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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 Interest,

Ad Valorem Real Estate Taxes means those real property taxes assessed against the
Units and their respective undivided interests in the Common Elements by Orange County, Florida and

RCID, 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
N2.437, Florida Statutes.

Annual Dues means that portion of the Estimated Budgets that has been assessed
against an individual Owner's Ownership lnterest together with the Owner's proportionate share of the
Ad Valorem Real Estate Taxes for the Ownership Interest.

Articles of Incorporation means the Articles of Incorporation of the Association, as they
may be amended from time to time,

Association means THE VILLAS AT DISNEY'S GRAND FLORIDIAN RESORT

CONDOMINIUM ASSOCIATION, lNC,, a not-for-profit Florida corporation, and its successors, which is
responsible for the operation of the Grand Floridian Villas (as hereinafter defined). In the event that the
Property Management Agreement terminates for any reason, the name of the Association shall, at the
option of DVD or DVCMC and without any action to be taken by the Board of Directors, simultaneously

and automatically be changed to The West Bay Lake Club Condominium Association, lnc, In the event
that the name The West Bay Lake 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 prior to the use of any name to identify the Association, such
name shall be submitted to WDPR for its consent. WDPR may consent to the use of such name in its
sole, absolute and unfettered discretion and, if given, the consent shall be set forth in writing.

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 or on

the Common Elements 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

Grand Floridian Villas, 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.

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

assigns, BVTC is an exchange company registered under Chapler 721.

Board of Directors or Board means the board of directors of the Association.

Bylaws means the Bylaws of the Association, as they may be amended from time to
time,

tl
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Chapter 718 means the provisions of Chapter 718, Florida Statutes, as the same are

constituted on the date of the recording of the Declaration.

Chapter 721 means the provisions of Chapter 721, Florida Statutes, as the same are

constituted on the date of the recording of the Declaration.

Club or Disnev Vacation Club means the Dr.sney Vacation C/ub@. 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 lnterests. 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 Ground Lease for that portion of the property described in the Ground Lease

that is declared as part of this Condominium for which the Association will assume the obligations of

DVD under the Ground Lease to the extent of that portion of the property described in the Ground

Lease 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 Propertv 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 Grand Floridian Villas,

Cotenant means the owner of an Ownership Interest in a Unit and shall include all other

Cotenants who own Ownership Interests in that Unit as tenants-in-common,

Declaration means the Declaration of Condominium of The Villas at Disney's Grand

Floridian Resort, a leasehold condominium, as it may be amended from time to time.

iii
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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 BVTC 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 BVTC 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.

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

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,

Estimated Budgets means the operating and capital reserves budgets that establish the

estimated annual Common Expenses and reserves of the Grand Floridian Villas.

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

operates an External Exchange Program,

External Exchanqe Program shall mean the contractual arrangement between DVCMC,

the Association or individual Club Members and 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,

Fixed Ownership lnterest means an Ownership Interest whose Owner has the right to

use a specific Vacation Home type during a specific time period in each Use Year. A Vacation Home of

that Vacation Home type will be automatically reserved every year for use by the Member during that

time period.

Grand Floridian Resort and Spa shall mean the existing hotel known as Disney's Grand

Floridian Resort and Spa.

Grand Floridian Villas shall mean The Villas at Disney's Grand Floridian Resort, a

leasehold condominium, marketed by DVD under the name The Villas at Disney's Grand Floridian

Resort & Spa, a fictitious name registered by DVD, located in Orange County, Florida,

Ground Lease means that certain Ground Lease by and between WDPR as lessor and

DVD as lessee effective the 15tn day of January 2012, A short form of the Ground Lease, that certain

Memorandum of Ground Lease effective thelStn day of January 2012, is recorded in Official Records

Book 10545, Page 3936 of the Public Records of Orange County, Florida,

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

which is symbolized by Home Resort Vacation Points.

IV
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Home Resort Reservation Component means the component of the Club central

reservation system through which Vacation Homes may be reserved using Home Resort Vacation

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 Grand

Floridian Villas which DVCMC in its sole, absolute and unfettered 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 lnterest

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

Resort where that Ownership lnterest is held,

Master Declaration means the Master Declaration of Covenants, Conditions and

Restrictions, effective January 15, 2012, as recorded in Official Records Book 10545, Page 3894,

Public Records of Orange County, Florida.

Master Declaration Property means the lands, leaseholds, easements and all

improvements on such property that are subject to Master Declaration from time to time, whether or not

contiguous,

Membership Aqreement means the Disney Vacation Club Membership Agreement for
the Grand Floridian Villas, as amended from time to time. The Membership Agreement provides for the

operation of the Vacation Ownership Plan and the Home Resort Reservation Component.

Manaqement Companv means DVCMC or any entity engaged to manage the Grand

Floridian Villas.

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 Resorts

other than the Grand Floridian Villas.

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

undivided interest in the Common Elements and Common Surplus.

Pedestrian Walkwav means the covered pedestrian walkway built or to be built which

connects to the Grand Floridian Villas to the Grand Floridian Resort & Spa,

Property Manaoement Aqreement 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 Grand Floridian Villas to the Management Company,

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

RCID means Reedy Creek lmprovement District, a political subdivision of the State of
Florida,

Resort Aqreement means the DVC Resort Agreement for the Grand Floridian Villas,

pursuant to which the Grand Floridian Villas becomes and remains a DVC Resort in accordance with

the terms and conditions of the agreement.
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The TWDC Companies means TWDC and all subsidiaries of TWDC, including, but not
limited to, DVD, DVCMC, WDPR and BWC.

TWDC means The Walt Disney Company, a Delaware corporation, its successors and

assigns.

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 otherwise 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, 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 Interest 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 arrangement.

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,

WDPR means WALT DISNEY PARKS AND RESORTS U,S,, lNC., a Florida corporation,

its successors or assigns, and the lessor under the Ground Lease.
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II. REQUIRED DISGLOSURES

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. leage 1 of this Pubtic

Offering Statementl

The right to reserve a timeshare period is subject to rules and regulations of the
timeshare plan reservation system, [Paragraph 1.a,(3) 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,

[Paragraph 1.a.(3) and Paragraph 5,a,(1)(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. learag raph 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 object 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) ol 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 5,9, of this Public Offering Statement]

The sale, lease or transfer of Ownership Interests is restricted and controlled. JParagraph z,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 time, and not considered for purposes of acquiring an

appreciating investment or with an expectation that the Ownership Interest may be rented

or resold. [Paragraph 7 d. of this Public Offering Statement]

vil
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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.
[Paragraph 7,d, of this Public Offering Statement]

A Vacation Ownership Plan will be created with respect to Units in the condominium.
[Article 2,3 of the Declaration of Condominium]

The developer 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 or Section 72L 55, 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
1 92.037, F I o ri d a Statutes. [Pu rch ase 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 otfice for
information. [Purchase Agreement]

Any resale of this Ownership Interest must be accompanied by certain disclosures in
accordance with Section 721.065, Florida Statutes. [Purchase AgreementJ

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

calendar 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 the purchase
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
Development, 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 attempt 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,

vilt
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III. DVD DISCLOSURES

Except for those warranties required by Section 718.203, Florida Statutes, 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. lRaragraph 5.b.(1) of this Public Offering Statementl

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. [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
Purchaser's particular circumstances (including, without limitation, 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. [Paragraph 7.b.(2) of this Pubtic offering
Statementl

The budget contained in this public offering statement has been prepared in accordance
with the Florida Vacation Plan and Timesharing Act (Chapter 72l,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. [Paragraph 6 of this Public Offering Statement]

For Ownership Interests owned by Members outside of the United States, the
Management Company reserves the right to charge a surcharge in an amount set by the
Management Company from time to time to cover the added costs for postagen personal
delivery, increased frequency of and costs associated with long distance and/or

IX
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international communications, deliveries and so on. [Paragraph 7.b.(2) of this pubtic Offering

Statementl

The use of certain services, including without limitation, housekeeping, janitorial,
engineering, landscaping, etc., certain utilitiesn including without limitation, electricity,
storm water, sanitary sewer, natural gas, telephone, cable television, etc. and certain
facilities, including without limitation, hotel check-in facility, back office facilities,
telephone equipment rooms, etc.n are being or may be provided to the Grand Floridian
Villas pursuant to the terms of either the Property Management Agreement or the Master
Declaration as a shared service, shared utility and/or shared area, as applicable, the cost
of providing such services and utilities and the cost of operating and maintaining such
facilities being equitably apportioned among its users including Owners. lf the Grand
Floridian Villas were required to provide such services, utilities and/or facilities within the
Condominium Property and solely for the use and benefit of the Owners, the cost of
operating the Condominium Property would increase. [Paragraph 5.f.(3) of this Pubtic Offering

Statementl

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. The many restrictions upon the
use of an Ownership Interest may adversely affect its marketability or rentability. gparasrapn

7.d. of this Public Offering Statementl

Ownership Interests should also not be purchased with any expectation that any
Vacation Home located at the Grand Floridian Villas 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 Grand Floridian Villas and the
other DVG Resorts, including, but not limited to, hotels owned and/or operated by The
TWDC Gompanies, 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 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. [Paragraph z.d. of this

Public Offering Statementl

DVD has reserved the right to sell Fixed Ownership Interests - Ownership lnterests with
Fixed Use Periods, meaning that Members with those Ownership Interests have a
guaranteed right to use a specific type of Vacation Home (for example a 2 Bedroom Lake
View) during any specific time period (for example, the week that includes Christmas
day). Reservations for Fixed Ownership Interests are confirmed automatically on a

15



priority basis. This is an exception to the first-come, first-served basis for reservations in
the Plan, and may adversely affect a Member's ability to make reservations for Vacation
Homes in the Plan during high demand seasons. However, DVD will not sell Fixed
Ownership Interests that include more than 35% of any specific Use Day for any specific
Vacation Home Type in the Plan. This means, for example, that Christmas day will be
available for reservations on a first-come, first served basis in at least 65% of the 2
Bedroom Lake View Vacation Homes. [Paragraph lla.O of this Public Offering Statement]

The Pedestrian Walkway is part of the Master Declaration Property and connects to the
Grand Floridian Resort & Spa. Owners of the Grand Floridian Villas shall be solely
responsible for the cost and expense of maintaining, operating, repairing and replacing
the Pedestrian Walkway and each Owners' share of such expenses will be included in
Annual Dues. [Paragraph 5,f,(1) of this Public Offering Statement]

There is no guaranty that any portion of the Grand Floridian Resort & Spa (including
restaurants, bars and other hotel amenities) or the existing monorail system will continue
in operation and The TWDC Companies shall be entitled to cease or modify operations of
any portion(s) of the Grand Floridian Resort & Spa at any time. Do not purchase an

interest in the Grand Floridian Villas in reliance upon the continued operation of the
Grand Floridian Resort & Spa. [Paragraph 5,f,(2) of this Public Offering Statement]

Florida law permits a closing prior to the completion of construction in the event the
Division of Florida Condominiums, Timeshares and Mobile Homes approves an alternate
assurance in lieu of completion of construction. In the event such an alternate assurance
is approved and construction of such Units, Vacation Homes, recreational facilities and
other commonly used facilities is not completed in accordance with the purchase

agreement, the Purchaser shall be entitled to all the rights and remedies set forth in the
Purchaser's purchase agreement. [Paragraph 7.e, of this Public Offering Statement]

The closing of the sale of an Ownership Interest located in any phase of the Grand
Floridian Villas may take place prior to the completion of construction of the Units,
Vacation Homes, recreational facilities and other commonly used facilities contained in
such phases. In such event, Owners will not be entitled to use such Units, Vacation
Homes and other facilities until a certificate of occupancy is obtained. Because of safety
concerns, Owners will be prohibited from accessing many portions of the Condominium
Property during the construction process. In the event an Owner's closing takes place
prior to completion of construction, DVD has agreed to pay any maintenance fees due on
such Owner's behalf to the Association until a certificate of occupancy is obtained for
such Owner's Unit. [Paragraph 5,b,(2) of this Public Offering Statement]

lf 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
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entitle Purchaser to an additional ten-day cancellation period pursuant to Florida law. lf,
however, DVD determinesn in its sole, absolute and unfettered discretion, that the
Amendments or Additions constitute Material Changes, DVD shall deliver to Purchaser
copies of the Amendments or Additions, in which event Purchaser shall be entitled to an
additional ten-day cancellation period from the date that DVD delivers the Amendments
or Additions with Material Ghanges to Purchaser.

While the Vacation Ownership Plan for the Grand Floridian Villas continues until January
31,2064, the vacation ownership plans for all other Disney Vacation Club resorts expire
earlier (significantly earlier in most cases). Do not purchase an interest in a Disney
Vacation Club 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 Ctub Resort has its own termination date.

Neither DVD nor any of The TWDC Companies have any obligation to build any additional
Disney Vacation Glub resorts or to add additional component sites to the Disney Vacation
Glub multi-site timeshare plan. Do not purchase an interest in a Disney Vacation Club
resort in reliance upon the addition of new resorts or component sites.

DVD, DVMC and BWC are affiliates of TWDC; however, DVD, DVCMC and BWC are
separate and distinct entities from TWDC and WDPR. Neither TWDC, WDPR nor any
other subsidiary or affiliate of TWDC, has agreed or will agree to assume, guarantee or
otherwise be responsible for any of the obligations, acts or omissions of DVD, DVCMC or
BWC in connection with this offering or any other DVC Resort or the Club. [parasraph a,a.(2)
of this Public Offering Statementl

Owners, their guestsn invitees, exchangers and lessees do not receive any special access
or entry rights to any attraction or recreational facility located with the WALT DISNEY
WORLD@ Resort, DISNEYLAND@ Resort or in any other Disney theme park or other
facility or attraction.

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

xtl
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I. PUBLIC OFFERING STATEMENT TEXT

1. The Vacation Ownership Plan,

a. The Plan. The legal name of the condominium is The Villas at Disney's Grand Floridian

Resort, a leasehold condominium, and is located at 4501 Floridian Way, Lake Buena Vista, FL 32830.
(1) Ground Lease. The Villas at Disney's Grand Floridian Resort is being created on

a Ground Lease, and the portion of DVD's interest in the Ground Lease that will be declared to the

condominium form of ownership will be a Common Element of the Grand Floridian Villas.

(2) Ownership Interests. Ownership Interests are fee interests in real property and

are defined as "time-share estates" pursuant to Section 721.05(34), 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 lnterest will be

conveyed to the Purchaser until January 31, 2064, unless otherwise extended in accordance with the

Condominium Documents, at which time the Ground Lease will expire, the Grand Floridian Villas will

terminate and title to the Ownership lnterest and the Condominium Property will vest in WDPR as the

lessor, Ownership lnterests in the Grand Floddian Villas are conveyed by virtue of the delivery of a
special warranty 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, and except for Fixed Ownership Interests, the Vacation Ownership Plan requires

that all Vacation Homes at the Grand Floridian Villas be available for use by all Purchasers of
Ownership Interests at the Grand Floridian Villas 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 Docu ments.

The right to reserve a timeshare period is subject to rules 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 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.

(4) Reservation Prioritv for Fixed Ownership lnterests, DVD has reserved the
right to sell Fixed Ownership Interests - Ownership Interests with Fixed Use

Periods, meaning that Members with those Ownership Interests have a guaranteed

right to use a specific type of Vacation Home (for example a 2 Bedroom Lake View)
during a specific time period (for example, the week that includes Christmas day).
Reservations for Fixed Ownership lnterests are confirmed automatically on a
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priority basis, This is an exception to the first-come, first-served basis for
reservations in the Plan, and may adversely affect a Member's ability to make
reservations for Vacation Homes in the Plan during high demand seasons.
However, DVD will not sell Fixed Ownership Interests that include more than 35% of
any specific Use Day for any specific Vacation Home Type in the Plan. This means,
for example, that Christmas day will be available for reservations on a first-come,
first served basis in at least 65% of the 2 Bedroom Lake View Vacation Homes.

(5) Club Membership, ln addition to the Vacation Ownership Plan, membership in the
Club, being a Common Element, is an appurtenance to each Ownership lnterest in accordance with the
terms of the Condominium Documents and the DVC 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 othenruise transferred separately from each Ownership Interest, Provided that the
Owner complies with all restrictions on the transfer of an Ownership Interest, any transferee of the
Owner's Ownership Interest will automatically become a Club Member, 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 businesses 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 Interest has appurtenant to it a share of the Common Expenses
and Common Surplus and an undivided interest in the Common Elements of the Grand Floridian Villas
on a fractional basis as set forth in the Percentage lnterest 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 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 Interest
acquired by the Purchaser, as more particularly described on Exhibit A of the Master Cotenancy
Agreement. The total number of Home Resort Vacation Points currently being declared at the Grand
Floridian Villas is 1,911,596. 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 Grand Floridian Villas 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.
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2. Club Membership and Recreational Leases. With respect to the Grand Floridian Villas, none of
the recreational facilities or other facilities offered by DVD for use by Owners are leased or 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 Grand Floridian Villas

will be used by Club Members, their guests, exchangers and renters; by renters of Vacation Homes not
yet declared as part of the Grand Floridian Villas; and potentially by owners of interests in property

common to the Grand Floridian Villas under the Master Declaration or in adjoining resort properties. 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 lnterest to secure the payment of
these assessments,

3. Duration of the Vacation Ownership Plan. The term of the Vacation Ownership Ptan as to the
Grand Floridian Villas will continue through January 31,2064, the expiration date of the Ground Lease

and the Grand Floridian Villas, unless the Ground Lease is sooner terminated in accordance with its
terms, or unless the Vacation Ownership Plan is sooner terminated in accordance with the
Condominium Documents, or unless the term is othenrise extended in accordance with the
Condominium Documents,

4, The Grand Floridian Villas Operations: Judqments and Pendinq Lawsuits,

a. The Grand Floridian Villas Operations,

(1) DVD, The developer of the Grand Floridian Villas 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 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 I'llay 2004,
Disney's Animal Kingdom 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, Ko Olina, Hawaii, a condominium, since Fall2011, and at

The Villas at Disney's Grand Floridian Resort and Spa, a leashold condominium, beginning Fall2013.

DVD may or may not be the developer of future DVC Resorts, if any,
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(2) The TWDC Companies. DVD, DVCMC and BWC are affiliates of
TWDC; however, DVD, DVCMC and BVTC are separate and distinct entities from
TWDC and WDPR. Neither TWDC, WDPR, nor any other subsidiary or affiliate of
TWDC, has agreed or will agree to assume, guarantee or otherwise be responsible
for any of the obligations, acts or omissions of DVD, DVCMC or BVTC in connection
with this offering or any other DVC Resort or the Club,

(3) The Association and DVCMC, The Villas at Disney's Grand Floridian Resort
Condominium Association, lnc., a Florida not-for-profit corporation, is the entity responsible for the
maintenance and operation of the Grand Floridian Villas. Pursuant to the Property Management
Agreement, the Association has delegated its management, maintenance and operation duties for the
Grand Floridian Villas 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 Grand Floridian Villas. 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 Animal Kingdom 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,and at

The Villas at Disney's Grand Floridian Resort, a leashold condominium, beginning Fall2013.

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 are subject to the control of DVD as set forth in paragraph 5.9, 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 Dues Assessment Revenue plus the total Capital Reserves Budget contained in the

Estimated Budgets exclusive of the management fee itself and transportation fees (if applicable), lt is
anticipated that, for the first year of operation at the Grand Floridian Villas, DVCMC will receive an

annual management fee equal to twelve percent (1200 of the Estimated Budgets, which is equal to the
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sum of $73,688 per month or $884,259 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 Vacation 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 two and one-half percent (2 11200 of the
Estimated Budgets shall be remitted by DVCMC to the Association; and (ii) the rental proceeds, if any,

in an amount equal to BVTC's costs for providing those services as set forth in the DVC Resort
Agreement plus five percent (5%) of such costs.

b. Judqments and Pendinq 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 Grand

Floridian Villas.

5, Description of the Grand Floridian Villas.

a. Resort Accommodations and Facilities. DVD has currently declared Ownership lnterests

in the Grand Floridian Villas as follows:

Number of Residential Buildinos: 1

Number of Vacation Homes in Each Buildinq: 100

Number of Seven (il Use Dav Availability Periods in Each Vacation Home: 51

Total Number of Vacation Homes Declared: 74

Total Number of Each Tvoe of Vacation Home:

Grand Villa Vacation Home (3 Bedroom/4 Bath) b

Two-Bedroom Vacation Home - can be locked-off into One-Bedroom

and Studio Vacation Homes (2 Bedroom/2Bath)
34

Two-Bedroom Vacation Home - can not be locked-off into One-

Bedroom and Studio Vacation Homes (2 Bedroom/2Bath)
34

Total Number of Seven (7) Use Day Availability Periods: 3,774

The Vacation Ownership Plan uses a flexible Vacation Point system. Under the
Vacation Point system, the Ownership Interest 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 Interest equal to the right to
reserve seven (7) Use Days. ln all events, DVD will not sell a number of Ownership Interests 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 $atutes.
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(1) Restrictions on Use of Units and Vacation Homes.

(a) Grand Floridian Villas Restrictions, Purchase of an Ownership lnterest or use

of the Vacation Homes and facilities of the Grand Floridian Villas 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 Interests 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
Grand Floridian Villas, Owners should refer to the Condominium Rules and Regulations promulgated

by the Board of Directors. There are no restrictions upon children, but pets are prohibited at the Grand

Floridian Villas. The provisions of this paragraph shall not apply to service animals, as defined by the

Americans With Disabilities Act,

(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 Grand Floridian Villas and the DVC Reservation

Component, Owners' rights to reserve Vacation Homes at the Grand Floridian Villas through the Home

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

Rules and Regulations for the Grand Floridian Villas, See the Multi-site Public Offering Statement for a
detailed explanation of Owners' rights to reserve Vacation Homes at the Grand Floridian Villas 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 purchaser's loss of occupancy rights.

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
facilitating the use or future use of

the accommodations for the purpose of
accommodations or other benefits made

rent
the

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 Interests) as provided in the Condominium Documents, DVCMC is

authorized to deny to the Owner 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(6X0, 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
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Owner's account.

b. Phasing and Completion of Construction,

(1) Phasinq Plan. The Grand Floridian Villas are being developed as a phase

condominium, and additional land or Units may be added to the Grand Floridian Villas from time to
time. The overall boundary of the property which DVD contemplates adding to the Grand Floridian
Villas 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

specifically reserves the right to declare one or more phases that contain only residential Units,

Commercial Units or Common Elements. ln addition, DVD specifically reserves the right to declare one

or more phases that contain any combination of residential Units, Commercial Units and Common
Elements, 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 proposed phase is set forth in

the Percentage lnterest in the Common Elements.

DVD is under no obligation to submit phases to the Grand Floridian Villas in any
sequence or to construct, develop or add any phase other than those phases that DVD may initially

declare as part of the Grand Floridian Villas. 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
Grand Floridian Villas. 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, absolute and

unfettered discretion to conform to applicable government requirements, to expedite the sale of
Ownership lnterests, or as permitted under Florida law and which DVD determines in its sole, absolute
and unfettered 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 Section 718.203, Florida
Statutes, 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 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.

(2) Completion of Construction. The construction, equipping and finishing of phases

of the Grand Floridian Villas that are currently being offered for sale is expected to be complete

beginning Fall 2013. 
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25



As described in paragraph 7.b., the closing of the sale of an
Ownership Interest located in any phase of the Grand Floridian Villas, may take
place prior to the completion of construction of the Units, Vacation Homes,
recreational facilities and other commonly used facilities contained in such phases.
In such event, Owners will not be entitled to use such Units, Vacation Homes and
other facilities until a certificate of occupancy is obtained. Because of safety
concerns, Owners will be prohibited from accessing many portions of the
Condominium Property during the construction process. In the event an Owner's
closing takes place prior to completion of construction, DVD has agreed to pay any
maintenance fees due on such Owner's behalf to the Association until a certificate
of occupancy is obtained for such Owner's Unit.

c, Recreational Facilities, The construction, equipping and finishing of the phases
containing the recreational facilities of the Grand Floridian Villas is expected to be complete beginning
Fall 2013,

(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 Grand Floridian Villas 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 lnterests in a Unit that will be
sold; however, it is anticipated that individuals will generally purchase an Ownership lnterest equal to
the right to reserve seven (7) use days.

(2) Description of Recreational and Other Commonlv Used Facilities Used Onlv by
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 Only bv Owners, The following recreational facilities and other commonly used facilities will be
used by Owners, Club Members and others as more particularly described below:

(a) Recreational and other Commonlv Used Facilities located on the
Condominium Property. The following recreational and other commonly used facilities that will be
declared as part of and located at the Grand Floridian Villas will be used by Owners, Club Members,
their guests, exchangers and renters; and by renters of Vacation Homes, lf WDPR exercises its rights
under the Master Declaration to declare these facilities to be Shared Areas as defined in the Master
Declaration, then these facilities will also be used by owners of interests in property common to the
Grand Floridian Villas under the Master Declaration and their guests (including guests staying at the
Grand Floridian Resort & Spa) or in adjoining resort properties, The following recreational and other
commonly used facilities will be declared as part of the Grand Floridian Villas:

(i) Barbeque Area. One (1) Barbeque area with two (2) gas grills and with
tables and umbrella style seating will be located near the Sports Court and available for use,
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(b) Recreational and other Commonly Used Facilities located outside the
Condominium Property, Pursuant to the Master Declaration, Owners and Club Members will have
access to certain recreational facilities and other commonly used facilities of the Grand Floridian Resort
& Spa to the same extent that guests of Grand Floridian Resort & Spa have access to such recreational
facilities, Those facilities will be used by renters and guests staying at the Grand Floridian Resort &
Spa, Owners and Club Members, their guests, exchangers and renters; by renters of Vacation Homes;
and by owners of interests in property common to Grand Floridian Villas under the Master Declaration
or in adjoining resort properties. A portion of the 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,
pursuant to the terms of the Declaration and the Master Declaration. Access to and use of these
recreational and other commonly used facilities may cease at any time. The recreational and other
commonly used facilities located at the Grand Floridian Resort and Spa and available to Owners, but
which are not part of the Condominium Property, are described as follows:

(i) Feature Swimmins Pool and Sunbathinq Deck. One (1) feature
swimming pool and one (1) sun/bathing deck will be available for use, The sun/bathing deck will be

approximately 14,893 square feet in size and the feature swimming pool will be approximately 4,832
square feet in size and range in depth from zero (0) inches to 4 feet, 1'l inches. The feature swimming
pool is heated and will have a capacity of 119 persons.

(ii) Courtyard Swimminq Pool and Sunbathins Deck. One (1) Zero Entry

swimming pool and one (1) sunibathing deck will be available for use. The sun/bathing deck will be

approximately 27,170 square feet in size and the courtyard swimming pool will be approximately 8,060
square feet in size and range in depth from zero (0) inches to 4 feet, 1'l inches, The Courtyard
swimming pool is heated and will have a capacity of 244 persons

(iii) Children's Wadinq Pool, One (1) children's wading poolwill be located
near the courtyard swimming pool and will be available for use. The children's wading pool will be

approximately 201 square feet in size and is 18 inches deep.

(iv) Hot Tubs at Courtvard Swimminq Pool, One hot tub, located near the
courtyard swimming pool will be available for use. The hot tub will be approximately 184 square feet in
size and will have a capacity of 18 persons. The hot tub will be approximately 42 inches in depth and

will be heated,

(v) Fire Pit, A fire pit is available for use,

(vi) Multi-Purpose Sport Court, A multi-purpose sport court including %
basketball court and other activities will be available for use, The sport court will be approximately 50

square feet in size and have a capacity of 12 persons.

(vii) Beaches, The beach areas along Seven Seas Lagoon will be

available for use by Owners, subject to and limited by the terms of the Master Declaration. A portion of
the costs of maintenance, repair and replacement of the beaches will be borne by the Owners and shall

be assessed to the Owners pursuant to the terms of the Master Declaration and the Declaration,

(viii) The Pedestrian Walkway. A Pedestrian Walkway between Grand

Floridian Villas to the Grand Floridian Resort & Spa will be available for use by the Owners. Owners
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shall be solely responsible for the costs of maintenance, repair and replacement of the Pedestrian
Walkway and shall be assessed for such costs pursuant to the terms of the Master Declaration,

(4) Leases and Options to Purchase. 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 Grand Floridian Villas
any recreational or other commonly used facilities other than those facilities, if any, contained in the
phases of the Grand Floridian Villas initially declared to the condominium form of ownership. However,
DVD has reserved the right to add recreational facilities to the Grand Floridian Villas 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 Grand Floridian Villas, those facilities will be included as part of the Common Elements of the
Grand Floridian Villas. 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 (115%) of the previous year's Estimated Budgets, excluding capital reserves, except as

permitted under Florida law.

d, Financial Arranqements for Promised lmprovements. DVD has sufficient cash reserves
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 Coveraqe, 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 Propertv.

(1) Pedestrian Walkway, The Pedestrian Walkway is part of the Master
Declaration Property and is a covered path from the Grand Floridian Villas
connecting to the existing Grand Floridian Resort & Spa. Owners of the Grand
Floridian Villas shall be solely responsible for the cost and expense of maintaining,
operating, repairing and replacing the Pedestrian Bridge and each Owners'share of
such expenses will be included in Annual Dues,

(2) Grand Floridian Resort & Spa and Existinq Monorail Svstem. The Grand Floridian

Resort & Spa is located next to the Grand Floridian Villas. The Grand Floridian Resort & Spa is not a
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part of the Condominium Property. An existing monorail system is located nearby to the Grand
Floridian Resort & Spa. The existing monorail system is not part of the Condominium Property.
Operation of the existing monorail system may result in noise or light levels in excess of that typically
occurring in areas consisting solely of residential accommodations and may result in an obstruction of
views,

There is no guaranty that any portion of the Grand Floridian Resort &
Spa (including restaurants, bars and other hotel amenities) or the existing monorail
system will continue in operation and The TWDC Companies shall be entitled to
cease operations of any portion(s) of the Grand Floridian Resort & Spa at any time.
Do not purchase an interest in the Grand Floridian Villas in reliance upon the
continued operation of the Grand Floridian Resort & Spa.

(3) Master Declaration of Covenants. Conditions and Restrictions. The Grand
Floridian Villas is subject to the Master Declaration of Covenants, Conditions and Restrictions, which
govern the use of the Condominium Property and the property in the surrounding area not declared as
part of the Grand Floridian Villas. Pursuant to the Master Declaration, Owners have easements to
certain of the Shared Areas (as defined in the Master Declaration) of the Master Property (as defined in

the Master Declaration) as provided under the Master Declaration.

The use of certain services, including without limitation, housekeeping,
janitorial, engineering, landscaping, etc., certain utilities, including without
limitation, electricity, storm water, sanitary sewer, natural gas, telephone, cable
television, etc. and certain facilities, including without limitation, hotel check.in
facility, back office facilities, telephone equipment rooms, etc., are being or may be
provided to the Grand Floridian Villas pursuant to the terms of either the Property
Management Agreement or the Master Declaration as a shared service, shared
utility and/or shared area, as applicable, the cost of providing such services and
utilities and the cost of operating and maintaining such facilities being equitably
apportioned among its users including Owners. lf the Grand Floridian Villas was
required to provide such services, utilities and/or facilities within the Condominium
Property and solely for the use and benefit of the Owners, the cost of operating the
Gondominium Property would increase.

(4) RCID Jurisdiction, The Grand Floridian Villas is located within the Reedy Creek
lmprovement District ("RCiD"), a political subdivision of the State of Florida, RCID provides

substantially all of the governmental services to the WALT DISNEY WORLD@ Resort area and its

affiliated properties, including the Grand Floridian Villas. Owners of real property interests within RCID,

including Owners of Ownership lnterests, are subject to ad valorem taxation by both RCID and Orange
County, Florida.

(5) Ground Lease, The Grand Floridian Villas is subject to the terms and conditions of
the Ground Lease.
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(6) Commercial Units: Commercial Uses: Liqht and Noise, lt is expressly
contemplated that Commercial Units, Commercial Unit LCEs, portions of the adjacent Master
Declaration Property, and nearby properties owned by The TWDC Companies may 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
levels typically occurring in areas consisting solely of residential accommodations, including, without
limitation, fireworks and concerts,

(7) Description of Land Available for Use by Owners, but not Owned or Leased by the
Owners or the Association. 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 Interests 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 othenrvise

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 (115%) 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; 
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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 Grand Floridian
Villas;

(6) amendment of the Declaration, the Articles of Incorporation or the Bylaws in any
manner that is materially adverse to the Owners as a whole; or

(7) voluntary termination of the Grand Floridian Villas, 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 (400/o)

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 Interests 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 Purchasers' Expenses: Developer Subsidy.

The budget contained in this public offering statement has been
prepared in accordance with the Florida Vacation Plan and Timesharing Act
(Ghapter 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 Budgets and Schedule of Purchasers' Expenses. The Estimated Budgets are

comprised of the Common Expenses and reserve requirements of the Grand Floridian Villas, 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
Grand Floddian Villas 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 (115%) 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 lnterests in that Unit, In the event that the requisite approval to

increase the budgets beyond the fifteen percent (150/0) 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 Grand Floridian Villas, and Owners are not liable for the cost of maintenance or repair of DVC

Resorts other than the Grand Floridian Villas, Pursuant to the Resort Agreement and the Declaration,

all Owners are required to pay Annual Dues which include their share of the cost and expenses of the
Club attributed to the Grand Floridian Villlas.

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
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Expenses and assessed Ad Valorem Real Estate Taxes, including 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 Grand
Floridian Villas 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 Grand Floridian Villas, which
lien can be sold at public auction, Consequently, a tax lien can be placed on all of the Grand Floridian
Villas 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 Grand Floridian Villas,

Certain of the variable and semi-variable expenses related to the provision of hospitality
services to the Grand Floridian Villas as set forth in the Estimated Annual Operating Budget, including
expenses for housekeeping, maintenance and front desk operations, may be lower than they othenruise

would be if such services were being provided by independent third parties, because such services are
being provided by WDPR through a property management subcontract that takes into account that the
services are also being provided to adjacent accommodations that are not part of the Grand Floridian
Villas,

b, Basis for Assessments.

DVD has agreed to guarantee to each Purchaser and Owner that they will only be
required to pay an assessment for operating and reserves expenses of $4.0898 per Vacation Point
through December 31, 2014, 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 othenrvise would have been assessed against its unsold Ownership
Interests during the term of the guarantee, As a consequence of this exemption, during the term of this
guarantee, existing Owners and current Purchasers will not be specially assessed with regard to
Common Expenses, except as hereinafter provided, if Common Expenses exceed the guarantee per

Vacation Point amount and DVD will pay any difference between actual expenses and assessments
collected from all Owners and income from other sources. Amounts expended for any insurance
coverage required by law or the Condominium Documents to be maintained by the Association and

depreciation expense related to real property shall be excluded from the calculation of the Developer
obligation except that for real property used for the production of fees, revenue or other income
depreciation expense shall be excluded only to the extent they exceed the net income from the
production of such fees, revenue or other income. DVD will pay such expenses as needed to meet
expenses as they are 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

-14-

32



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
721165, 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
31,2014, as permitted by Florida law.

The 2014 annual assessment (exclusive of Ad Valorem Real Estate Taxes) will be
calculated by multiplying the number of Vacation Points associated with your Ownership lnterest by

$4.0898 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 execution 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 property received under the Purchase Agreement. The notice of cancellation shall 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,

In addition , Chapter 721 provides that you have the right to cancel your Purchase
Agreement until midnight of the tenth (1Otn) 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 pursuant to 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 (10tn) 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
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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
BVTC; 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 Financial Obliqation of the Purchaser.

(1) Schedule of Estimated Closinq Costs. As set forth in the Purchase Agreement,
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. In addition, if 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 Purchaser's total financial obligation includes the purchase
price paid for the Ownership Interest, closing costs, county and special district Ad Valorem Real Estate
Taxes, External Exchange Company use fees, Annual Dues, all finance charges, and the following
additional charge:

(a) International Members Surcharqe. For Ownership Interests owned by
Members outside of the United States, the Management Company reserves the right
to charge a surcharge in an amount set by the Management Company from time to
time to cover the added costs for postage, personal delivery, increased frequency
of and costs associated with long distance and/or international communications,
deliveries and so on.

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.
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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 Purchaser'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) Charoes 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, DVD as the assignee of WDPR's assessment rights for

shared services and facilities pursuant to the terms of the Master Declaration, any External Exchange

Company, DVCMC, WDPR and BVTC, The owners of the Commercial Units and surrounding

commercial areas may also increase or decrease the user fees for the use of any service or enterprise

conducted on such Commercial Units or surrounding commercial areas.

c, Status of Title to Propertv Underlyinq the Grand Floridian Villas, Each Purchaser's

Ownership Interest in a Unit shall be free and clear of all liens, encumbrances, defects, judgments and

mortgages, except that each such Ownership lnterest 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 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, In addition, Ownership Interests shall be subject to the Ground

Lease' 
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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 Leasing 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. The

many restrictions upon the use of an Ownership Interest may adversely affect its
marketabi lity or rentability.

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.

Ownership Interests should also not be purchased with any expectation that
any Vacation Home located at the Grand Floridian Villas 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 Grand Floridian Villas
and the other DVC Resorts, including, but not limited to, hotels owned and/or operated by
The TWDC Gompanies, 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 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 othenryise use his or her Ownership Interest

without making a prior reservation of an available Vacation Home at the Grand Floridian Villas 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
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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 Interest is also subject to a right of first refusal in favor of DVD as
set forth in the Declaration and in the Purchase Agreement,

e, Pre-completion of Construction Closinq, The purchase of an Ownership lnterest may be
closed prior to completion of construction of the Units, Vacation Homes, recreational facilities and other
commonly used facilities contained in a phase of the Grand Floridian Villas, as permitted by applicable
law.

Florida law permits a closing prior to the completion of construction in the
event the Division of Florida Condominiums, Timeshares and Mobile Homes approves an
alternate assurance in lieu of completion of construction. In the event such an alternate
assurance is approved and construction of such Units, Vacation Homes, recreational
facilities and other commonly used facilities is not completed in accordance with the
purchase agreement, the Purchaser shall be entitled to all the rights and remedies set
forth in the Purchaser's purchase agreement.

8. Exchange Proqram Opportunities. See the Multi-site Public Offering Statement Text for details
regarding exchange program opportunities,
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SUMMARY OF DOCUMENTS NOT DELIVERED TO PURCHASERS

Unless otherwise defined herein, the terms which are used in this document 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 Villas at Disney's Grand

Floridian Resort, a leasehold condominium, (the "Grand Floridian Villas") 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 lnierests in the Grand Floridian Villas. Copies of the following documents are

available upon request at no cost to Purchasers.

1. Memorandum of Ground Lease. The Memorandum of Ground Lease is the document that summarizes the provisions

of the Ground Lease for the Grand Floridian Villas between WALT DISNEY PARKS AND RESORTS U.S., lNC., a Florida

corporation qualified to do business in Florida ('WDPR"), as lessor, and DISNEY VACATION DEVELOPMENT, tNC., a Florida

corporation ("DVD"), as lessee (the "Ground Lease"), The Ground Lease provides that DVD will lease the property that is

declared as part of the Grand Floridian Villas from WDPR until January 31,2064, at which time the property reverts back to

WDPR and the Grand Floridian Villas will terminate.

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

agreement between The Villas at Disney's Grand Floridian Resort Condominium Association, Inc. (the "Association") and

Disney Vacation Club Management Corp, (.DVCMC') pursuant 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; arranging for the maintenance and repair of the Grand Floridian Villas property; enforcing compliance with all laws,

rules and regulations, and the Grand Floridian Villas documents, purchasing equipment and supplies necessary to properly

maintain and operate the Grand Floridian Villas ; ensuring that all insurance required by the Grand Floridian Villas documents is

obtained and kept in full force and effect; maintaining the Association's financial record books, accounts and other records in

accordance with the Bylaws and Florida law; collecting all maintenance assessments; providing all required annual financial

reports to Owners; and arranging for an annual independent audit.

3. Survey, Floor and Plot Plans. The survey, floor and plot plans for the Grand Floridian Villas are graphic descriptions of

the property and improvements of the Grand Floridian Villas which, together with the Declaration, are in sufficient detail to

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

4. Purchaser Deposit Escrow Aoreement. The Purchaser Deposit Escrow Agreement for the Grand Floridian Villas (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 occurred: (i)

the Purchaser's rescission period has expired and the purchase and sale of the Ownership interest 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 alternate assurance arrangement acceptable under Florida law.

5. The Grand Floridian Villas Ad Valorem Tax Escrow Aqreement, The Ad Valorem Tax Escrow Agreement for the

Grand Floridian Villas (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

Ownership Interests inio 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 Grand Floridian Villas have been

paid. The Ad Valorem Tax Escrow Agreement will be terminated in accordance with Florida law after control of the Association

has been turned over to Owners other that DVD, unless terminated sooner in accordance with its terms.

6. Letter of Escrow Aqent. The independent escrow agent pursuant to the Purchaser Deposit Escrow Agreement and the

Ad Valorem Tax Escrow Agreement is Baker & Hostetler LLP, Counselors at Law, with offices located in Orlando, Florida.

7 Percentaqe 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 Interest in the Grand Floridian Villas.

B, Home Resort Rules and Requlations. Purchasers will receive a copy of this document as part of the Multi-site Public

Offerinq Statement.
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DECLARATION OF CONDOMINIUM

OF

THE VILLAS AT DISNEY'S GRAND FLORIDIAN RESORT

A LEASEHOLD CONDOMINIUM

PREAMBLE

DISNEY VACATION DEVELOPMENT, lNC., a Florida corporation, whose address is 1390 Celebration Blvd.,

Celebration, Florida U747, the lessee of those certain lands located in Orange County, Florida, and more particularly

described in this Declaration of Condominium of The Villas at Disney's Grand Floridian Resort, a leasehold

condominium, and in its exhibits, does hereby submit its interest described in Section 2.2below, togetherwith the

improvements on such property, to the condominium form of ownership, effective the 1't day of February 2013, in
accordance with the provisions of Chapter 718 (as defined below) and the following provisions:

1, DEFINITIONS. The terms used in this Declaration and in its exhibits are defined in accordance with the
provisions of ChapterTlS (as defined below), ChapterT2l (as defined below) and as follows unless the context

otherwise requires:

1.1 Ad Valorem Real Estate Taxes means those real property taxes and special assessments assessed

against the Units and their respective undivided interests in the Common Elements by a political subdivision of the

State of Florida, including, without limitation, Orange County, Florida and Reedy Creek lmprovement District,

respectively. The Associatidn will serve as the agent of the Owners of Units mmmitted to the Vacation Ownership

Plan for the purpose of collection of Ad Valorem Real Estate Taxes as provided in Section 192.037, Elorida Statutes.

1.2 Articles of lncorporation means the Articles of lncorporation of the Association, as they may be

amended from time to tirne. The initiatArticles of lncorporation are attached as Exhibit"B" and incorporated in this

Declaration by reference.

1,3 Access Ea.sement means that certain non-exclusive access easement agreement for vehicular and

pedestrian ingress and egress to the Condominium Propertygygrjnd acrossfroperty situated adjacent to the

Condominium Property, as remrded in Official Records gssl<\os\'r ,Page 5'1 Lll in the Public Records of
Orange County, Florida,

1.4 Association means THE VILLAS AT DISNEY'S GMND FLORIDIAN RESORT COND0MINIUM

ASSOCIATION, lNC,, a noffor-profit Florida corporation, and its srrccessors, which is responsible for the operation of
the Condominium. lf the Propefy Management Agreement terminates for any reason, the name of the Association

will be, at fie option of DVD or DVCMC and without any action to be taken by the Board, simultaneously and

automatically changed to THE WEST BAY LAKE CLUB CONDOMINIUM ASSOC|AT|ON, lNC. lf the name "THE

WEST BAY LAKE CLUB CONDOMINIUM ASSOCIATiON, lNC." is unavailable for use by the Association, the Board

will be empowered to select an alternative name for the Association; provided, however, that prior to the use of any

name to identify the Association, such name will be submitted to WDPR for its consent. WDPR may consent or
withhold its consent to the use of such name in its sole, absolute and unfettered discretion and, if given, the consent

will be set forth in writing.

@Disney
Rev.7l30l12
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1.5 Association Property means all real and personal property owned by the Association, All personal

property related to the Home Resort Reservation Component and the DVC Reservation Component made available

to the Condominium, including all computer hardware and software and intellectual property, is not Association

Property and is and always will be the personal property of the owner of such property,

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

BWC is an exchange company registered under Chapter 721.

1.T Board of Directors or Board means the board of directons of the Association, as it is constituted from

time to time,

1.8 Bylaws means the Bylaws of the Association, as they are amended from time to time, The initial

Bytaws are attached as Exhibit "C" and incorporated in this Declaration by reference,

1,9 ChaoterTlB means the provisions of the Condominium Act, Chapter718, Florida Statutes, as the

same is constituted on the date of the recording of this Declaration, except when specifically noted othenvise. Any

reference to a provision or specific article, section, paragraph, sub-article, sub-section, or sub-paragraph of Chapter

718 shall be a reference to the same as it is constituted on the date of the recording of this Declaration in the Public

Records of Orange Coun$, Florida.

1,10 ChaoterT2l means the provisions of Chapter721, Florida Statules, as the same is constituted on

the date of the recording of this Declaration, except when specifically noted otherwise. Any reference to a provision or

specific article, section, paragraph, sub-article, sub-section, or sub-paragraph of Chapter 721 shall be a reference to

the same as it is constituted on the date of the recording of this Declaration in the Pubtic Records of 0range County,

Florida,

1.11 Club or Disnev Vacation Club means the Drsney Vacatton C/ub@, 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 on the use and enjoyment of Ownenship 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.

1.12 Commercial Unit means a Unit together with an undivided share in the Common Elements, as set

forth in Exhibit"D" attached to this Declaration, intended and designed for the conduct of a business enterprise to

serve its Owner, the Owne/s lessees, guests, invitees, licensees and such other persons who may lawfully be

entitled to come on the Condominium Property and refers to all of the Commercial Units set forth in Exhibit "A".

Unless the context requires otherwise and except with respect to the Vacation Ownership Plan and the Club, all

references to'Unit" include the Commercial Units.

'1.13 Cslrmercial Unit LCE means the those Limited Common Elements, if any, identified in the survey

materials attached as part of Exhibit "A" or in survey materials attached as part of any amendment to this Declaration

adding a phase to the Condominium in accordance with Article 18, and labeled as Commercial Unit LCEs.

Commercial Unit LCEs are governed as Limited Common Elements and all references to -Limited 
Common

Elements" include Commercial Unit LCEs, except where specifically noted otherwise and except with respect to the

Vacation Ownership Plan and Club, and in accordance with Article 22'

1.14 Common Elements include:

1,14.1 All of those items defined in ChapterTlS as Common Elements and those items

declared in this Declaration to be included within the Common Elements'

1.14.2 All Association ProPertY.
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1.14.3 Allcanals, lakes and waterways located within the Condominium Property.

1,14.4 DVD's interest in the Ground Lease for that portion of the property described in the

Ground Lease that is declared as part of this Condominium, The Association will assume the obligations of DVD

under the Ground Lease to the extent of that portion of the property described in the Ground Lease that is declared

as part of the Condominium.

1.14.5 DVD's interest in the Access Easement, The Association will assume the obligations of

DVD under the Access Easement.

1.14.6 DVD's interest in the Heat Exchanger Easement and all of the equipment and

improvements constructed or installed within the property covered by, and pursuanl to, the Heat Exchanger

Easement, The Association will assume the obligations of DVD under the Heat Exchanger Easement.

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

in the Condominium Documents, Notwithstanding anything to the contrary set forth in this Declaration, none of the

Condominium Documents may be amended or terminated except in accordance with terms and conditions of each

such document

1,15 Common Expenses shall include (i) expenses declared Common Expenses by the provisions of the

Declaration, the Condominium Documents, Chapter 721 or Chapter 718 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 incuned by the Association in the performance of its

dulies, and (iv) any other expense, whether or not included in the foregoing, deslgnated as Common Expense by

Chapter 721, Chapter 718, or the Condominium Documents.

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

Expenses.

1.17 Condominium means the Villas at Disney's Grand Floridian Resort, a leasehold condominium.

1,18 Condominium Documents means this Declaration together with all exhibits attached to this

Declaration and all other documents expressly incorporated in this Declaration by reference, as the same may be

amended from time to time.

1.19 Condominium Parcel rneans a Unit together with the undivided share in the Common Elements and

Common Surplus which are appurtenant to the Unit'as set forth in Exhibit "D", and together with all other

appurtenances to the Unil including membership in the Disney Vacation Club, which is an appurtenance to each

Ownership Interest in accordance with the terms of this Declaration, the Membership Agreement, and the DVC

Resort Agreement,

1.20 Condominium Property means the lands, leaseholds, easements and personal property that are

subjected to the condominium form of ownership from time to time as part of the Condominium, whether or not

contiguous, and all improvements located on such property and all easements and rights appurtenant to such

property and intended for use in connection with this Condominium.

1,21 Condominium Rules and Regulations means the rules and regulations concerning the use of

Condominium Property as may be promulgated and amended from time to time by the Board in the manner provided

by the Bylaws, The initial Condominium Rules and Regulations are attached as Exhibit "Eo and incorporated in this

Declaration by reference.
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1,22 Cotenant means the owner of an Ownership lnterest and includes all other Cotenants who own

Ownership Interests in that Unit as tenants in common,

1,23 Declaration means this Declaration of Condominium of The Villas at Disney's Grand Floridian

Resort, a leasehold condominium, as it may lawfully be amended from time to time pursuant to the provisions of this

Declaration.

1.24 . DVCMC means Disney Vacation Club MaJragement Corp,, a Florida corporation, its successors and

assigns,

1.25 DVC Reservation Component means the exchange component of the Club central reservation

system through which accommodations in any DVC Resort may be reserved using DVC Vacation Points pursuant to

priorities, restrictions and limitations established by BVTC from time to time.

1.26 DVC Resort means each resort, including the Condominium, which is entitled to access and usg the

DVC Reservation Cornpone-nt 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,

1,27 DVC Resort Aoreement means the agreement pursuant to which a resorl becomes and remains a

DVC Resort in accordance with the terms and conditions of such agreement, The Condominium's initial DVC Resort

Agreement is attached as Exhibit "H'and incorporated in this Declaration by reference,

1.28 DVC Vacation Points means Vacation Points utilizJ by a Club Member to make a reservation

through the DVC Reservation Component at a DVC Resort,

1,29 DVD means Disney Vacation Development, lnc., a Florida corporation, its sucressors and assigns.

No party other than DVD shall exercise the rights and privileges reserved in this Declaration to DVD unless such

party receives and records in the official records of Orange County, Florida, a written assignment from DVD of all or a

portion of such rights and privileges,

1,30 Fixed Ownershio lnterest means an Ownership Interest whose Owner as the right to use a specific

Vacation Home during a specific time period each year, A Vacation Home of that Vacation Home type will be

automatically reserved every year for use by the Member during that time period.

1.31 Ground Lease means that certain Ground by and between WDPR as lessor and DVD effective the

1Sth day of January, 2012, a short form of which is described in that certainl4pporandum of^Grognd Lease effeclive

the 15tli day of January,i}1z,and recorded in official Records Book 1h5115 , Page ?lbb-of the Public

Records of Orange County, Florida. A copy of the Memorandum of Ground Lease is attached as Exhibit'|" and

incorporated in this Declaration by reference,

1.32 Heat Exchanqer Easement means that certain Easement for Heat Exchanger and Related

Equipment by and betryeen WDPRqs grantor and DVD as grantee dated January 15,2A12 and recorded in Official

Records Book 105(h.,PageTb1 of the Public Records of Orange County, Florida.

1,33 . Home Resort means any DVC Resort in which an owner owns an Ownership Interest which is

symbolized by Home Resort Vacation Points.

1.34 Home Resort PrioriW Period means the period of time at each DVC Resort during which only owners

having an Ownership Interest at that DVC Resort are entitled to rEuest a reservation for the accommodations at that

DVC Resort through that DVC Resort's Home Resort Reservation Component,
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1.35 Home Resort Reservation Component means the component of the Club central reservation system
through which Vacation Homes may be reserved using Home Resort Vacation Points pursuant to the priorities,

restrictions and limitations of the Vacation 0wnership P[an and as set forth in this Declaration and the Membership

Agreement.

1,36 Home Resort Vacation Points means Vacation Points symbolizing an Ownership Interest at a Home
Resort and which Vacation Points may be utilized to reserve accommodations at that Home Resort where {hat
Ownership lnterest is hetd.

1.37 Limited Com,mon Elements means those Common Elements reserved for the use of a certain Unit or
Units to the exclusion of other Units. Those physical areas designated as Limited Common Elements are shown and

located on the attached Exhibit "A" or to subsequent phase amendments to this Declaration. ln addition, Limited

Common Elements include all fumishings and other personal property contained within each Unit committed to the
Vacation Ownership Plan that are not the property of individual Owners. The Board has the right, in its sole, absolute

and unfettered discretion and without the approval of the Ownen, to maintain, repair, alter, rearrange, improve, and

replace any or all furnishings and other personal property contained within each Unit committed to the Vacation

Ownership Plan that are not the property of individual Owners from time to time. The Commercial Unit LCEs are
Limited Common Elements and are also govemed by Article 22, Unless the context otherwise requires and except
with respect to the Vacation Ownership Plan and the Club and in accordance with Article 22, all references to
'Limited Common Elements" include CommercialUnits LCEs,

1.38 Manaoement Comoany means DVCMC or any entity engaged to manage the Condominium.

1.39 Master Declaration mg?Ds the Masteqpeclaration of Covenants, Conditions and Restrictions as

recorded in Official Records Book lhYo ,Page 3.K71 , Public Records of Orange County, Ftorida.

1.40 Mas.ter Declaration Property means the lands, leaseholds, easements and all improvements on such
property that are subject to Master Declaration from time to time, whether or not contiguous,

1,41 Membershio Agreement means the Disney Vacation Club Membership Agreement for The Villas at

Disney's Grand Floridian Resort, as amended from time to time. The Membership Agreement provides for the
operation of the Vacation Ownership Plan and the Home Resort Reservation Component. The initial Membership

Agreement is attached as Exhibit "G" and incorporated in this Declaration by reference,

1,42 Mortqaqee means DVD (and any successor in interest to DVD as to a purchase-money mortgage),

the Federal National Mortgage Association, the Federat Home Loan Mortgage Corporation, or any trust, savings and

loan association, credit union, mortgage company, bank, insurance company, or olher commercial loan company, to

the extent that any of the same hold a first mortgage encumbering any Unit or any Ownership Interest.

1.43 0wner means the owner of a Unit. Unless the context requires othenrrise, the term Owner includes

Cotenants but does not include owners of Ownership lnterests at DVC Resorts olher than the Condominium,

1,44 Ownership lnterest means the propefi interest in a DVC Resort. In the case of the Condominium,

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

Common Elements and Common Surplus,

1.45 Prooerty Manaoement Aqreement 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 Condominium to the Management Company.

1.46 The TWDC Companies means TWDC and all subsidiaries of TWDC, including, without limitation,

DVD, DVCMC, WDPR and BWC.
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1.47 TWDC means The Walt Disney Company, a Delaware corporation, its successors and assigns,

1,48 Unit means a condominium unit as that term is defined in ChapterTlS and in Article5 of this

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 otherwise and except with respect to the Vacation Ownership Plan and

Club, all references to "Unit" include the Commetcial Units.

1.49 Utilitv Services means electric power, water, steam, heat, fuel, gas, hot water, refuse water, surface

water drainage, fire alarm servic€s, garbage and sewage disposal, telephone service, and cable television or other

cable provided services, and all other public service and convenience facilities servicing the Condominium Property.

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

and occupancy.

1.51 Vacation Ownership Plan is the anangement pursuant to Florida law, this Declaration and the

Membenship Agreement where an Owner receives an Ownership Interest under which the exclusive right of use,

possession or occupancy of all Units in the Condominium circulates among the various Owners of Ownership

Interests on a recuning basis during the term of the plan.

1.52 Vacation Point means the symbolic unit of measuring the respective rights of an owner of an

Ownership Interest to enjoy the benefits of the Ownership Interest within the Club.

1.53 Voting Certificate means a document that designates one of the Cotenants in a Unit, when the Unit

is owned by more than one Owner, as the authorizedrepresentative to vote on behalf of the Unit and to represent the

Unit in all Association matters.

1.54 Votinq Representative means the Owner or Cotenant (as designated in a Voting Certificate) who is

authorized to vote on behalf of the Unit and to represent the Unit in all Association matters, except as may be limited

by the provisions of a Voting Certificate where applicable,

1.55 WDPR means Walt Disney Parks and Resorts U.S,, Inc., a Florida corporation, its successors or

assigns, and the lessor under the Ground Lease.

2. NAME AND LEGAI- DESGRIPTION

2.1 Name. The name of this Condominium is THE VILLAS AT DISNEY'S GRAND FLORIDIAN

RESORT, A LEASEHOLD CONDOM|N|UM. lf the Property Management Agreement between the Association and

DVCMC terminates for any reason, the name of this Condominium will, at the option of DVD or DVCMC and without

requiring any action to be taken by the Board or the Association, simultaneously and automatically be changed to the

WEST BAY LAKE CLUB, A LEASEHOLD CONDOMINIUM, If the nAMd 
,'WEST 

BAY LAKE CLUB, A LEASEHOLD

CONDOM|NlUM" is unavailable for use by the Condominium, the Board is empowered to select an alternative name

for the Condominium; provided, however, that prior to the use of any name to identify the Condominium, such name

will be submitted to WDPR for its consent. WDPR may consent or withhold its consent to the use of such name in its

sole, absolute and unfeftered discretion and, if given, the consent must be in writing, lf the name of the Condominium

is changed and the name of the Association is changed, as set forth in Section 1,4 above, because of the termination

of the Property Management Agreement between the Association and DVCMC, the Board and all Owners are

prohibited from using the name "Disney" (or any other form thereof) in any manner whatsoever and are immediately

required to:

2,1.1 Remove all signs containing the name "Disne/' (or any other form thereof) from the

Condominium Property and from any offsite location to the extent the sign refers to the Condominium;
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2,1.2 Destroy all stationery, descriptive literature or printed or written matter bearing the name

"Disney" other than books and records of the Association;

2.1,3 Cease and desist from using the name 
nDisney" (or any other form thereof) orally or in

writing in refening to the Association or the Condominium;

2.1.4 Take immediate action to effect changes to the names of the Association and the

documents of the Condominium reflecting the name "Disney" (or any other form thereof) to eliminate the use of

such names in any manner; and 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 symbol

registered by any of The TWDC Companies, unless othenruise approved by WDPR. ln this regard, the Association is

responsible for repairing or replacing the structure or landscaping from which any such symbol has been removed so

as to ensure that the structural integrity of such structure or landscaping is not jeopardized and that the appearance

of the structure or landscaping remains consistent with the sunounding area.

The provisions of this Section 2.1 nay be enforced by any remedy at law or equity, including

mandatory or prohibitory injunctions, and by accepting a deed which incorporates this Declaration, each Owner

acknowledges that in the event of non-performance of any of the above-described restrictions, remedies at law for

The TWDC Companies, is deemed inadequate to enforce the terms of this Section 2,1.

2.2. Leasehold Interest and Leqal Description, DVD is the lessee of that certain real property in Orange

County, Florida, more particularly described in the Ground Lease, The Ground Lease will expire on January 31, 2064

unless sooner terminated in accordance with the terms of the Ground Lease. The Condominium automatically

terminates upon the expiration or sooner termination of the Ground Lease, unless the Ground Lease and the

Condominium are extended in accordance with the Ground Lease and this Declaration,

This Declaration is subject to the terms and conditions of the Ground Lease, and the provisions of
the Ground Lease control and supersede any inconsistent provisions contained in this Declaration. This Declaration

and the Ground Lease are subject to the terms, conditions and restrictions of the Master Declaration, which Master

Declaration places additional restrictions on the Condominium Property, The provisions of the Master Declaration

control and supersede any inconsistent provisions contained in this Declaration and in the Ground Lease and the

terms of the Ground Lease conhol and supersede any inconsistent provisions contained in this Declaration; provided,

however, that the provisions of the Master Declaration goveming the Condominium Property may not be inconsistent

with Chapter 721 or Chapter 718 (except to the extent permitted by Chapter 721),

The property that is submifted to the condominium form of ownership under this Declaration of

Condominium consists of that portion of the land demised in the Ground Lease thal is more particularty described as

the first four phases in Exhibit'4" attached and incorporated in this Declaration, together with the Access Easement,

the Heat Exchanger Easement and those easements more specifically described in Article 4 or described on

Exhibil '4." No other phases are being submitted to the condominium form of ownership at this time,

Notwithstanding the foregoing, no portion of the monorail beam located within the
Condominium Property will be or is included within the Condominium Property. The monorail beam is not
and will not be a Common Element and is not and will not be subject to this Condominium Declaration but
will remain the sole property of WDPR,
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2.3. Vacation OwnershiP Plan

A VACATION OWNERSHIP PLAN WLL BE CREATED WITH RESPECT TO UNITS IN THE

CONDOMINIUM.

The degree, quantity, nature and extent of the Vacation Ownership Plan that will be created is

defined and described in detail in this Declaration, This Condominium is also a DVC Resort as described in detail in

this Declaration.

3, EXHIBITS. The Exhibits refened to in this Declaration include the following:

3.1 Exhibit'4", The legal description of the first four phases of the Condominium, and a survey and plot

plan of the land and improvements compdsing the first four phases.of the Condominium, together with a graphic

description of the Units, the Vacation Homes, easements, and recreational areas and facilifies located in the first four

phasei which, together with this Declaration, are of sufficient detail to identify the Comrnon Elements and each Unit

and freir relativelocations and approximate dimensions located in the first four phases of the Condominium. As set

forth in Exhibit'A,' each Unit is identified by a Unit number so that no Unit bears the same designation as any other

Unit. All Commercial Units located in the first four phases of the Condominium are so designated on the attached

Exhibit "A".

g.2 Exhibit "B", The initial Articles of Incorporation of the Association.

3,3 Exhibit "C". The initial Bylaws of the Association'

3.4 Exhibit "D", Percentage Interest in the Common Elements'

3,5 Exhibit "E". The initial Condominium Rules and Regulations.

3.6 Exhibit "F", The initial Property Management Agreement'

3.7 Exhibit "G". The initial Disney Vacation club Membership Agreement,

3.8 Exhibit "H". The initial DVC Resort Agreement,

3.9 Exhibit "l". The Memorandum of Gt'ound Lease'

4. EASEMENTS. The following easements are expressly reserved or have been granted:

4.1 General Easements. Noncxclusive easements over, across and under the Condominium Property

are expressly proviOeO for, reserved, and granted, in favor of DVD, the Association and the Owners, and their

respective lessees, sUCCesSorS, asSignees, gueStS, exChangers and inviteeS, as fOllowS:

4.i.i Utilitv Easements Reserved bv DVD. Easements in favor of DVD and its successors and

assignees, are reserved over, across and under the Condominium Property as may be required for the construction

or miintenance of Utility Services in order to adequately serve the Condominium, the Master Declaration Property, or

any properties located adjacent to the Condominium or Master Declaration Property that are designated by DVD;

including easements providing for such access rights as are necessary to utilize and service any lift station or utility

transforirer boxes located within the Condominium Property, Specific utility easements that exist on the

Condominium property are set forth in Exhibit'A". All cable television and telephone lines servicing the Condominium
* property, including all trunk lines but excluding the portions of any lines that are contained within a Unit, are owned

by DVD,

4.1.2 Encroachments. lf any Unit encroaches on any of the Common Elements or on any

other Unit, or if any Common Element encroaches on any Unit, then an easement exists to permit such

encroachment so long as the encroachment exists'
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4.1.3 Traffic,

4.1.3.1 Traffic Easements Reserved bv DVD. A noncxclusive easement exists for
pedestrian traffic over, through and across sidewalks, paths, walks, halls, lobbies, and other portions of the Common

Elements as may be from time to time intended and designated for such purpose and use; and for vehicular and
pedestrian traffic over, through and across such portlons of the Common Elements as may from time to time be
paved and intended for such purposes; and for vehicular parking on such portions of the Common Elements as may

from time to time be paved, intended, and designated for such purposes. Such easements are for the use and benefit

of the Owners, the owners of interests in the Master Declaration Property, the owners of interests in properties

located adjacent to the Condominium that are designated by DVD, and those claiming by, through or under such

persons; provided, however, that nothing in this Declaration is to be construed to give or create in any person the

right to park any vehicle on any portion of the Condominium Property except to the extent that the space may be

speciflcally designated and assigned for parking purposes as determined by the Board and approved by DVD with

respect to DVD's rights to park on the Condominium Propefi. Easements also exist for ingress and egress over

streets, walks and other rights of way serving the Units as are necessary to provide for reasonable access to the
public ways. ln addition, an easement exists for ingress and egress over such streets, walks and other rights of way

serving the Condominium as is necessary to provide for delivery and pickup seruices, fire protection, emergency

services, United States mail caniers, police and other authorities of the law,

4.1.3,2 Access Easement Grante4 to DVD, A non-exclusive access easement exists in
favor of DVD for vehicular and pedestrian ingress and egress to the Condominium Property over and across property

situated adjacent to the Condominium Property, as mole specifically set forth in the Access Easement. Pursuant to

the terms of the Access Easement, DVD hereby declares and grants to the Association and the Owners, and their
respective lessees, successors, assignees, guests, exchangers and invitees, a non-exclusive easement over the

easement area described in the Access Easement, subject to and in accordance with the terms of the Access

Easement,

4.2 Association Easements. Except as limited by this Article and by Section 718,111(10), Florida

Stafutes, the Board may grant, modify, or move easements from time to time over the Common Elements or
association real property without obtaining the approval of the Owners; provided, however, that the Board does not

have the power to grant easements over the Commercial Unit LCEs. Prior to the relocation, termination or

modification of any easement or right granted to or reserved by DVD, the Board must receive the written approval of

DVD, Further, the Board may not make any grant to or reservation in favor of DVD prior to receiving DVD's written

approval. The Board also may enter into easements or licenses benefiting all or a portion of the Condominium

Property or association real property, with all costs incuned in connection with such easements or licenses to be

Common Expenses. For so long as DVD owns a Unit or an Ownership Interest in a Unit, such powers may only be

exercised with the approvalof DVD,

4.3 DVD's Easements. DVD reserues the following exclusive easements (except as specifically

designated as nonexclusive) and rights to grant easements, without obtaining the approval of Owners:

4.3.1 Marketinq. Sales and Re_ntal. DVD reserves exclusive easement rights over and across

the Condominium Property, including any Unit, Vacation Home or Common Element, for the purpose of marketing,

sales, rentals, and resales of Units and Ownership Interests in the Vacation Ownership Plan and in other DVC

Resorts, or other related hospitality, realty, or consumer products, and for the purpose of leasing Vacation Homes in

Units that have nol yet been declared as part of the Condominium. Such rights may include, but are not limited to, the

right to establish models; conduct property tours; conduct sales presentations; conduct closings; and to erect, post,

maintain, and relocate signs, notices, advertisements, and other promotional information on the Condominium

Property, Lessees of DVDowned Vacation Homes in nondeclared Units have, for the term of their leases, the same
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easement rights over and across the Condominium Property and for the use of the recreational areas and facilities of
the Condominium as are reserved for Owners.

4.3.2 Governmental Requirements. DVD, for so long as DVD holds an Ownership lnterest in

any Unit subject to this Declaration, reserves the right to grant such easements or enter into such development or
conservation agreements, from time to time, as may be required by any government agency. Such easements or

agreements specifically include any environmental easements or agreements required by state or federal

erivironmental agencies, and such easements or agreements are binding on the Association and all Owners.

4,3.3 Recreational Areas and Commonly Used Facilities. DVD reserves the right to grant such

easements, fiom time to time, to any other third party for the purpose of providing such parties with the same use

rights over and across the Condominium Property and the recreational areas and commonly used facilities as those

reserved for Owners,

4.3.4 DVD Easements. DVD reserves unto itself and grants to The TWDC Companies, their

successoni, assigns, lessees, guests, licensees and invitees, the same easement rights granted to Owners under

this Declaration and specific easement rights over and across the Condominium Property as DVD or The TWDC

Companies'may deem necessary or desirable in their sole, absolute and unfettered discretion for their use from time

to time, including, without limitation, easement rights to provide boat launches and concessions (including, without

limitation, hainrrapping services, "penny press" machines, ATM machines, vending machines or operations,

newspaper machines, and coin-operated laundry facilities) or other ventures profitable to DVD or The TWDC

Companies.

4,3.5 Construction .Easements. DVD reserves easement rights over, under and across the

Condominium Propefi as is necessary, from time lo time, for the purpose of constructing.improvements located on

portions of ttre Master Declaration Property that have not yet been, and may never be, declared to the Condominium.

DVD also reserves exclusive easements over, under and across (a) ihe first four phases of the Condominium

Property pursuant to this Declaration, and (b) all future phases of the Condominium Property, to access, ingress,

egress, excavate, construct and complete construction of any Units, Vacation Homes, recreational facilities or other
commonly used facilities ("lncomplete lmprovements") that have not been completed in the first four phases prior to

recordation of this Declaration or in any phase of the Condominium prior to the recording of the amendment to this

Declaration submitting such phase to the Condominium Property, as the case may be, In accordance with Florida

law, DVD reseryes the right to close on the sale of Ownership Interests in Units within a given phase of the

Condorninium (including, without limitation, the first four phases of fre Condominium Prgperty) prior to completion of
construction of Incomplete lmprovements located within that phase. As such, to the extent that there are Incomplete

lmprovements in (y) the first four phases of the Condominium Property at the time of recordation of this Declaration

or (z) any future phases at the time the amendment to this Declaration adding such phase to the Condominium

Property is recorded, it is intended that the Units and Vacation Homes shall encompass the airspace delineated on

Exhibit "A' to this Declaration (in the case of the first four phases) or in Exhibit "A" to the amendments (in case of
future phases) prior to completion of the lncomplete lmprovements. DVD shall have the right, upon completion of
construction of the Incomplete lmprovements within a given phase, to unilaterally record an amendment to this

Declaration substituting the previously recorded description of such phase with a survey showing the "as-builf'

location of all pnomised Incomplete lmprovements within such phase, together wih a certificate of surveyor attesting

to the mmpletion of construction as required by $718.104, Florida Statutes, at which time the easements set forth in

this Section with respect to the given phase shall terminate, During construction and until a certificate of occupancy

is obtained, Owners are not permitted and shall be prohibited from ac,cessing any Units within any phases of the

Condominium Property containing lncomplete lmprovements, except as specifically permitted by DVD and only in

those areas designated by DVD.

1n
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4.4 WDPR's Easement. Pursuant to the Master Declaration, WDPR has reserved unto itself a non-

exclusive easement over and across all Common Element access areas, recreational areas and commonly used

facilities of the Condominium Property for the purpose of providing owners of interests in the Master Declaration

Property and their guests, invitees and licensees, with the use of such Common Element access areas, recreational

areas and commonly used facilities. In addition, as more specifically provided in the Master Declaration, WDPR

has reserved unto itself easement rights over, under and across all Common Elements for the purpose of

constructing, maintaining and supporting a monorail, boat launch, and/or a street or other right-otway servicing

properties owned by WDPR or the TWDC Companies as part of the larger Walt Disney World@ Resort transpodation

system. DVD, WDPR, and the TWDC Companies do not contemplate that any monorail constructed pursuant to

such easement rights will stop within or otherwise service the Condominium Property, In the event the easement

rights described in this Section 4,4 are exercised, it may result in noise or light levels in excess of that typically

occuning in areas consisting solely of residential accommodations and may result in an obstruction of views, In

furtherance of the foregoing, WDPR has specifically reserved to itself an easement through the Condominium

Property for that portion of the existing monorail beam that is located within the Condominium Property, as

specifically set forth in the Master Declaration. Nothing contained in this Declaration shall prohibit the exercise of

such easement rights.

4.5 Utilitv Easements Granted to Reedy Creek lmprovement District. Non-exclusive easements exist in

favor of Reedy Creek lmprovement District, the local municipal provider of certain utility services, for construction,

inspection, replacement, operalion, maintenance and repair of certain underground utilities, including, without

limitation, electricity and potable water, as more specificaJly set forlh in that certain Non-Exclusive Utility Easement

Agreement as recbrded in Official Records Book L0{46 , Page Tgbq , in the Public Records of Orange

County, Florida.

4.6 Other Easements. Other easements may have been granted over the Condominium Property,

including, without limitation, the easements contained in the Master Declaration and the easements, if any, identified

on the survey contained in Exhibit "A" attached to this Declaration,

c. UNITS.

5.1 Description of Units, Vacation Homes and Commercial Units,

5,1,1 Units and Vacation Homes. Each l.Jnit declared to the Condominium will consist of all or

a portion of an improvement that lies within the boundaries of the Unit. The upper and lower boundaries and the

perimeter boundaries of each Unit contained in the first four phases of the Condominium are described in the

attached Exhibit "A." The upper and lower boundaries and the perimeter boundaries of each Unit contained in any

future phase of the Condominium must be described in the amendment to this Declaration adding such phase to the

Condominium. As set forth in Exhibit "A" for the first four phases of the Condominium and as will be set forth in each

amendment to this Declaration adding a future phase to the Condominium, 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,

5.1.2 Commercial Units, Each Commercial Unit designated in Exhibit "A" to this Declaration or

any phase amendment includes that area containing the Unit that lies within the boundaries as described in Exhibit

"A" attached to this Declaration or any phase amendment,

5.2 Limited Common Elements. Those Common Elements reserved for the use of a certain Unit, to the

exclusion of other Units, are designated as Limited Common Elements, Those physical areas designated as Limited

Common Elements are shown and located on the attached Exhibit'4", As may be shown in the attached Exhibit "A"

or in survey materials attached as exhibits to an amendment to this Declaration declaring a phase to the

11
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Condominium in accordance with Article 18, the Commercial Unit LCEs are Limited Common Elements of a specific

Commercial Unit. The use and maintenance of the Commercial Unit LCEs and the allocation of costs associated with

the CommercialUnit LCEs willbe govemed by Arlicle?2'

5.3 Wananty Limitation, EXCEPT FOR THOSE WARRANTIES REQUfRED BY SECTION 718.203'

FLORTDA STATT'TES, IIONT OT THE TWDC COMPANIES, INCLUDING, BUT NOT LIMITED TO, DVD, MAKE

ANY WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, AND EACH OF THE N'VDC 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 RISKAND LIABILITY RESULTING FROM THE USE OF THIS PROPERTY.

6, APPURTENANCES.

6.1 Aoourtenant lnterests. Each Unit and each Commercial Unit has as an appurtenanc€, that undividpd

share of tne Conrmon Elements and Common Surplus as more specifically described in the attached Exhibit "D' and

by this reference incorporated in this Declaration, The Owner of each Unit is liabte for that share of the Common

Expenses which equals the percentage interest in the Common Elements and Common Surplus.appurtenant to the

Owne/s Unit. Eactr Unit shall also have those further appurtenances more specifically described in Chapter 718 and

in Section 1.19 above.

6,2 Partition of Common Elements. The share of the undivided percentage interest in the Common

Elements appurtenant to each Unit rnust remain undivided, and no Owner may bring, or have any right to bring, any

action for partition or division of same.

6.3 Partition of Units or Vacation Homes. No action for partition of any Unit, any appurtenance to a Unit,

or any Vacation Home may be brought.

0.4 Disnev Vacation Club. Membership in the Disney Vacation Club, being a Common Element, is an

appurtenance to each Ownership Interest, which is conveyed by virtue of the execution and delivery of a deed, in

accordance with and subject to the terms of this Declaration, the Membenhip Agreement and the DVC Resort

Agreement. Upon recording of the deed, the Club Member: is autornatically entitled to enjoy.the services and benefits

aJsociated with'membership in the Club. 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 transfened separately from

each Ownership Interest.

The Club does not own any property or assets. Members of the Club do nol 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 Club will not be entitled to any share of income, ga!10_r

Oisni6ution by or of The TWDC Companies and will not acquire any voting rights with respect to The TWDC

Companies.

The terms and conditions governing the use of the Home Resort Reservation Component, including rights to

terminate the Membership Agreement and Owners' rights to access the Home Resort Reservation Component of the

Club upon the termination of the Membership Agreement, are set forth in and governed by the Membership

Agreement, The initial Membership Agreement is attached as Exhibit "G" and incorporated in this Declaration by this

reference, The terms and conditions goveming the use of the DVC Resort Component, including rights to terminate

the DVC Resort Agreement and Owners' rights to access the DVC Resort Reservation Component upon termination

of the DVC Resort Agreement, are set forth in and governed by the DVC Resort Agreement, which is attached as

Exhibit "Hn and incorporated in this Declaration by this reference.
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Provided that an Owner complies with all restrictions on the transfer of an Ownership lnterest, if any, the
trarrsferee of such 0wnership Interest automatically becomes a member of the Club, Membership in the Club
automatically terminates for a given Owner upon the occurrence of any of the following: (i) the Owner voluntarily or
involuntarily transfers the Owne/s Ownership Interest and owns no other Ownership Interest; (ii) the Owner no longer
owns an Ownership lnterest as a result of assessment lien or mortgage foreclosure proceedings; (iii) this Declaration
terminalbs or the Unit in which the Owner owns an Ownership Interest is removed from the Condominium by virtue of
a casualty or eminent domain action where the Unit is not reconstructed or replaced; or (iv) both the Membership
Agreement and the DVC Resort Agreement terminate.

7. MAINTENANCE. ALTEMTION AND IMPROVEMENT. Responsibility for the maintenance of the
Condominium Property, and restrictions on its alteration and improvement, are as follows:

7,1 Units and Common Elements.

7.1,1 Bv lhe Association. Except as set forth in Section 7.1.2 below, the Association is to
maintain, repair and replace at the Association's expense:

7 .1.1.1 The interior of each Unit and of each Vacation Home, except as otherwise provided

in the Condominium Documents.

7,1.1.2 All conduits, ducts, plumbing, wiring, and other facilities for the fumishing of Utility
Services.

7.1,1.3 All incidental damage caused to a Unit or a Vacation Home in a Unit by reason of
maintenance, repair and replacement accomplished pursuant to the provisions of Section s7 .1.1.1 andT.1.1.2above.

7 .1.1.4 The Association has the responsibility to maintain, repair, renovate and replace all
iommon Elements and Limited Common Elements. Notwithstanding ine rnaintenance and repair responsibilities of
the Association set forth in this Section 7.1.1, prior to the commencement of any construction, reconstruction,
alteration, renovation, restoration, repair or replacement of any Common Element or Limited Common Element, or
any portion of any Common Element or Limited Common Element, the Association must obtain the written approval
of DVD, which approval DVD may grant or withhold in its sole, absolute and unfettered discretion. Pursuant to
Section 721.13(8), Florida Statutes, the Board has the right, in its sole, absolute and unfettered discretion and without
the approval of the Owners, to rnake material alterations or substantial additions to the Units, Common Elements,
Limited Common Elements, and Associationowned real property, subject to the prior written approval of DVD, in its
sole, absolute and unfettered discretion, for so long as DVD owns a Unit or Ownership lnterest. Furthermore, the
Board has the right, in its sole, absolute and unfettered discretion and without the approval of the Owners, to
maintain, repair, alter, rearange, improve, remove, or replace any or all personal property or fumishings that are part
of the Condominium Property and are not the property of individual Ownens from time to time, subject to the prior

written approval of DVD, in its sole, absolute and unfettered discretion for so long as DVD owns a Unit or an

Ownership Interest, ln addition, the Board shall have the power, in its sole, absolute and unfettered discretioh and
without the approval of Owners, but subject to the prior written approval of DVD in its sole, absolute and unfettered
discretion, for so long as DVD owns a Unit or an Ownenhip Interest, to lease the Common Elements and Limited
Common Elements; to enter into agreements to acquire leaseholds, memberships, and other possessory or use
interests in lands or facilities, inciuding, without limitation, country clubs, golf courses, marinas, and other recreational
facilities; and to acquire, convey, lease, or mortgage Association property, The Board shall have the power to charge
a use fee against Owners for the use of Common Elements, Limited Common Elements or Association property,

subject to the approval of the DVD in its sole, absolute and unfettered discretion, for so long as DVD owns a Unit or
an Ownership Interest, Except as described in the preceding sentence, all costs associated with the foregoing shall
be Common Expenses. The Master Declaration sets forth additional requirements relating to alterations and required

approvals.
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7.1.2 By the Owner. The responsibility of the Owner for maintenance, repair and replacement

is as follows:

7.1.2.1 To not paint or otherwise decorate or change the appearance of any portion of the

Condominium Property without the prior written approval of the Association.

7.1.2.2 To promptly report to the Association any defect or need for repairs for which the

Association is responsible

7 .1.2.3 To bear in their entirety any expenses of repairs or replacements to the

Condominium Property, including, a Unit, a Vacation Home in a Unit, or its components, furnishings, carpeting,

appliances, or other property, real, personal or mixed, occasioned by the specific use or abuse by any 0wner or any

lessee, guest, exchanger, tenant, or invitee of said Owner. The Association shall have a lien on any such Owne/s

Unit or Ownership Interest for such expenses of repairs or replacements which is more fully described in, and shall

be enforced pursuant to, Section 8.3.2 below.

T.Z property and Vacation Ownership Plan Management. As set forth in Section 9.8 below, the

Association may enter into such management agreements, from time to time, as it deems necessary to engage the

services of a management company to carry out all or any part of the maintenance or operational duties and

obligations of the Association in accordance with this Declaration, including the operation of the Vacation Ownership

Plan for the Condominium. In this regard, the Association has engaged DVCMC as the Management Company for

the purposes of performing the duties and obligations contemplated for the Association under ChapterTlE and

Chapter12l and as set forth in the Property Management Agreement, which is attached as Exhibit"F'to this

Declaration. lf the Property Management Agreement is terminated, the maintenance duties and other obligations of

the Condominium, as set forth in the Property Management Agreement, will be the responsibility of the Association,

In addition, DVCMC has been engaged by the Association to operate ttre'Vacation Ownership Plan for the

Condominium as set forth in the Membership Agreement, which is attached as Exhibit "G" to this Declaration. lf the

Membership Agreement is terminated, the operation of the Vacation Ownership Plan for the Condominium will be the

responsibility of the Association.

7.3 Associalion's Access to Units and Vacatign Homes, The Association has the inevocable right of

access to each Unit and eaeh Vacation Home whenever necessary for: (i) inspecting, maintaining, repairing,

replacing or operating the Condominium Property; (ii) making emergency repairs necessary to prevent damage to the

Common Elements or to any Unit or Vacation Home; and (iii) determining eompliance wih the provisions of the

Condominiurn Documents.

7.4 Maintenance Period. Pursuant to the requirements of the Property Management Agreement,

DVCMC, as the initial Management Company, has the obligation as the agent of the Association to maintain and

repair each Vacation Home in each Unit during those time periods made available to it for such purpose pursuant to

the Vacation Ownership Plan as set forth in the Membership Agreement. lf the Property Managernent Agreement is

terminated for any rcason, the Association will have the obligation to schedule all required maintenance within each

Unit and Vacation Home as a priority over he use of such Units and Vacation Homes by the Owner(s)of such Units

and Vacation Homes.

8. ASSESSMENTSANDCOMMONEXPENSES

8,1 Common Expenses. Owners are responsible for their share of the Common Expenses. Common

Expenses include the following:

4A
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8.1.1 Expenses of administration and management of the Condominium Property, and of the

Association, including compensation paid by the Association to managers, accountants, attorneys, or other

employees or independent contractors.

8.1.2 Expenses of maintenance, operation, repair and replacement of the Common Elements,

Limited Common Elements and Association Properly, as determined by the Board from time to time, as well as all

other costs and expenses properly incuned by the Association.

8,1.3 Expenses declared Common Expenses by the provisions of this Declaration, the' 
Condominium Documenls or Chapter 718.

8,1.4 Any valid charge or assessment against the Condominium Property as a whole,

8.1.5 Allcosts and expenses arising under the Master Declaration and assessed against the

Condominium Property, Association Property or the Association, including such costs and expenses contemplated

underArticle 7 of the Master Declaration.

8.1.6 All costs and expenses incuned by the Association in connection with regulatory

compliance.

8.1.7 All reserves for replacement and maintenance of the Condominium Property as required

by Chapter 71 B.

8.1.8 Casualty, flood, liabilig and/or any other type of insurance on the Association Property,

Common Elements and Limited Common Elements.

8.1.9 All costs and expenses assessed against the Association pursuant to the Ground Lease;

provided, however, that neither the Association nor the Owners are liable for payment of any rent under the Ground

Lease, all rent charged thereunder being payable by DVD to WDPR.

8,1,10 All costs and expenses relating to hansportation to, from and around the WALT DISNEY

WORLD@ Resort for the use and benefit of the Owners, which may be charged to the Association by TWDC or any

affiliate or subsidiary from time to time.

- ; 8.1.11 All costs and expenses associated with any master antenna television system, duly

franchised cable television service, satellite service, intemet or Wi-Fi services and any other communication and

information services obtained punuant to a bulk conhact by tre Association or on behalf of the Association,

8.2 Additional Common Expenses. In addition to those items defined as Common Expenses above,

Common Expenses for Units committed to the Vacation Ownership Plan include the following:

8.21 Repair and maintenance of the interior of a Unit for normal wear and tear;

8.2.2 Repair and replacement of furniture, fixtures, appliances, carpeting and defened

maintenance and replacement reserves for the same;

8,2,3 Insurance coverage relating to the interior of a Unit and any other insurance relating to

the operation of the Vacation Ownership Plan, including business intenuption or loss of use insurance if obtained by

the Board;

8.2.4 Utility Services for the Units;

8.2.5 All costs relating to the operation of the Club that are allocated to the Condominium;

18,
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g.2.6 Any other expenses incurred in the normal operation and maintenance of the Units

which cannot be attributed to a particular Owner;

g.Z.T Expenses declared Common Expenses of the Vacation Ownership Plan by Chapter

721;

g.2.8 Uncollected Ad Valorem Real Estate Taxes assessed against each Unit committed to

the Vacation gwnership plan so long as Section 192.A37, Florida Statutes, or its successor, prohibits the county tax

collectqr from collecting tess than the entire amount of Ad Valorem Real Estate Taxes assessed against the vacation

ownership development from the managing entity; and

8.2.g All reserves for replacement and maintenance of the Condominium Property as required

by Chapter 718.

8.3 Assessments, The mailing and collection of assessments against each Owner for Common

Expenses, tor the costs or expenses for which an individual Owner may.be solely responsible punsuant to the terms

of ihe Condominium Documents, and for reserves as may from time to time be established by the Association, are;

pursuant to the Bylaws of the Association, subject to the following provisions:

g,3.1 Interest: Late Charqes: Application of Payments. Assessments and installments on such

assessments paid on or betore f'fteen 6S1 Cays after the date when due will not bear interest, but all sums not paid

on or before fifteen (15) days after the date when due will bear interest at the highest rate permitted by Florida law

from the date wfren due until paid. In addition to such interest, the Association may charge an administrative late

charge on delinquent accounts in an amount equal to the highest amount permifted under Florida law' lf any

pa'ments by check or electronic direct debit are returhed by the payor's bank or other depository institution, to the

extent permitted by applicable law, the Association may charge a $25.00 non-sufficient funds fee. The Association is

further authorized io uiifize tfre services of a collection agencyfor colleclion of delinquent accounts and to charge and

impose a lien againstttre delinquent Ownerforsuch costs in accordance with ChapterTlS and ChapterT2l' All

payments on aciounts will be first applied to interest that has accrued, then to any late charges, then to any costs .

and reasonable attomeys'fees incuned in collection (including any incurred in bankruptcy and probate proceedings),

and then to the assessment payment first due. The Board has the discretion to increase or decrease the amount of

the administrative late fee, interest rate or non-sufficient funds fee within the limits irnposed by law; pmvided,

however, that such increase or decrease will be made effective by amending the Condominium Rules and

nrgrl.1on. and notifying the Owners of same by regular mail addressed to each Owner at the last known address of

r.Jh O*.r as set fortr-in the Association's books and records. Notwithstanding any provision of this Section 8.3 to

the contrary, the Association has the right to waive any interest or late fees that accrue as a result of delinquent

payment.

g.J.Z Lien for Assessments. The Association has a lien against each Unit or Ownership

lnterest, as applicable, for any trnpaid assessments, or expenses incuned pursuant to Section 7 .1.2'3 above ('Repair

iifenses"l,'and lor interest and late charges accruing oq such unpaid assessments or Repair Expenses, which lien

abb secures reasonable attomeys' fees ind costs incuned by the Association incident to the collection of such

assessment or Repair Expenses or enforcement of such lien, whether or not legal proceedings are initiated and

including those incuned in all bankruptcy and probate proceedings, and all sums advanced and paid by the

Association for taxes and payments on account of superior mortgages, liens, or encumbrances which may be

advanced by the Association in order to preserve and protecl its lien. Ihe lien is effective from and after recording a

claim of lien in the public Records of Orange County, Florida, stating the legal description of the Unit or Ownenhip

lnterest, as applicable, the name of the Owner of record, the amount claimed to be due and the due dates' The lien is

to continue in effect until all sums secured by the lien have been fully paid sr until such time as is otherwise permitted

by law Such claims of lien must be signed and verified by an officer of the Association, or by an authorized agent of

lo

56



20130171571 Page 17 of 115

the Association. Upon full payment, the party making payrnent is entitled to a recordable satisfaction of lien, to be

prepared by and recorded at such party's expense, All such liens are subordinate to any mortgage recorded prior to

the date of recording the claim of lien, and all such liens may be foreclosed by suit brought in the name of the

Association in the same manner as a foreclosure of a mortgage on real property, or as otherwise provided by

applicable law. The Association may also sue to recover a money judgment for unpaid assessments or Repair

Expenses without waiving any claim of lien,

8.3.2.1 Mortgagee Liabilitv. lf a Mortgagee (or its successors or assigns) obtains title ts a

Unit or an Ownership Interest as a result of tire foreclosure of its fitst mortgage, or if such Mortgagee obtains tiile to a

Unit or an Ownership Interest as the result of a conveyance in lieu of foreclosure of such first mortgage, the

Mortgagee shall be exempt from liability for the Common Expenses or assessments chargeable to the Unit or

Ownership lnterest in the Unit, or the Owner of such Unit or Ownership Interest, which became due prior to the

acquisition of title by such Mortgagee. Any such unpaid Common Expenses, or assessments shall be deemed a

Common Expense to be paid in the same manner as other Cornmon Expenses by atl of the Owners.

8.3.2.2 Trustee Foreclosure. Notwithstanding anything in Section 8,3 to the conttary,

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 Common Expenses, reserves, Ad Valorem Real Estate Taxes, special assessments or

any otrer costs included in assessments, an assessment lien against the Owners' Ownership lnterest 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 Owne/s Ownership Interest, lf the Management Company initiateS a trustee foreclosure

procedure, the Owner shall have the option to object pursuant to Florida law, and in such event the Management

Company may thereafter proceed only by filing a judicial foreclosure action'

8,3.2.3 Riohts of Association. Nothing mntained in this Declaration is to be construed as a

modification of any rights or remedies of the Association related to assessments pursuant to ChapterTlS or

Chapter 721, exe;eplto the extent that the Condominium Documents allow additional remedies to those expressly set

forth in Chapter 71 8 or Chapt er 721 and to the extent that such additional remedies are permitted by said slatutes.

8.3.3 Personal Liabilitv for Unpaid Assessments. Each Owner is personally liable for all

assessments made against the Unit pursuant to this Declaration and Chapter 718, and the Association may bring an

action for a money judgment against a delinquent Owner to coHect all sums due the Association, including interest,

late charges, costs and reasonable atlorneys' fees. lf a Unit is owned by more than one person or entity such owners

are joinily and severally liable for all assessments made against the Unit. Ihe Association may deny the use of a

Vacation Home to any Owner who is delinquent in the payment of any assessments or ad valorem real estate taxes

in accordance with Chapter 721.

8.3.4 Pavments of Assessments. No Owner may withhotd payment of any regular or special

assessment or any portion of any regular or special assessment because of any dispute which may exist between

that Owner and another Owner, the Association, the Board, the Management Company or DVD or among any o{

ihem, but rather each Owner must pay all assessments when due pending resolution of any dispute.

8,3.5 DVD's Right of First Refusal: Assiqnment of Association Liens. For so long as DVD

owns an Qwnership Interest, DVD shall have a right of first refusal, which right of first refusal is a mvenant running

with the land, for the purchase from the Association of any lien on any Ownership Interest or of title to any Ownership

Interest obtained by the Association through the lien foreclosure process or by acceptance of a deed in lieu of

foreclosur,e in return for the payment by DVD to the Association of the reasonable costs incurred by the Association

to foreclose the lien, if any, and any unpaid assessments, Repair Expenses (and interest and late charges accruing

on such unpaid assessments or Repair Expenses) and ad valorem taxes for such Ownership lnterest. Altematively,
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at the election of DVD in its sole, absolute and unfettered discretion, DVD and the Board may agree to other terms

and conditions for the assignment of the lien or acquired Ownership lnterest. Accordingly, after filing of a lien but in

no event later than thirty (30) days after receipt of a certificate of title or acceptance of a deed in lieu of foreclosure,

the Association must notify DVD in writing of its filing of the lien or its receipt of a certificate of title or its acceptance

of a deed in lieu of foreclosure. Upon receipt of such written notice, DVD shall determine whether to exercise its right

of first refusal as set forth in this Section. lf DVD elects to exercise its right of first refusal, DVD shall notiff the

Association of such election, and the purchase by DVD shall be closed on or before a closing date reasonably

established by,DVD. lf DVD fails to notify the Association of its election to exercise such right of finst refusal within

sixty (60) dayi after its receipt sf notice from the Associatiort, the Association may retain or dispose of the lien or title

to the Ownership lnterest as it determines'

8.3.6 Partial Redemption. lf the Association places a lien against an entire Unit for all or a

Fgrtion of unpaid assessments for that Unit, the Association may, in its sole, absolute and unfettered discretion,

accept a partial payment from a Cotenant in that Unit, which partial payment is deemed to remove the lien as to that

Coehanfs Ownership Interest in that Unit. The Associatjon's acceptance of a partial payment des not preclude the

Association from enforcing the remaining portion of the lien against the Unit nor does it preclude tfre Association kom

making a special assessment to cover all other unpaid assessments for the Unit'

8.4 Common Surplus. Each Owner owns a share of the Common Surplus attributable to each Unit

owned in accordance with Exhibit "D" attached.

8.5 Refunds of Common Sumlus, lf the Association refunds all or a portion of any Common Surplus to

the Owners for any fiscal year in which DVD paid any assessment, such refund will be prorated as of the date of

closing of any sale of a Unit or Ownership Interest upon which the sale was closed by DVD during such year, and the

prorat6d ambunt allocable to the period of time of DVD's ownership will be refunded directly to DVD by the
Association. Except as to DVD, on transfer of a Unit or an Ownership lnterest, the transferor shall not be entitled to

any Common Surplus existing at the time of the transfer, which shall remain with the Association,

8.6 Certificate. Any Owner may require from the Association a certificate showing the amount of unpaid

assessments against the Owner or lhe Owner's Unit or Ownership Interest. The holder of a mortgage or other lien

has ttre same right as to any interest on which it has a lien. Any person who relies on such certificate is protected by

such reliance. io the exteint permitted by applicable law, the Association may charge a reasonable fee for the

certificate, to fumish documents in connection witr the sale of an Ownership Interest, and/or to register any change

of ownenship on the records of the Association, The amount of each such fee shall not exceed Two Hundred Fifty

Dollar:s ($250.00), subject to annual increases in an amount Eual to the annual increase in the Consumer Price

lndex.

8.7 Fines. For each violation of any of the Condominium Documents, the Board may levy against the

offending member a sum of up to one hundred dollars ($100,00) per violation or such higher amount as may be then

allowed by applicable law. This remedy is in addition to and not in lieu of the remedies provided in the Condominium

Documenis orapplicable law. A member against whom a fine is sought to be levied will be afforded an opportunity for

hearing if and to fre extent required by Florida law.

8.8 DVD Guarir.ntee. Pursuant to Chapter 718 and Chapter 721,DVD has the option, in its sole, absolute

and unfettered discretion, to guarantee to each Owner in tre Condominium, on a yearly basis, the Common

Expenses, exclusive of Ad Valorem Real Estate Taxes. lf, in a particular year, DVD elects to implement this

guarantee, then such guarantee will be disclosed on the budget for the applicable year. In consideration of this

luarantee, DVD shall be excused from the payment of its share of the Common Expenses which otherwise would

[ave been assessed against its unsold interests in the Condominium during the term of the guaranteg,,,As a

consequence of this exemption, DVD shall pay any difference between actual expense and assessments collected
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from all Owners and income from other sources. DVD will pay such expense as needed to meet the expenses of the

Association as the expenses are incuned each year while the guarantee is in effect. For the puryose of calculating

DVD's obligation under a guarantee by DVD pursuant to this Section, amounts expended for any insurance coverage

required by law or by the Condominium Documents and depreciation expense related to real property shall be

excluded from Common Expenses incuned during the guarantee period, except that for real property that is used for

the production of fees, revenue or other income, depreciation expense shall be excluded only to the extent they

exceed tre net income from the pmduction of such fees, revenues or other income. Notwithstanding any guarantee

by DVD, any Common Expenses incuned during the guarantee period resulting from a natural disaster or an act of

God, which are not covered by insurance proceeds from the insurance maintained by the Association, will be

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

DVD; provided that during any period of time DVD controls the Association pursuant to Section 718.301, Florida

Statutes, the Association maintains all insurance coverages required by Section 721.165, Florida Statutes, DVD

reserves the right, but not the obligation, in its sole, absolute and unfettered discretion, to extend and increase this

guarantee for one or more periods of one year each after the expiration of the initial guarantee period, as permitted

by Florida law.

9. THE ASSOCIATION. The Association is responsible for the operation of the Condominium and must fulfill its

functions pursuant to the following provisions:

9.1 Membershio in Association. Each Owner becomes a member of the Association pursuant to the

provisions of tne Artictes of tncorporation and Bylaws. Each Unit has one (1) vote in the Association. The vote of the

i1nit must be cast by its Voting Representative. Where a Unit is owned by more than one Owner, the Cotenants must

flle a Voting Certificate with the Association, in accordance with the Articles of Incorporation and Bylaws, setting forth

which Cotenant is designated as the Voting Representative for that Unit. Commercial Units do not have any votes in

the Association.

9.2 Articles of lncomoration, The initial Articles of lncorporation are aftached as Exhibit"B" and

incorporated in this Declaration by reference.

9.3 Bvlaws. The initial Bylaws are attached as Exhibit "C' and incorporated in this Declaration by

reference,

9.4 Limilation On Liabilitv of Association. Notwithstanding the duty of the Association to maintain and

repair portions of the Condominium Property, the Association is not liable to Owners for injury or damage, other than

for tre cost of maintenance and repair, caused by any latent condition of the property to be maintained and repaired

by the Association, or caused by the elements or other Owners or persons.

9.5 Association Powers 0n Merger: Operation of Other Condominiums. lf this Condominium is merged,

pursuantto ChapterTlS and Article 19 of this Declaration, with another independent and separate condominium to

form a single condominium, the Association is expressly empowered to manage and operate the resulting single

condominiwn as provided for in Chapter 718 and this Declaration, The Association is also specifically empowgr.q{ to

manage, operate and maintain any other separate and independent condominiums that the Board elects to manage,

operate and maintain from time to time in accordance with Chapter718, this Declaration and the declaration of

condominiurn of such other separate and independent condominium.

9,6 Restraint on Assiqnment of Shares and Assets. Each Owner's share in the funds and assets of the

Association cannot be assigned, hypothecated or transfened in any manner except as an appurtenance to the

Owne/s Unit or Ownership Interest.

9.7 Transfer of Control of Association. Owners other than DVD are entitled to elect members of the

Board at such times as are prescribed by Section 718.301, Florid?Statutes. Notwithstanding the kansferof conkol
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requirements prcscribed by Section 718.9A1, Elorida Statutes, DVD is entitled, in its sole, absolute and unfettered

discretion, to perpetuate oiretain control of the Association if permitted to do so punsuant to Florida law, as it may be

amended from time to time,

g.8 properly ManaOement Agreement, The Association, on behalf of the Ownens, is aulhorized to

contract for managernent of the Condominium and to delegate to such contractor all powers and duties of the

Assoeiation excepisuch as are specifically required by Florida law or the Condominium Documents to have approval

of the Board or members of the Association. The initial Property Management Agreement between the Association

and DVCMC, as the Management Company, is attached as Exhibit "F", Notwithstanding any provisions contained in

this Declaraiion to the contrary, it is the intent of this Declaration that the Board does not have the power to

independenfly terminate the property Management Agreement except as set forth in the Property Management

Agreement. ine froperty Management Agre-ement may only be terminated in accordance with its own terms or by

the vote of the Owners in accordance with Florida law'

g.g Vacation ownenship Plan, The Association, on behalf of the Owners, is authorized to contract for the

operation of me Gfition Ownersnip eUn and to delegate to such contractor all powers and duties of the Association

in this regard. The initial Membership Agreement, providing for the operation of the Vacation Ownership Plan, with

DVCMC is attached as Exhibit "G'. Notwithstanding any provisions contained in this Declaration to the contrary, it is

the intent of this Declaration that the Board does not have the power to independently terminate the Membership

Agreement except as set forth in the Membership Agreement. The Membership Agreement may only be terminated

in accordance with it own terms.

g.10 possession and Use of Vacation Homes. The Association, on behalf of the Owners, is authorized to

arange for lhe assignment oi tre possession and use of Vacation Homes by ownens from other resorts, including

otnerbvc Resorts, and the possession and use of accommodations at other resorls by Owners. In this regard and

with respect to tne bVC Reservation Component, the Association has entered into the DVC Resort Agreement for the

Condominium, which is attached as Exhibit'H." Notwithstanding any provisions contained in this Declaration ts the

contrary, it is the intent of this Declaration that he Board does not have the power to independently terminate the

DVC Resort Agreement except as set forth in the DVC Resort Agreement. The DVC Resort Agreement may only be

terminated in accordance with its own terms.

g,1,1 Board's Authoritv Respectinq DVD Easements and Rights. The Board does not have the authority to

grant, modify, tefiinate or move any easement or right granted to or reserved by DVD, with respect to this

bechration or the Condominium Property, without tre prior approval of DVD.

g,1Z Tifle to Propertv, The Association has the power to acquire title to and hold, convey or mortgage

non-Condominium property and Condominium Property, including Association Property and Common Elements;

provided, however, that the Association first obtains approval of a majority of the tolal voting. interests and written

ipproval'of DVO, ine Board has the authority to (a) lease (or obtain easements to) non-Condominium Property for

the Association as lessee (or granlee),.and (b) lease (or grant easements to) Condominium Property, induding

Association property and Common Elements, for the Association as lessor (or grantor), without first obtaining

approval of fre'Owners; provided, however, that ttre Board may only exercise such power when it is in the best

intbrests of fie Owners as a whole and on receipt of the prior written approval of DVD. Neither the Association nor

the Board has the power to convey, mortgage or lease any Unit not owned by theAssociation. ln addition, neither the

Association nor he Board may convey, mortgage or lease any Limited Common Elements or Commercial Unit LCEs

*itnout the approval of the bwners of the Unit or Commercial Unit to which the Limited Common Element or

Commercial Unit LCE is appurtenant.

10. INSURANCE. The insurance, other than title insurance, if any, that is to be canied on the Condominium

Property will be govemed by the following provisions:
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, 10.1 Authoritv to Purchase: Named lnsured, All insurance policies on the Condominium Property will be

purchased by or on behalf of the Association from a fiscally responsible company authorized to do business in the

State of Florida and must have a minimum term of one (1) year, The named insured will be the Association

individually and as agent for the Owners, without naming them, and as agent for their Mortgagees, without naming

them. Notwithstanding the certain types of insurance and amounts of coverage required to be obtained pursuant to

this Article, in obtaining insurance the Board may consider such factors as availability of types of insurance and the

market for insurance premiums in deciding which type of insurance and the amounts of coverage to obtain.

Provisions must be made for the issuance of Mot'tgagee endorsements and memoranda of
insurance to the Mortgagees of Owners on request, Such policies must provide that payments by the insurer for
losses must be made to the Association or the lnsurance Trustee designated below, and all policies and

endorsements on such policies must be deposited with the Association or the Insurance Trustee,

10.2 Personal Propertv of Owners. lf desired, Owners may obtain property insurance coverage on their
personal property at their own expense and for their own personal liability and living expenses, Such insurance is not

the responsibility of the Association. Insurance policies issued to individual Owners shall provide that the coverage

afforded by such policies is primary over the amount recoverable under any other policy covering the same property

and shall include a waiver of subrogation in favor of the Association,

10.3 Coveraqe.

10.3.1 Casualtv, Alt buildings and improvements on the Condominium Property must be

insured in an amount equal to one hundred percent (100%) of the cunent replacement cost (subject to reasonable

deductibles), exclusive of land, foundation and excavation costs, and all other items normally excluded from

coverage, and all personal property owned by the Association must be insured for its cunent replacement cost, all as

determined from time to time by the Board, All such coverage, including the coverage amount and the insurance

company providing fte coverage, is subject to lhe approval of the Mortgagee holding the greatest dollar amount of
first mortgages against Units and Ownership Interests in Units. Such approval is conclusively deemed given if such

Mortgagee fails to notify the Association otherwise within ten {10) days of being notified by the Association of the

proposed coverage amount and insurance company, Coverage must afford protection against:

10.3.1,110ss or damage by fire and other hazards normally covered by a standard extended

coverage endorsement;

10.3.1,2Such other risks as from time to time are customarily covered witr respect to

buildings similar in construction, location and use as the buildings on the Condominium Property, including allperils
normally covered by the standard "all risk" endorsement where such is available, including vandalism and malicious

mischief.

10.3.2 LiabiliW lnsurance, Appropriate commercial general liability insurance must be carried in

such amounts and with such coverage as required by the Board from time to time; provided, however, that such

coverage may not be in an amount less than Three Million Dollars ($3,000,000.00) per occunence and may be.in

such additional amounts and with such additional coverage as required by the Board from time to time. Wherever and

whenever it is possible and economically feasible to do so, the Board must attempt to obtain adequate insurance

protection in reasonably prudent coverages. Except as required in this Declaration, nothing in this Declaration is to be

construed to require the Board to obtain such coverage as a condition precedent to the Association conducting

business. Upon the agreement of the Board, WDPR may obtain and maintain such insurance for the benefit of the

Condominium and in such event the Association shall be made a named insured. The Association's share of the mst
of any such insurance shall be a Common Expense,
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10.3.3 Worker's Compensation. Worker's compensation insurance is to be canied to the extent

necessary to meet the requirements of law.

10.3.4 Fidelitv Bond, At a minimum, fidelity insurance coverage will be canied in the name of

the Association for all perons who control or disburse funds of the Association. As used in this Section 10.3.4, the

term "all persons who control or disbunse funds of the Association" means those persons authorized to sign

Association checks, and the president, secretary and treasurer of the Association, The total amount of fidelity bond

coverage required for each peftion must be in the amount not less ttran the amount required by

Section 718,1 I 1 (1 1Xh), Florida Statutes

10.9,5 Flood lnsurance. lf the Condominium is located within an area having special flood

hazards for which flood insurance has been made available under the National Flood Insurance Program f'NFlP"),
then the Association will obtain and pay, as a Common Expense, the premiums on a "mastef or "blanket" policy of

flood insurance on he buildings and any other Condominium Property covered by the required form of policy

(,,insurable property"), in an amount deemed appropriate, but not less than he lesser of: the maximum coverage

available under the NFIP for all buildings and other insurable property within any portion of the Condominium located

within a designated flood hazard area; or One hundred percent (100%) of cunent "replacement cost" of all such

buildings andofier insurable property. Such policy witl be in a form that meets the criteria set forth in the most

cuneniguidelines on the subject issued by the Federal lnsurance Administration.

10.3.6 Business Interruption, lf obtainable and economically feasible, the Board may obtain

business intemrption or loss of use insurance on any or all Vacation Homes, The named insured must be the

Association individually and as agent for the Owners, without naming them, and as agent for the Mortgagees as their

interests may appear.

10,3.T Ot[er. Such other insurance may be canied as the Board determines from time to time

to be desirable.

10.4 Preqriums and Deductibles. Premiums on insurance policies purchased by the Association (and/or

prorated shares of the premiums on insurance policies purchased by or on behalf of WDPR to the extent such

inruranc* covers the Condominium and/or the Association) are to be paid by the Association as a Common Expense.

Any insurance policy required hereunder may include reasonable deduetibles as determined by the Board. Any

deductible required to be paid, if any, on insurance 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 are to be

for the benefit of the Association, the Owners, and any Mortgagees as their interests may appear, and must provide

that all proceeds covering property losses are to be paid to the Association or, at the election of either (i) the

Association or (2) DVD, in its sole, absolute and unfettered discretion, for so long as DVD owns a Unit or Ownership

lnterest, to a named Insurance Trustee (refened to as the "lnsurance Trustee'). All references to an Insurance

Trustee in this Declaration apply to Association if neither the Association nor DVD elects to appoint an Insurance

Trustee. Any Insurance Trustee (other than the Association or DVD) will be a commercial bank with trust powers

authorized to do business in Florida or another entity acceptable to the Association and DVD for so long as DVD

owr.ls a Un1 or Ownership lnterest. The lnsurance Trustee is not liable for payment of premiums or for the failure to

col6ct any insurance proceeds, The duty of the Insurance Trustee is to reoeive such proceeds as are paid and hold

the proceeds in trust for lhe purposes stated in this Declaration 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 of

the lnsurance Trustee:

10,5.1 Proceeds on Account of Damaqe to Common Elements and Limited Common Elements.

Proceeds on account of damage to Common Elements and Limited Common Elements, when such Common

22

62



2013017"1571 Page 23 of 115

Elements and/or Limited Common Elements are not to be restored, is to be held in undivided shares for each Owner,

such share being the same as the undivided share in the Comrnon Elements and Limited Common Elements

appurtenant to each Unit.

10.5.2 Proqe4p on Account of Damaoe to Units. Proceeds on account of damage to Units

shall be held in the following undivided shares:

10.5.2,1When the Condominium Property is to be Restored. For Sre Ownens of damaged

Units in proportion to the cost of repairing the damage suffered by each Owner, which cost shall be determined by

the Board.

10,5.2.2When the Condominium Proper[ is not to be Restored. An undivided share for each

Owner, such share being the same as the undivided share in the Common Elements appurtenant to that Owneds

interest in that Unit,

10.5.3 Mortgagees. lf a Mortgagee endorsement has been issued, any share for the Owner will

be held in trust for the Mortgagee and the Owner as their interests may appear; provided, however, that no

Mortgagee has the right to determine or participate in the determination as to whether or not any damaged property is

reconstructed or repaired, and no Mortgagee has any right to apply or have applied to the reduction of a mortgage

debt any insurance proceeds except distributions of such insurance proceeds made to the Owner and Mortgagee

pursuant to the provisions of this Declaration. Notwithstanding the foregoing, the Mortgagee has the right to apply or

have applied to the reduction of its mortgage debt any or all sums of insurance proceeds applicable to its mortgaged

interest if the damaged property is not reconstructed or repaired as permitted under this Declaration.

10,6 Distribution of Proceeds. Proceeds of insurance policies received by the Insurance Trustee are.to be

distributed to or for the benefit of the beneficial ownens of such proceeds in the following manner:

10.6.1 Allexpenses of the lnsurance Trustee are to be paid first or provisions made forsuch
payment.

10.6.2 lf the damage for which the proceeds are paid is to be repaired or reconstructed, then

the remaining proceeds are to be paid to defray the cost of such repair or reconstruction as provided in this

Declaration. Any proceeds remaining after defraying such cost will be added to the Association's capital reserve

accounts.

10.6.3 lf it is determined in the manner provided in this Declaration that the damage for which

proceeds are paid will not be reconstructed or repaired, the remaining proceeds are to be distributed to the Owners

and Mortgagees; remittances to Owners and their Mortgagees being payable jointly to them. This is a covenanl for

the benefit of, and may be enforced by, any Mortgagee. In this regard any insurance proceeds resulting from the

failure to reconstruct or replace a Unit {or from an eminent domain action as set forth in Section 11.6 below) will be

disbursed to affected Owners for their share of the non-reconstructed or replaced Unit resulting in their withdrawal

from participation in the Home Resort Reservation Component and the DVC Reservation Component so thal

members of the Club will not be aftempting to make reservations for available DVC Resort Vacation Homes on a

greater than 'one-to-one use right to use night requirement ratio," as that term is defined in Section721.05(25),

Florida Statutes.

10.6.4 ln making a distribution to Owners and their Mortgagees, the Insurance Trustee may

rely on a certificate of the Association made by its president and secretary as to the names of the Owners and their

resoective shares of the distribution.
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107 Association as Agent and Attomey-in-Fact. The Association is inevocably appointed agent and

attomey-in-fact for each Owner, Mortgagee, or other lienholder 0r owner of any other interest in the Condominium

property to adjust all claims arising under the insurance policies purchased by the Association and to execute and

deliver releases on the payment of a claim.

11.1 Obligation to Reconslruct or Repair. lf any part of the Condominium Property, including any Unit,

Vacation Home, Common Element, Limited Common Element or Association Property, is damaged or destroyed by

casualty, then the Association has tre obligation to promptly reconstruct, replace or repak the damaged property to

the extent the insurance proceeds cover the cost of the reconstruction, replacement or repair. lf such proceeds are

insufficient, the Association has the obligation to impose and collect a special assessment as provided for in Section

1 1.4 below, Notwithstanding the foregoing, the damaged Condominium Property will not be reconslructed, replaced

or repaired if one of the following occurs:

11.1.1 lt is determined that the Condominium will be terminated in accordance wifi Article 17

below;and/or

' 
1'1 .1.2 Such reconstruction, replacement or repair is prohibited under applicable law,

The Insurance Trustee may rely on a certificate of the Association made by its presidenl and

attested by its secretaryaslo whether or not the damaged property is to be reconstructed or repaired,

11.2 Plans and Soecificalions. Any reconstruction, replacement or repairs must be in accordance with the

provisions of theFaster Declanation and substantially in accordance with (i) the plans and specifications for the

damaged property as originally constituted or (ii) plans and specifications approved by the Board and DVD.

11.3 Estimates of Cost. lmmediately after the Association determines the need to rebuild, replace or

repair damaged prope(y for which the Association has the responsibility of reconstruction, replacement and repair,

the Association must obtain reliable and detailed estimates of the cost to rebuild, replace or repair,

11.4 Assessnelts. The amount by which an award of insurance proceeds to the Insurance Trustee is

reduced on accounl'of a deductible clause in an insurance policy will be assessed against all Ownens in proportion to

their shares in the Common Elements. 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 on completion of reconstruction, replacement or repair, the funds from insurance for fre payment of the costs of

recsnstruciion, replacement or repair are insufficient, special assessments are to be made against all Ownens in

sufficient amounts to provide funds for the payment of such costs. Such special assessments will be in proportion lo

lhe Owners' respective obligations for Common Expenses'

11.S Construction Funds. The funds for payment of costs of reconstruction and repair after casualty,

which consist of proceeds of insurance held by the Association or the Insurance Trustee and funds collected by the

Association through assessments against Owners, will be disbursed in payment of such costs in the following

manner:

11.5,1 Association, lf the total of assessments made by the Association in order to provide

funds for the payment of costs of reconstruction, replacement or repair that are the responsibility of the Association is

more than Five Hundred Thousand Dollars ($500,000.00), then the sums paid on such assessments are to be

deposited by the Association with the Insurance Trustee. In all other cases the Management Company, on behalf of

the Association, is to hold the sums paid on such assessments and disburse them in payment of the costs of

reconstruction, replacement or repair.
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11.5.2 Insurance Trustee. The proceeds of insurance collected on account of casualty, and the

sums deposited with the Insurance Trustee by the Association from collections of assessments against Ownen on

account of such casualty, constitute a construction fund to be disbursed in payment of the costs of reconstruction,

replacement or repair in the following manner and order:

11.5.2,1 Association - Minor Damage. lf the amount of the estimated costs of
reconstruction, replacement or repair that is the responsibility of the Association is less than Five Hundred Thousand

Dollars ($500,000.00), then the construction fund is to be disbursed in payment of such costs on the order of the
Board; provided, however, that on request by a Mortgagee that is a beneficiary of an insurance policy, the proceeds

of which are included in the construction fund, such fund is to be disbunsed in the manner provided for the

reconstruction, replacement or repair of major damage.

11.5.2.2 Association - Maior Damaqe. lf the amount of the estimated costs of

reconstruction, reptacement or repair that are the responsibility of the Association is more than Five Hundred

Thousand Dollars ($500,000.00), then the construction fund is to be applied by the Insurance Trustee to the payment

of such costs, and paid to or for the account of the Association from time to time as the work progresses, the

Insurance Trustee must make payments on the wriften request of the Association for withdrawal of insurance
proceeds accompanied by a certificate, dated not more than fifteen (15) days prior to such request, signed by a
responsible ofiicer of the Association and by an architect in charge of the work, who is to be selected by the

Association, setting forth that the sum then requested either has been paid by the Association or is justly due to
contractors, subcontractors, materialmen, architects, or other persons who have rendered services or fumished

materials in connection with the work, giving a brief description of the services and materials and any amounts paid

prior to the request, and stating that the sum requested does not exceed the value of the services and material

described in the certificate; that except for the amount stated in such certificate to be due as aforesaid, there is no

outstanding indebtedness known to the person signing such certificate after due inquiry, which might become the

basis of a vendo/s, mechanic's, materialman's or similar lien on such work against the Common Elements or any

Unit; and that the cost as estimated by the person signing such cerlificate of the work remaining to be done

subsequent to the date of such certificate does not exceed the amount of insurance proceeds or other funds

remaining in the control of the lnsurance Trustee after the payment of the sum so requested.

11.5.2.3 Surplus. lt is to be presumed that the first monies disbursed in payment of costs of
reconstruction, replacement or repair will be from insurance proceeds. lf there is a balance in a construction fund

afler payment of all costs of the reconstruction, replacement or repair for which the fund is established, such balance

is to be deposited into the Association's capital reserve accounts.

11.5,2.4 Certificate. Notwithstanding the provisions of this Declaration, he lnsurance

Trustee is not required to determine any of the following: (i) whether sums paid by the Ownen on assessments are

deposited by the Association with the Insurance Trustee; (ii) whether the disbursements from the construction fund

are to be on the order of the Association or approval of an architect or othenrise; (iii) whether a disbursement is to be

made from the construction fund; {iv) the identity of the payee; or, (v) the amount to be paid. lnstead, the lnsurance

Trustee may rely on a Certificate of the Association made by its President and Secretary as to any or all of sirch

matters and stating that the sums to be paid are due and properly payable and stating the name of the payee and the

amount to be paid; provided, that when a Mortgagee is required in this instrument to be named payee, the Insurance

Trustee must- also name the Mortgagee as a payee of any,distribution of insurance proceedg to an Owner; and

further provided, that when the Association, or a Mortgagee that is the beneficiary of an insurance policy whose

proceeds are included in he construction fund, so requires, the approval of an architect named by the Association

must be first obtained by the Association prior to disbursements in payment of costs of reconslruction, replacement or
repair.
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11,6 Eminent Domain. The Association is empowered to defend or settle any action or threatened action

w1h respect to tne tafing rnin conCemnation of any portion of the Common Elements or Limited Common Elements or

,r,i unii or portion of aiy Unit. Upon obtaining knowledge of such action or threatened action, the Association will

notify alt affected Mortgagees of record of same.

11.6.1 Common Elgments and Limited Common Elements. Any award or settlement made as a

resu|tofsuchataring@EbmentsorLirnitedCommonE|ementsistobemade
pry.Ot. to the Associjtion, Tne Board is responsible or arranging for the reconstruction, replacement or repair of the

bornmon Elements or Limited Common Elements and disbursing to the conlractors engaged for such purpose, in

appropriate progress payments, as much of the proceeds of such award or settlement as is reasonably necessary h

eifect reconstruition, replacement or repair. The balance of such proceeds, or all of such proceeds, will be disbursed

by the Association in the same manner as insurance proceeds under Section 10'6 above.

11.6.2 Units. Due to the unique nature of the Vacation Ownership Plan created with respect to this

Condominium, any takin!-in condemnatisn which involves-g n9rti.9n of a Unit is deemed a taking of the entire Unit,

and any award orietleilent must be made on the basis of the taking in condemnation of the entire Unit. Under such

circumitances, all interests in any such Unit are deemed conveye! to the govemmental or other entity responsible for

the taking ,nO tn* Unit ceases io be part of the Condominjum Property. Any award or settlement for the taking in

condemnltion of a Un1 is to be made payable to the Association for the benefit of the 0wners of sttch Unit and any

Mortgagees, in proportion to their respeciive interests in such Unit. Any award orsettlement, including any.award or

setljmLnt received for a temporary taking, is to be disbursed by the Association in the same manner as insurance

proceeds under Section 10.6 above.

11.7 Intenuption of Use.. During any reconstruction, replacement or repair period, owners may

temporarily atteffi-matre reservations for available Vacalion Homes under the Vacation Ownership Plan on a

gr..tg thin "one-toone use right to use night requirement ratio,' as that term is defined in Section 721'05(25),

Fbridr Statrt s. In no event is the intenuption of use to be deemed to relieve affected Owners from any obligation to

ffises*n'entr due under this Declaration or from any obligation to make paymenls due to a Mortgagee'

lf the Association has acquired business intenuption insurance as contemplated under Section

10.3.6 above, such insurance proceeds may be used, at the Board's election, to secure replacement

accommodaiions or related facilities for Owner use during any reconstruction, replacement or acquisition period. lf

the Association has not aquired business intenuption insurance, the Board, in its sole, absolute and unfeftered

discretion, has the right to secure, at the Association's expense, altemate accommodations or related facilities for

Owner use during any reconstruction, replacement or acquisition period, Should the Board determine to use

Association funds to acquire altemate accomrnodations or related facilities, special assessments may be made

ajainst all Owners in sufficient amounts to provide funds for the payment of such costs. Such special assessments

aie to be in proportion to the Owners' respective obligations for Common Expenses'

12. usE RESTRICTIONS. The use of the condominium Property is to be in accordance with the following

provisions as long as the Condominium exists:

12j personal Use. Except for Units owned by DVD, which may be utilized as provided in this Declaration,

each of tne Vacation Ho?res may be occupied only as vacation accommodations. Except for Units or Ownership

Ni.ns6 owned by DVD, rentals of Vacation Homes to the general public by DVD or the Management Cornpany and

use of Vacation pbints in connection with extemal exchange programs, use of the accommodations and recreational

facilities of the condominium is limited solely to the personal use of owners, their lessees, guests, exchangers and

invitees and for recreational uses by corporations and other entities owning Ownership lnterests in a Unit' No Owner

of an Ownership Interest may occupy a Unit or Vacation Home, or use any facilities of the Condominium at any time

other than during the time ihat a Vacation Home is properly reserved by such Owner in accordance with the
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Condominium Documents. Except as set forth above, use of Vacation Homes and recreational facilities for

commercial purposes or any purposes other than the personal use described in this Declaration is expressly

prohibited, "Commercial purpose" includes a pattem of rental activity or other occupancy by an Owner that 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 occuning that is for a cornmercial purpose, he Board may in its sole and

absolute discretion, adopt policies to provide what constitutes a commercial enterprise, practice or purpose. No

Vacation Home may be divided or subdivided into a smaller Vacation Home. The provisions of this Section 12.1 do

not apply to Commercial Units, DVD, the Management Company orThe TWDC Companies.

12.2 -Common Elements and Limited Common Elements, The Common Elements and Limited Common

Elements may be used only for the purposes for which they are intended as contemplated under this Declaration and

the Master Declaration, including use in the fumishing of services and facilities for the enjoyment of the penonal use

of the Owners. The Commercial Unit LCEs may be used and maintained in accordance with Article 22. The
provisions of this Section do not apply to DVD, the Management Company or The TWDC Companies.

12.3 Nuisances. No nuisance is to be allowed on the Condominium Property orwithin a Unit or a Vacation

Home, or 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 are to be kept in a clean and

sanitary condition, and rubbish, refuse or garbage are not permifted to actumulate. No fire hazard is allowed to exist.

All Common Elements and Limited Common Elements shall be kept free for their intended use, and shall in no event

be used as storage areas, either on a temporary or permanent basis. No clothing, towels, bedding, or other similar

items may be dried or aired in any outdoor area or hung over or on balconies. No Owner shall make or cause to be

made any noises, or use musical instruments, radios, televisions, amplifiers, or other such Euipment in a manner

that may tend to disturb other Owners. No Owner is permitted any use of a Vacation Home or make or permit any

use of the Common Elements or the Limited Common Elements that will increase the cost of insurance on fte
Condonlinium Properly. This Section 12.3 shall not apply to DVD with respect to its ordinary operation of its

commercial activities on the Condominium Property, to.the Association or Management Company with respect to its

ordinary operation, maintenance or management of the Condominium Property, or to The TWDC Companies. lt is

expressly contemplated that Cpmmercial Units, Commercial Unit LCEs, portions of the adjacent Master Property, and

nearby properties owned by The TWDC Companies may be operated as commercial spaces containing stores,

restaurants, entertainment areas and other public establishments which may have nighttime houn of operation and

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

accommodations, including, without limitation, fireworks and concerts, Nothing contained within this Declaration is to

be deemed to prohibit such mmmercial activity.

12.4 Lawful Use. No immoral, improper, offensive or unlav,rful use may be made of the Condominium

Property, and all valid taws, zoning ordinances and regulations of all governmental bodies having jurisdiction will be

observed. The responsibility of meeting the requirements of govemmental bodies for maintenance, modification or

repair of the Condominium Property will be the same as the responsibility for the maintenance and repair of the

property concemed.

12.5 SiqrE. No signs, notices or other displays or advertising may be maintained on any part of the

Common Elements, Limited Common Elements, Units or Vacation Homes, except that the right is specifically

resqrved to DVD to place and maintain signs, notices, and displays related to the advertising and marketing of

Ownenship Interests on the Condominium Property for as long as it may have Units or 0wnenship Interests in the

Units or any other DVC Resort to sell or rent, except that Owners of Commercial Units may maintain such signs on

their Commercial Unit, or any Commersial Unit LCEs, in connection with use of their Commercial Unit, and except as

permitted by the Board from time to time,
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12,6 Bicycles. Motorcvcles, CommercialTrucks, Oversized Vehicles, and Trailens. Bicycles, motorcycles,

commercial trucks, oversized vehicles, and trailers may not be stored on the Condominium Property except in such

areas, if any, designated for this purpose.

lZ.7 Condominium Rules and Reoulations. Reasonable rules and regulations conceming the use of

Condominium eruperty rnay be promulgated and amended from time to time by the Board in the manner provided by

its Articles of Incorporation and Bylaws. The initial Condominium Rules and Regulations are attached as Exhibit "E".

12.9 DVD's Use. DVD may make such use of the Common Elements, the Units and the Vacation Hornes

as it determines and as rnay facilitate the saie or rental of Units or Ownership Interests in the Units or other DVC

Resorts by DVD, including showing of the property and the display of signs and other promotional devices. In

addition, notwithstanding the reservalion priorities set forth in the Vacati0n Ownenship Plan, in furtherance of DVD's

easement rights under Section 4.3.1 of this Declaration, DVD may exercise its easement rights to indefinitely 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:

j2.g No Pets. All pets are prohibited. No pets of any type are allowed on Condominium Property.

12,10 Antennas. No antennas or satellite transmission receivers of any type designed to serve a Unit or a

Vacation Home wiil be allowed on the Uhits, 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. Notwithstanding such

restriction, he Ownens of Commercial Units may place such antennas or satellite transmission receivens on

Commercial Units or Commercial Unit LCEs which are appurtenant to their Commercial Unit with the approvalof the

Board. No electrical or other equipment may be operated on the Condominiurn Property which interferes with

television signal reception, except for permitted equipment on the Commercial Units or Commercial Unit LCEs.

12.11 Decoration of Units or Vacation Homes. No Owner may alter the fumishings, appliances, pensonal

property or decor of any Unit or any Vacation Home without the prior wriften consent of the Board. DVD shall only be

iesponii5te for declaring a Unit to the Condominium with the furnishings, appliances, pensonal property or decor

within a Unit, or any Vacation Home within that Unit, as represented to the purchasers of Ownerchip lnterests in that

Unit. On recording of the first deed of an Ownership Interest in a Unit, the Board shall have the obligation and the

authority to determine the interior color scheme, decor and fumishings of the Unit, and each Vacation Home within

that Unit, as well as tire proper time for redecorating and renovating such Unit, Vacation Home and beh contents,

and DVD shall have no further obligations in this regard. This authority shall include, but not be limited to, tfre right to

alter, remove or replace. any fumishings, appliances, personal property or decor in a Unit and any Vacation Home

without the approval of any Owner; provided, however, that no such change shall be made without the approval of

DVD so long as it owns an Ownership lnterest in such Unit, Except for Commercial Unit Owners as to the

Commercial Unit owned and Owners of Units which are not commifted to the Vacation Owner:ship Plan as to those

Units, no 0wner, guest, invitee, or lessee shall paint or otherwise decorate or change the appearance of any portion

of the Condominium Property nor shall any Owner, guest, invitee, or lessee make any additions, alterations, or

renovations to the Condominium Property.

' 12.12 Description of the Disnev Vacation Club and the Vacation Ownership Plan. Membenship in the

Disney Vacation Club, being a common element, is an appurtenance to each Ownership Interest as set forfi in

Section 6.4 above, which governs the assignment and use of such Ownership lnterest, DVCMC and BWC,

respectively, have been engaged by the Association to administer the assignment and use of all Ownership Interests

through a central reservation system consisting of the Home Resort Reservation Component and the DVC

Reservation ComPonent.
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12,12.1 The Vacation Ownership Plan and the Home Resort Reservalion Component.

Notwithstanding the specific Unit in which an Owner owns an Ownership lnterest, it is the express intent of this

Declaration, which intent is consented to by each Owner through acceptance of a conveyance hereunder, that,

except for Fixed Ownership Interests, all Units committed to the Vacation Ownership Plan will be gyaila$e for use by

alt Ownen of Ownership Interests in Units committed to the Vacation Ownership Plan at all times on alist come, first
served reservation basis, through the Home Resort Reservation Component and in accotdance with the provisions of
this Declaration and the Membership Agreement, which is attached as Exhibit'G.'

12.12.1.1 Operation of Vacatlon Ownership Plan. ln this regard, the Association has
entered into he Membership Agreement with DVCMC pursuant to which the Association has delegated all of its
responsibilities and obligations for operating the Vacation Ownenship Plan for the Condominium to DVCMC. Under

this authority, DVCMC has established the reservation rules and regulations governing the Vacation Ownership Plan
and the Home Resort Reservation Component as set forth in the Membership Agreement. DVCMC has the right to

amend the terms and conditions of lhe Membership Agreement ftom time to time as set forth in the Membership

Agreement. Owners, their guests, invitees, exchangers and lessees do not receive any special access or entry rights
to any attraction or recreational facility located within the WALT DISNEY WORLD@ Resort, other than to those
recreational facilities made a part of this Condominium, by virtue of the ownership of a Unit or an Ownership Interest,

12,12.1.2 DVD's Reserved Righl to Sell Fixed Ownership lnterests, Notwithstanding

the first-come, firsfserved nature of the reservation system for the Vacation Ownership Plan, DVD may, and reserves

the right to, sell Fixed Ownership Interests - Ownership lnterests with Fixed Use Periods, meaning thai Memben with
those Ownership lnterests will have a guaranteed right to use a specific type of Vacation Home (for example a 2
Bedroom Lake View) during a specific time period (for example, the week that includes Christmas day).
Reservations for Fixed Ownership Interests are confirmed automatically on a priority basis. This is an exception to

the tirst+ome, first-served reservation basis of the Vacation Ownership Plan, and may adversely affect a Membeis
ability to make reservationsfor Vacation Homes in the Plan during high demand seasons. However, DVD will not sell
Fixed Ownership Interests that include more than 35% of any specific Use Day for any speciflc Vacation Home Type

in the Plan. This means, for example, that Christmas day will be available for reservations on a first-come, first
served basis in at least 65% of the 2 Bedroorn Lake View Vacation Home.

12.12.1.3 Association's Rights. lf either the Property Management Agreement,
pursuant to which DVCMC is engaged by the Association to act as the Management Company for the Condominium,

or the Membership Agreement are terminated, the Association has the authority to establish reservation rules and
regulations for the operation of the Vacation Ownership Plan, which may or may not be identical to the reservation
procedures set forth in the Membership Agreement, by which use of the Units and Vacation Homes among allof the
Cotenants is determined; provided that any such reservation rules and regulations must allow for the continued

automatic reservations for Fixed Ownership Interest on a priority basis in the same manner as the reservation rules
and regulations established by DVCMC goveming the Vacation Ownership Plan and the Home Resort Reservation

Component as set forth in the Membership Agreement. In addition, if either the Property Managemenl Agreement or
the Membership Agreement terminate, irrespective of whether the termination is voluntary or involuntary and

inespective of the cause of such termination, the Association and all Owners musl cease using and thereafter abstain

from using all personal property belonging to or used by DVCMC, including all personal property relating to the
operation of the Home Resort Reservation Component, and retum same to DVCMC within fifteen (15) days from the

date of termination.

12.12,1.4 Term of Vacation Ownership Plan. The term of the Vacation Ownership

P[an is the term of this Condominium, and the Vacation Ownenhip Plan automatically terminates upon the

termination of the Condominium. lf the term of the Condominium is extended in accordance with Section 17.2 below,

the term of the Vacation Ownenship Plan will also be extended for the additional term, unless the Condominium is
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sooner terminated in accordance with this Declaration. DVD reserves the right lo declare Units to the Condorninium

without ommitting such Units to tre Vacation Ownership Plan.

12.12,2 DVC Reservation Component, This Condominium is a DVC Resort entitling Owners of

Ownership Interests in Units committed to the Vacation Ownership Plan to voluntarily participate in" the DVC

Reservation Component in accordance with the provisions of the DVC Resort Agreement, which is attached as

Exhibit "H." Under tre terms of the DVC Resort Agreement, owners at any DVC Resort will be able to access the

DVC Reservation Component and use DVC Vacation Points to reserve the use of Vacation Homes and

accommodations at other DVC Resorts on a first come, first serued basis along with the Owners, subject to the

priority rights (through the Home Resort Reservation Component) of the Owners and of Owners of Fixed Ounership

lnterests, if any. An 0wner has the right to make a reservation for the use of a Vacation Home through the Home

Resort Reservation Component using Home ResortVacation Points during the Home Resort Priority Period without

owners at other DVC Resorts being permifted to make a reservation for a Vacation Home. The length of the Home

Resort Priority Period for the Condominium is determined by DVCMC and is set forth in the Membership Agreement;

however, in no event can DVCMC set a Home Resort Priority Period of less than one (1) rnonth prior to the period

during which the owners at the other DVC Resorts have the right to make a reservation for the use of Vacation

Homes in the Condorninium. An Owner will be able to reserve the use of accommodations at other DVC Resorts on

the same first come, first served basis subject to he same priority restrictions in favor of the owners in those DVC

Resorts, although such priority reslrictions may be of different durations for each DVC Resort.

This Condominium's participation in the DVC Reservation Component will continue until January 31,

20611, unless sooner terminated in accodance with the terms and conditions of the DVC Resort Agreement. lf the

term of this Condominium is extended pursuant to Section 17.2 below, the Condominium's participation in the DVC

Reservation Component will automatically be extended for the additional term, unless sooner terminated in

accordance with the terms and conditions of the DVC Resort Agreement.

12.12.3 Timeshare PlansJractional Plans and Clubs. Except as provided in this Declaration,

no timeshare plans, fractional plans, exchange prcgrams or clubs, or travel or vacation clubs comprised of a trust,

corporation, cooperative, limited liability company, partnenship, equity plan, non-equity plan, membenship program, or

any such other sirnilar programs, structures, schemes, devices or plans of any kind (a) shall be created, established,

operated or maintained with respect to fre Condominium Property or the Ownership Interests; (b) shall acquire or

accohmodate Condominium Property or Ownership lnterests; and (c) shall be permitted to incorporate an Ownership

Interest into such entity, program, structure, scheme, device or plan, except by DVD or except with the prior written

authorization from DVD, which authorization may be given or withheld in DVD's sole, absolute and unfettered

discretion, and which authodzation shall be evidenced by a written instrument executed by DVD, recorded in the

Public Records of Orange County, Florida, and containing a reference to this Declaration.

12,13 Right of Occupancv - Holdover Owners. lf any Owner, or an Owne/s lessees, guests, exchangers or

invitees, fails to vacate a Vacation Home at he expiration of any reserved use period, as may be required by the

rules and regulations goveming occupancy of the Vacation Home or as otherwise established by the Management

Company, such person is deemed a "holdover owner,'or, to the extent permitted by law and at the election of the

Association or Management Company, such person shall be deemed not to be exercising his/her Ownership Interest

but rather be deemed a "trespasse/, in which case the Association or Management Company shatl be entitled to

exercise the remedies available to it under Chapter 509, Florida Statutes. lt is the 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 period.

12.13.1 Altemative Accommodations. In addition to such other remedies as may be available to

it, the Association has the right to secure, at its expense, alternate accommodations for any holder of a subsequent
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reserved use period who may not occupy the Vacation Home due to any holdover owner's failure to vacate. Such

accommodations must be as near in value as possible to the Vacation Home reserved. The holdover owner will be

charged for the cost of such altemate accommodations, any other costs incuned due to the holdover owner's failure

to vacate, and an administrative fee of rFifty Dollars ($50.00) per day during this period of holding over, lf it is
necessary that the Association contract for a period greater than the actual period of holding over in order to secure

altemate accommodations as set forth above, the entire period is the responsibility of the holdover owner, however,

the Fifty Dollan ($50 00) per day administrative fee ceases on the date that the holdover owner actually vacates. The
Association will submit a bill to the holdover owner in accordance with Section 12.13.2 prior to levying a fine againlt
such holdover owner.

12.13,2 Fines;,Riqht to Hearinq. Except as othenrvise provided by Florida law, including, without

limitalion, Section 721,15, Florida Statutes, 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.

12.19.3 Association's Riohts. The foregoing provisions do not abridge the Association's right to
take such other action against a holdover owner as is permitted by law including eviction proceedings or selfhelp
remedies to the extent permitted by law. Further, the foregoing provisions do not limit the Association's right to take
any action permitted by Florida law against trespassers who are not Owners.

12.14 No Domiciliary Intent. No person or party may enter, stay or dwell on or aboul the Condominium
Property with the intent or desire to be or become legally domiciled in the State of Florida or any political subdivision
of the State of Florida merely as a result of such entrance onto or occupation of the Condominium Property, and all
such persons or parties waive, release and remise any such intent or desire. No person or party may enter, glay of
dwell on or about a Unit or Vacation Home with the intent that the Unit or Vacation Home be or become that person's

or party's principal dwelling, and such person or party will maintain a principal dwelling at all times at a location other
than within the mnfines of the Condominium Property.

12.15 No Private WAtercraft. No boats, jet-skis, waverunners or watercraft of any kind may 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 from time to time,

13. ALIENABILITY OF UNITS OR OWNERSHIP INTERESTS.

13.1 Alienability Restrictions: DVD's Riqht of Finst Refusal to Purchase. The right of Ownen or Cotenants

to sell, transfer, assign or hypothecate their Unit or Ownership Interest is not subject to the approva[ of the
Association. Accordingly, a proper transfer or conveyance of such Unit or Ownership Interest does not require the

written approval of the Association, However, if an Owner or Cotenant desires to sell, transfer, assign or hypothecate

that Owne/s Unit or Ownership Interest, DVD has the right of first refusal to purchase the Unit or Ownership Interest

in the Unit under the same terms and conditions as are offered to or by a bona fide third party, including financing.

Accordingly, 0wners or Cotenants desiring to sell their Unit or Ownership lnterest must notify DVD in writing no lesS

than thirty (30) days in advance of the proposed closing date of their intent lo sell and must include a copy of the
proposed transaction reduced to writing in all respects. 0n receipt of such wrilten notice, DVD may determine prior to

the proposed closing date whether to exercise its right of first refusal set forth in this Section 13.1. lf DVD elects to
exercise its right of first refusal, DVD must notiff the Owner or Cotenant in writing of such election, and the purchase

by DVD must be closed on or before the proposed closing date. lf DVD fails to notify the Owner or Cotenant of its
election to exercise its right of first refusal prior to the proposed closing date, then the Owner or Cotenant may
proceed to close on the transaction with such bona fide third party. ln allevents, membership in the Disney Vacation

Club, in accordance with this Declaration, and DVD's right of first refusal, as set forth above, are covenants running

with the land. Furthermore, subject to the Condominium Documents, Membership in the Disney Vacation Club is
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always a requirement of any successor in title to an Owner or Cotenant and is an appurtenance t0 each

Condominium Parcel. lN ADD|T|ON, ANY PERMITTED SALE BETWEEN AN OWNER OR COTENANT AND A

BONA FIDE THIRD PARTY IS 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.

13..2 Leasinq and Rental Restrictions. All leasing or rental agreements relating to the use, occupancy and

possession of any Vacation Home during a reserved use period 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 this Declaration, as well as the Articles of Incorporation,

Bylaws, the Condominium Rules and Regulations and the rules and regulations of the Disney Vacation Club. lf an

Owner or Cotenant fails to secure a written lease or rental agreement, the Association has the right to require the

lessee-sublessee-tenant, prior to the lessee-sublessee-tenant's use, occupancy or possession of any Vacation

Home, to execute an acknowledgment to use and occupy the rental or leased Vacation Home in conformance with

the Condominium Documents. ANY LEASE 0R RENTAL AGREEMENT lS DEEMED T0 CONTAIN A PROVISION

REQUIRING THAT ANY SUMS DUE TO THE ASSOCIATION AS ASSESSftIENTS MUST BE DEDUCTED FROM

THE GROSS RENTALS AND PAID DIRECTLY TO THE ASSOCIATION'

13.3 Approval of the Manaqement Company. The Management Company has the right to create such

reservation approval restrictions as it deems necessary from time to time, and compliance with such restrictions is

required before and during possession and occupancy of a Vacation Home,

14. RIGHTS OF DVD. Notwithstanding anything in this Declaration to the contrary, and in addition to any other

rights which may be reserved to DVD in this Declaration, DVD has the following rights:

14.1 Alteralion of Vacation Home Bbundaries and Dimensions. DVD reserves the right to change the

interior design and anangement of a Unit or any Vacation Home so long as DVD owns 
-the 

entire Unit so changed

and altered,lnd provided such change is reflected by an amendment to this Declaration. Such an amendment for the

purpose of altering the interior design or arrangement of a Unit or any Vacation Home may be signed and

acknowledged onlyby DVD and need not be approved by the Association or other Owners, whether or not elsewhere

required foi an amendment, except that no change may be made by DVD which would conflict with the provisions of

Chapter 718 and Section 16.3 below,

14.2 Sharinq of Recreational Facitities and Oher Common Areas, DVD atso reserves the right to

unilaterally amend this Declaration to provide for the sharing of the recreational faeilities and other common areas of

this C,ondominium with the owners of units in other properties, resorts or condominiums located adiacent to or in near

proximity to this Condominium, including the granting of any ingress and egress easements necessary to effectuate

same; provided, how6ver, that if this Declaration is so amended, the owners of interests in such other property, resort

or condominium will be required to share with the Owners any recreational facilities and common areas existing as a

part of their property, resort br condominium, In addition, the owners at each property, resort or condominium will

bear their pro rata share of the costs of maintaining all such shared facilities and comrnon areas,

14.3 Hotel. Notwithstanding anything contained in this Declaration to the contrary (including, without

limitation, the use restrictions set forth in Articte 12 hereof) DVD intends and expressly reserves the right to operate

or permit the operation of a nightly rental program or hotel with respect to Ownership lnterests and Vacation Points

owned or otherwise possessed or conkolled by DVD or any TWDC Company and with respect to unsold Units.

15. COMPLIANCE AND DEFAULT

1S.1 Compliance and Default. Each Owner is govemed by and must comply with the terms of the

Condominium Documents, as they may be amended from time to time. Failure of an Owner to comply with the
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provisions of the Condominium Documents entitles the Association or other Owners to pursue any and all legal and

equitable remedies for the enforcement of such provisions, including an action for damages, an action for injunctive
relief, an action for declardtory judgment, or, with respect to Units committed to the Vacation Ownership Plan,

suspension of the right of an Owner to access lhe benefits of the use of such Owner's Ownership Interest as

contemplated under this Declaration, the Membership Agreement and the DVC Resort Agreement. All provisions of
the Condominium Documents are enforceable equitable servitudes and run with the land and are effective until the
Condominium is terminated.

15.2 Costs and Fees. ln any proceeding arising because of an alleged failure of an Owner or the

Association to comply with the terms of the Condominium Documents, as they may be amended from time to time,
the prevailing party is entitled to recover the costs of the proceeding, and recover such reasonable fees for attomeys,
paralegals, legal assistants and other professionals as may be awarded by the Court, including all appeals and all
proceedings in bankruptcy and probate.

15.3 No Waiver of Riqhts. The failure of DVD, the Association or any Owner to enforce any covenant,
restriction or other provision of Ohapter718, Chapter721,or the Condominium Documents does not constitute a

waiver of the right to do so in the future,

15.4 lniunctive Relief, The Association may seek an injunction from a court of equity to compel
compliance or prohibit violation of ffre Condominium Documents regardless of whether an adequate remedy at law
exists,

15.5 Goveming Law: Waiver of Jury Trial: Venue of Aqtionq. The Condominium Documents, including this
Declaration, are to be governed by, and construed in accordance with, the laws of the State of Florida. The
Association, an Owner or Owners, DVD, the Management Company, and any other party claiming rights or
obligations by, through, or under the Condominium Documents, or two or more of the foregoing, each waive any right
they may have under any applicable law to a trial by jury with respect to any suit or legal action which may be

commenced by or against the othens concerning the interprelation, construction, validity, enforcement or performance

of the Condominium Documents or any other agreement or instrument executed in connection with this Declaration. lf
any such suit or legal action is commenced by any party, the other parties agree, consent and submit 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 parly also 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 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 are exclusive
of any other jurisdiction and venue.

16. AMENDMENTS,

16.1 Bv Owners. This Declaration may be amended at any regular or special Association meeting, called
and convened in accordance with the provisions of the Bylaws, by the affirmative vote of a majority of the total votes
eligible to be voted, unless a different vote is required by the specific provisions of this Declaration, Each such
amendment of this Declaration may be evidenced by an instrument in writing, signed and acknowledged by any two
(2) officers of the Association, setting forth the fulf text of such amendment, the appropriate recording data of this
Declaration and certifying that such amendment has been approved by the affirmative vote of a majority of he total
votes eligible to be voted. Said amendment becomes effective on the recording of the amendment in the Public
Records of Orange Coun$, Florida, For so long as DVD owns an Ownenhip Interest, no amendment by the Owners
becomes effective unless and until approved, in writing, by DVD, in its sole, absolute and unfettered discretion.
Furthermore, the Owners have no power to enact any amendment to this Declaration which materially affects the
rights or security interests of any Mortgagee of record, without fint obtaining the written consenl of such affected
Mortgagee of record, such consent not ts be unreasonably withheld.

33
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16.2 Bv DVD. DVD reserves the right to unilaterally amend this Declaration as it may deem appropriate in

its sole, absolute and unfeftered discretion 0r 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 manaqement of-ffre Condominium or the Disney Vacation Club or the sale of Ownership lnterests in Unib. Any

amendmeits to thifDeclaration which may be unilaterally made by DVD become effective upon the recording in the

Public Records of Orange County, Florida, of an instrument executed solely by DVD, setting forth the text of such

amendment in full, together wih the appropriate recording data of this Declaration. No amendment of this Declaration

permitted to be unilaterally made by DVD is permifted if such amendment would prejudice or impair to any material

extent the rights of the 0wners as a whole or any Mortgagee of record. DVD may also make other amendments as

may be reseryed elsewhere in the Condominium Documents.

16.3 AmendJnents to Units. Subject to DVD's rights as set forth in Section 16.2, noamendment changing

the configuration or size of any Unit declared to the Condominium in any material fashion, altering or modifying the

appurtenlnces to such Unit, or changing the proportion or percentage by which the Owner shares the Common

Expenses and owns the Common Surplus is permitted unless such amendment is approved by DVD, for so lorg as

DVD owns an Ownership Interest, and approved by a majori$ of the total voting interests of the Owners. lf such

amendment is required by any govemmental entity, such amendment shall be permifted with the affirmative vote of

the Board and approval by DVD, for so long as DVD owns a Unit or Ownership Interest'

16.4 Amendments to Common Elements. For so long as DVD owns a Unit or Ownership Interest, DVD,

at DVD's capital expense, may, from time to time, and without the approval of the Association, the Board, or any

Owner, add iacilities to the Condorninium Property including recreational areas and facilities. ln addition, for so long

as DVD owns a Unit or Ownenship Interest, DVD, at DVD's capital expense, may substantially, materially or

otherwise alter, modify, rcanange, relocate, or replace the Common Elements or real property that is Association

property, without the approval of the Association, the Board, or any Owner; provided, howe'ver, no amendment may,

without-the affirmative vote of a majority of the total votes eligible to be voted at any regular or specialAssociation

meeting cal6d and convened in accordance with the Bylaws, result in the alteration, modification, reanangement,

relocation, or replacement of the Common Elements or the real property that is Association property in such a

manner that such Common Elements or real property that is Association Property no longer provide substantially the

same use, function, or experience as the existing Common Elements or real property that is Association property, as

DVD determines in its sole, absolute and unfeftered discretion. Subject to DVD's approval, for so long as DVD owns

a Unit or Ownership Interest, the Owners, at the Association's capital expense, may add property to the

Condominium or substantially, materially or otherwise alter, modify, reanange, relocate, or replace the Common

Elemenls or real property that is Association property with the affirmative vote of a majority of the total votes eligible

to be voted at any regular or special Association meeting called and convened in actordance with the Bylaws,

Notwithstanding the obligation of DVD or the Association to bear the capital expense of making any addition,

alteration, modification, rearrangement, relocation, or replacement authorized under this Section 16.4, the eost of

ongoing maintenance, operation, repair, and replacement will be bome by the Association. Any substantial alteration,

modificltion, reapangement, relocation, or replacement authorized under lhis Section 16,4 may be made effective by

the filing of an amendment to this Declaration in the public records of Orange County, Florida. The provisions of

Article 7 govern the maintenance, repair, alteration, rearrangement, improvement, removal, or replacement of any or

all personal property or fumishings that are part of the Condominium Property.

17. TERMINATION. The Condominium may be terminated in the following manners, in addition to the manner

provided by Chapter 718:

17.1 Agreement. The Condominium may be terminated at any time by the approval in writing of all

qwners and atl Mortgagees of record. Notice of a meeting at which the proposed termination is to be considered

must be given not less than thirty (30) days prior to the date of such meeting.

,)^
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17.2 Expiralion of Ground Lease. Upon the termination or expiration of the Ground Lease, the
Condominium automatically terminates and all Ownenship Interests and all Mo(gagee liens on any Condominium
Property terminate. lf DVD renews the Ground Lease or enters into another lease of the property underlying the
Condominium prior to the expiration or termination of the Ground Lease, DVD may, in DVD's sole, absolute and
unfeftered discretion, unilalerally elect to continue the Condominium for the duration of such renewal. Such election
shall be evidenced by the recording of an amendment to this Declarailon. lf DVD elects to continue the Condominium
for an additional term as mntemplated in this Section 17,2lhen, at the election of DVD, all rights and obligations of
Owners and Mortgagees as set forth in this Declaration shall continue in full force and effect for the duration of tre
extended term.

17.g Termination Throuqh Condemnation. The Condominium may only be terminated due to
condemnation if all of the Condominium Property is iaken in condemnation. lf less than all of the Condominium
Property is taken in condemnation, the Condominium continues as to those portions of the Condominium Property
not so taken.

17.4 Cedificate, Termination of the Condominium in any of the foregoing manners is evidenced by a
certificate of the Association executed by its President and Secretary certiffing to the facts effecting lhe termination,
said certificate to become effective upon being recorded in the Public Records of Orange Coung, Florida.

18. PHASEDEVELOPMENT.

18.1 Descriotion of Phasing. lt is the intention of DVD to develop the Condominium in phases in
accordance with Chapter 721, The overall boundary of the property which DVD contemplates adding to the
Condominium is described in Exhibit'4"; however, DVD reserves the right not to submit any or all of the property
described in Exhibit '4" to lhe Condominium or add additional property to the Condominium which may not be
included within the overall boundary described in Exhibit ?." The'Common Expense, Common Surplus and
Common Element ownership reallocation caused by the proposed phasing plan is set forth in Exhibit'D". DVD
reserves the right to submit phases to condominium use in any sequence:

18.2 Reservation of Rioht to Changb Phasinq Plan. The phase boundaries, plot plans and floor plans,
Unit types (including upper and lower boundaries and perimeter boundaries descriptions), Unit sizes and Unit type
mixes and numbers of Units for the first four phases are described in Exhibit ",{' attached. Punsuant to Chapter 721,
DVD reserves the iight to change the phase boundaries, plot plans and floor plans, Unit types (including upper and
lower boundaries and perimeter boundaries descriptions), Unit sizes and Unit type mixes and numbers of Units for
any future phase, in its sole, absolute and unfettered discretion, prior to adding such future phase to the
Condominium. DVD specifically reserves the right to declare one or more phases that contain only residential Units,
Commercial Units or Common Elements. In addition, DVD specifically reserves the right to declare one or more
phases that contain any combination of residential Units, Commercial Units and Common Elemenls,

18.3 Lad. The land which may ultimately become part of the Condominium is described in Exhibit"A;"
however, DVD reserves the right, in its sole, absolute and unfettered discretion, not to submit any or all of the
property described in Exhibit "A" to the Condominium or to add additional property lo the Condominium. Any phase

legal description utilized by DVD is for convenience of identifying proposed phases only, and once a phase has been
declared to the Condominium, the separate phase legal description is subsume.d in the overall legaldescription of the
Condominium Property as then constituted and does not have separate identig.

18.4 Recreational Areas and Facilities. Pursuant to Section 4.3.5 hereof, and in accordance with Florida
law, DVD reserves the right to close on the sale of 0wnership Interests in Units within a given phase of the
Condominium (including, without limitation, the first four phases of the Condorninium Property) prior to completion of
csnstruction of Inmmplete lmprovements located within that phase. In the event that DVD exercises that right, DVD
expressly reserves the right to add the recreational areas and facilities to the Condominium in phases subsequent to
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the first four phases provided that the contemplated recreational areas and facilities are declared to the Condominium

frior to occupancy of any Units within the Condominium. DVD expressly reserves the right to add additional

recreational areas-or faciliiies to the Condominium as a part of a future phase without the consent of Ownens. Any

additional recreational areas or facilities will be constructed at DVD's sole expense.

18.5

Common Expensesjhe impact, if any, which the completion of subsequent phases would have on lhe

Condom'tnium would be to increase the number of Units and the number of Owners in the general area. The change

in ownership of Gommon Elements and Common Surplus and the change in the share of Common Expenses

attributable io each Unit by the addition of subsequent phases is to be determined in accordance with the formula set

forth in Exhibit "D",

18.6 Cornoletion oJ Phases, DVD will submit each successive phase, if at all, to condominium ownership

in its sole, aOsolute and unfettered discretion. The dedaration of all phases to the Condominium will be compteted

within the time limit as determined by DVD, in its sole, absolute and unfettered discretion, although DVD reserves the

right not to submit any or all of the subsequent phases to condominium ownership, DVD also specifically reserves the

rilnt to amend this tjechration, without the approvat of the Owners, for the purpose of changing any of the items

required to be included in this Declaration, by Florida law, for a particular phase.

jg7 Associdtion Membership and Votinq. Each Unit, except each Commercial Unit, in each phase is

entiled to one (1) vote in the Association. The vote of the Owner of a Unit must be cast by its Voting Representative.

Where a Unit is'owned by more than one owner, the Cotenants of the Unit will file a Voting Certificate with the

Association, in accordance with the Bylaws, setting forth which Cotenant is designated as the Voting Representative

for that Unit.

18.8 Disnev Vacation Club and Vacation 0wnership 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, quantity, nature and extent of the Vacation 0wnership Plan is descdbed above. Phases

declared io this Condominium and included in the Vacation Ownership Plan are also subject to the terms and

conditions of the DVC Resort Agreement as described above.

1B.g Notice, DVD is not required to notify Owners of existing Units in the Condominium of the

commencement of or decision not to add any subsequent phase'

18.10 Amendment. Phases may be added to this Condominium by the execution of an amendment to this

Declaration executeO Oy OV-0, its successors or assigns only, and such amendment does not require the execution

or consent of any Owners other than DVD.

19, MERGER. This Declaralion, the Association and the Common Elements of this Conddminium described in

ttris Oectantio-n may be merged wih the declaration of condominium, condominium association and common

elements of another independent and separate condominium to form a single condominium with the consent of

majority of the total number of voting interests and with the approval of all of the record owners of liens on the Units

and Ownership lnterests in the Units, lf such consenl and approval is obtained, a new or amended declaration of

condominium, articles of incorporation and bylaws of the Association will be recorded and contain such provisions as

are necessary to amend and modify the appurtenances to the Units and the percentages by which the Owners share
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the Common Expenses and own the Common Surplus and Common Elements in order to create a consolidated

single condominium.

20, COMMERCIAL UNITS

20J Commercial Unit Riqhts and 0wnership. Commercial Unit owners are entitled to atl of the rights and

benefits otherwise provided to Owners under this Declaration except for the right to vote at any meeting of the
Association as provided for in Article 20 of fris Declaration. Commercial Unit owners have the rig[ to appty for or
receive any permits necessary for any use of the Commercial Units not inconsistent with this Declaration and the

Association must assist Commercial Unit Owners in applying for any permits in this regard, Commercial Units share

in the Common Expenses and the Common Surplus in accordance with Exhibit "D". In addition, the owner of a
Commercial Unit is solely responsible for all expenses of maintaining, repairing and operating the Commercial Unit.

In addition to all appurtenances, easements and other benefits passing with Units as provided in this Declaration,

each Commercial Unit has as an appurtenance to the Commercial Unit, the following perpetual nonexclusive

easements for the use and beneft of the Commercial Unit owners, their successors and assigns, social guests,

lessees, licensees and invitees:

20.1.1 an easement for ingress and egress over all Common Elements as the same may exist

from lime to time for such purposes as permifted by law, including such commercial activities as the Commercial Unit

owner may engage in from time to time;

20.1.2 an easement for maintenance, repaif, replacement, removal and relocation of any items

necessary for use of the Commercial Units as permitted in this Declaration; and

20.1.3 an easement foi irigress and egress from any Commercial Unit to any right of way

acce6s to any public beach.

20.2 RiohtE of Owners of Commercial Units. A Commercial Unit owner may, in its sole discretion and

without the consent of any Owner orthe Association, subdivide its Commercial Unit, sell or lease all or a portion of
the Commercial Unit, or use the Commercial Unit for any lawful use that is not prohibited by Florida law.

Notwithstanding the rights to conduct commercial activities in a Commercial Unit, each Commercial Unit owner has

the right, in its sole discretion, to not engage in any mmmercial activity.

20.3 Convevance. The Owner of a Commercial Unit may convey the Commercial Unit, or any subdivision

of a Commercial Unit, to the Association without the consent of any other Owner, and the Association shall be

obligated to accept such conveyance. A Commercial Unit conveyed to the Association as contemplated in this

Declaration may only be conveyed by the Association to a third party in accordance with the same restrictions which

govern the conveyance by the Association of portions of the Common Elements.

21. SEVERABILITYANDCONFLICT,

21.1 Severability. The invalidity in whole or in part of any covenant or restriction,.or any article, section,

subsection, paragraph, subparagraph, sentence, clause, phrase or word, or other provision of the Condominium

Documents do not.affect the validity of the remaining portions.

21.2 Conflict. lf it should appear that any of he provisions of this Declaration are in conflict with the

Master Declaration or the Ground Lease, then such provisions are deemed inoperative and null and void insofar as

they may be in conflict therewith, and are deemed modified to conform to the Master Declaration or the Ground

Lease, in that order,

21.3 Plural and lnclude, Where the context so indicates, a word in the singular form shall include the

plural. The term 'include" and similar terms (e.9., includes, including, included, comprises, comprising, such as, e.9.,

t,;
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and for example), when used as part of a phrase including one or more specific items, are used by way of example

and not of limitation.

22. COMMER9IAL UNIT LCES.

22.1 Use of the Commercial Unit LCEs. The use of any Commercial Unit LCE is exclusive to the owner of

the Commercial Unit to which the Commercial Unit LCE is appurtenant and to such persons as permitted by the

owner of the Commercial Unit from time to time, including Owners, in the owne/s sole, absolute and unfettered

discretion.

222 Maintenance of Commercial Unit LCEs. Maintenance, repair and replacement of any Commercial

Unit LCE is to be performed by the Association, at the cost and expense of the Association, in accordance with the

provisions of this Declaration addressing the maintenance, repair and replacement of Limited Common Elements.

22.3 Alteration of Commercial Unit LCEs. The owner of the Commercial Unit to which a Commercial Unit

LCE is appurtenant has the right to reconstruct, alter, repair, renovate, restore or replace the Commercial Unit LCE,

or any portion of the Cornmercial Unit LCE, without the approval of the Association or any Owner; provided, however,

that tire owner of fie Commercial Unit to which the Commercial Unit LCE is appurtenant has DVD's approval (which

may be withheld by DVD in its sole, absolute and unfettered discretion) and provided further that such owner bears

all costs associaied with such reconstruction, alteration, renovation, restoration or replacement. Neither the

Association nor any Owner have the right to reconstruct, alter, renovate, restore or replace the Commercial Unit

LCEs without the approval of the owner of the Commercial Unit to which the Commercial Unit LCE is appurtenant.

lN WITNESS WHEREOF, DVD has executed this Declaration on the day and year first above written.

DISNEY VACATION DEVELOPMENT, INC.,
a Florida corporation

STATE OF FLORIDA . )
couNrY oF Sae>{q )

BEFORE ME, the undersigned authority aufrorized to take acknowledgments in the state and county aforesaid, personally

appeared Yvonne Chang, as Assistant Secretary of DISNEY VACATION DEVELOPMENT, lNC., a Florida corporation, and he/she

acknowledged that he/she executed the foregoing instrument on behalf of the corporalion pursuant to due authority therefrom. HelShe is

personally knov,m to me. 
\ r A

wlTNEss my hand and seal ttris Sdav or [Y F,tCtr\ , zorl.
(NOTARY SEAL)

#:
NoUrY PuOlir: Sfltc o{ FlotVJB

*rf#*ei."ron'e*srru
ARY PUBLIC - State of Florida

JU
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CONSENT OF LESSOR

TO DECLARATION OF CONDOMINIUM

THIS CONSENT (this "Consent") is made and entered into this 1st day of February 2013, by WALT DISNEY

PARKS AND RESORTS U.S., lNC., a Florida corporation, whose address is Post Office Box 10000, Lake Buena

Vista, Florida 32830-1000 ("WDPR).

BEqIIALg
A. WDPR is the fee simple owner of that certain property (the "Master Propert/) more padicularly

described in and subject to the covenants, conditions and restrictions oontained in that certain Master-rleqlaration of

Covenants, Conditions and Restrictions, as recorded in OfficialRecords Book t6*6 ,eage 36Q4 , of the

Public Records of Orange County, Florida ("Master Declaration");

B, WDPR, as lessor, has leased a portion of the Master Property to Disney Vacation Development, Inc.,

a Florida corporation ("DVD'), as lessee, pursuant to that certain Ground Lease by and between WDPR and DVD of
even date herewith: a short form of which is described in that certain Memorandum of Ground Lease of even date

herewith and recorded in Official Records Book tEW , Page 3qZ,U of the Public Remrds of Orange

County, Florida (the "Ground Lease");

C. DVD has declared a portion of the Master Property to the condominium form of ownership pursuant

to the Declaration of Condominium olT,hgVillas at Disney's Gpand Floridian Resort, a leasehold condominium, as

recorded in Official Records BooX l(El5 , Page Ub f , Public Records of Orange County, Florida, to

which this Consent is attached (the "Declaration");

D. The Ground Lease encumbers the land and the improvements located on such land, inclusive of the

first four phases as described in the Declaration; and

WDPR, as lessor under the Ground Lease, has agreed to consent to the recordation of the

Declaration.

NOW, THEREFORE, WDPR provides as follows:

1. Recitals and Definitions. The above recitals are fue and conect and are incorporated in this

Declaration. All terms used in this Consent have the same meaning as the identical terms used in the Declaration

unless the context otherwise requires.

2. Consent. WDPR, as lessor under the Ground Lease and declarant under the Master Declaration,

agrees and does consent to the recordation of the Declaration; provided, however, that no amendment to the

Declaration is effective against WDPR unless WDPR has executed a joinder and consent as to such amendment.

Pursuant to the requirements of the Ground Lease, by the execution of this Consent, WDPR provides DVD, lhe

Association, the Owners and DVCMC with its consent and approval to the following specific matters:

a. The provisions of Article 11 of the Declaration regarding reconstruction or repair of the Condominium

Property after casualty or eminent domain;

b. DVCMC, as the Management Company for the Condominium, and the Propedy Management Agreement

between the Association and DVCMC, which is attached to the Declaration as Exhibit "F;'

c, The automatic assumption by the Association of the obligations of DVD as the tenant under the Ground

Lease with respect to the property comprising the first four phases and as limited pursuant to the terms of the Ground

Lease; and

d. The use of the name "The Villas at Disney's Grand Floridian Resort, a leasehold condominium" to describe

the Condominium and the management or operalion of the Condominium as set forth in the Condominium
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Documents, and the use of the name 'The Villas at Disney's Grand Floridian Resort Condominium Association, Inc."

to describe the Association, all subject to the lerms and conditions set forth in the Masler Declaration, the Ground

Lease and the Declaration.

lN WITNESS WHEREOF, WDPR has caused this instrument to be executed by its duly authorized offier the

day and year first above wriften.

WITNESSES:

WALT DISNEY PARKS AND RESORTS U.S.. lNC., a

Name: Lee Schmudde

As its: Vice President

STATE OF FLORIDA )ss
)COUNTY OF

to me

(NOTARY SEAL)

The foregoing inslrument was acknowledged before me 1Xi, &*Ory oS

Notary Signatu/e:

Notary Name {inted:

,2013,by Lee Schmudde, Vice

half of the corporation. He is personally known

corporation,%
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EXHIBIT "A'

THE VILLASAT DISNEY'S GRAND FLORIDIAN RESORI

A LEASEHOLD CONDOMINIUM

FIRST FOUR PHASES LEGAL DESCRIPTION

(sEE ATTACHED)

NOTE; In accordance with Florida law, DVD has reserved the right to close on the sale of
Ownership Interests in Units within the Condominium prior to completion of construction of Units,

Vacation Homes, recreational facilities or other commonly used facilities ("lncomplete

lmprovements") located within the Condominium phase containing the Ownership Intercsts. As
such, it is intended that the Units and Vacation Homes shall encompass the airspace delineated on

this Exhibit uA" prior to completion of the Incomplete lmprovements. DVD has reserved easement

rights over, under and across the phase described in this Exhibit "A" to access, ingress, egress,

excavate, construct and complete construction of Incomplete lmprovements that are not complete
as of the date of recording of this Declaration. Upon completion of construction of the Incomplete
lmprovements, DVD shall record an amendment that shall include a survey showing the "as-built"
location of all promised Incomplete lmprovements, together with a certificate of surveyor attesting
to the completion of construction as required by $718.104, Florida Statutes
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Exhibit "D"

PERCENTAGE INTEFEST lN COMMON ELEMENTS

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

Common Elements and Common Surplus and a share of the Common Expenses of fre Condominium on an

equalfractional basis. This factjonal intercst is based on tre total number of Units and Commercial Units, if

any, declared as part of the Condominium at any given time. The percentage interest in the Common

Elements and Common Surplus and share of the Common Expenses of a given residential Unit declared

into fre Condominium fom time to time shall always equal the total square footage of that residential Unit

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

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

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

added to ttre Condominium, tle respective percentage interests in he Common Elements and Common

Surplus and share of the Common Expenses of the Units akeady declarcd into the Condominium will be

decreased accordinglY.

To determine the exact percentage interest of a given Unit declared into the Condominium at any

given lime, the following mathematical formula applies: l=(BfD*U.0-(C..00000001)J.

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

2. "B" represents the square footage of the partlcular Unit.

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

4. "C" represents the numberof Commercial Units declared as part of the Condominium.

05nsnu2
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MASTER DECLARATION OF COVENANTS,

CONDITIONS AND RESTRICTIONS
(DlsNE'l/,S GRAND FLORIDIAN RESORT)

THIS MASTER DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS iS MAde EffcCtive AS OI thc

15th day of January, 2012 (the "Effective Date"), by WALT DISNEY PARKS AND RESORTS U.S., lNC,, whose address is Post Office

Box 10000, Lake Buena Vista, Florida 32830-1000.

W!INES9EIH:

WHEREAS, WDPR (as defined in Article I below) is the owner of that certain real property located in Orange County,

State of Florida, which real property is more particularly described in Exhibit A attached to this Master Declaration and by this

reference incorporated in this Master Declaration; and

WHEREAS, WDPR anticipates that all or a portion of the Master Propefi (as defined in Article I below), as it may

exist from lime to time, will be subjected to the condominium form of ownership in accordance wilh Chapter 718, Florida Statutes, and

that all or a portion of the accommodations may be subjected to a timeshare plan pursuant to Chapter 721, Florida Sfatutes; and

WHEREAS, a portion of the Master Froperty cunently includes an existing hotel and other amenities; and

WHEREAS, WDPR anticipates that the Master Propery will be developed as a multi-use.rnaster planned project

containing retail, restaurant, hotel, and timesharc condominium components and the project shall also include certain Shared Areas (as

defined in nrticle I below) which will or may be located on portions of the Master Property under separate ownenship and control but

commonly used br the benefit of persons other than the owner of the Shared Areas and include roads, parking, support facilities, open

space g1gen belt areas, amenities and other hcilities and may be inside buildings and other infrastructure developed on the Master

Property;and

WHEREAS, the Master Property is located within the Reedy Creek lmprovement District and is also an integral part

of the WALT DISNEY WORLD@ Resort; and

WHEREAS, WDPR desires to provide for the preservation and enhancement of the desirability and attractiveness of

the Master Property; to ensure that any improvements that may be developed on the Master Property will be designed, constructed,

and at all times used, openated, managed and maintained in compliance with all Applicable Laws (as defined in Article I below) and this

Master Declaration and in conformity with the overall theme, concept, atnosphere and extraordinarily high standards of quality which

have come to be known and expected at the WALT DISNEY WORLD@ Resort; to provide for the common use of and the allocation

and sharing of expenses and reserves for the operation, maintenance, repair and renovation of Shared Areas; and to permit the

development of the Shared Areas and the alteration, renovation, removal, or modification of certain of the Shared Aeas to integnate

with, enhance and support the sunounding larger development of the Master Property and the Walt Disney Worldo Resort; and to

recognize that as a result of the development of the Master Property as an integrated property, and in order to maximize efficiencies

and cost savings, certain services and operational and maintenance costs that might otherwise be separately obtained or incuned for

the benelit of sepaptely-owned portions of the Master Property may, and in some instances, must, be obtained or incuned on a

consolidated basis and then allocated and shared by owners of such sepanately-owned portions on the same basis that expenses are

allocated and shared for the shared areas as more particularly described in this Master Declanation, in order to avoid unnecessary

increases in the cost of administration attendant to accounting for such expenses on a cost accounting basis,
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NOW THEREFORE, WDPR declares that all of the Master Property shall be held, transfened, sold, conveyed,

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

charges and liens, as set forth in this Master Declanation (as defined in Ariicle I below), all of which are in furtherance of the foregoing

purposes. Such covenants, conditions, restrictions, reservations, easements, charges and liens shall run with the fulaster Property,

shall be binding upon all parties having or acquiring any right, title or interest in or lien upon the Master Property, their successors,

assigns and legal representatives, and shall inure to the beneftt of each and every person or enti$ from time to time, owning or holding

an interest in or lien upon the Master Property or any portion of the Master Property.

L DEFINITIONS. The following words when used in this Master Declaration shall have the following meanings:

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

or Timeshare Plan,

"Applicable Lan/ means 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 govemments or courts or by any of their respective departments, bureaus and offices or by any other govemmental

authorities with jurisdiction over the Master Property or the ownership, design, construction, reconstruction, alteration, renovation,

restoration, replacement, zoning, use, land use, operation, management, condition (including environmental and non-environmental

conditions), repair or maintenance of the Master Property. The term 'Applicable Law" shall specifically include the laws, ordinances,

requirements, orders, directions, rules and regulations of RCID, as the same may exist from time to time, Applicable Law shall be

determined as it is constituted on the date this Master Declaration is recorded, unless otheruise provided in this Master Declaration.

'Architectural Review Officer or ARO" means the person or persons designated by WDPR and further described in Article

lV of this Master Declaration.

'Association" means any condominium or other owners' association responsible for the maintenance and operation of any

portion of the Master Property declared as Condominium Property, declared as Timeshare Property or subject to subdivision

reslrictions or other similar r,estrictive documenb pursuant to which an owners' association is created. With respect to those portions of
the Master Property that an Association is responsible for maintaining and operating, that Association shall be the only representative

authorized to act on behalf of a member or members of such Association, including any Owners, with respect to such property and the

provisions of this Master Declaration. Whenever the goveming board of the Association gives its acknowledgment, consent,

undentanding or agreement with respect to this Master Declaration, such acknowledgment, consent, understanding or agreement shall

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

Nothing contained in this Master Declaration shall be deemed to relieve any individual member of an Association from the requirement

of complying with any provision of this Master Declaration as both a member of an Association and as an individual Owner.

'Beaches" means all of the areas within the Master Property that are adjacent to Bay Lake and are used fiom time to time as

beaches.

"Capital lmprovement Expense" means a charge against each Owner and its Parcel, representing a portion of the costs

incuned by WDPR for construction, installation or replacement of any capital improvement to or for any portion of the Shared Areas for

which WDPR is responsible as provided in this Declaration, 0r any repair of such an lmprovement amounting to a capital expenditure

under generally accepted accounting principles, which WDPR may, fom time to time, undertake pursuant to this instrument.

"Construction" herein does not refer to the initialconstruction of any portion of the Shared Area or other lmprovements.

-Chapter 
718" means Chapter 718, Florida Statutes, as the same is constituted on the date that this Master Declaration is

recorded in the Public Records of Orange County, Florida.

.Ghapter 
721" means Chapter 721, Florida $!q$, as the same is constituted on the date that this Master Declaration is

recorded in the Public Records olOnange County, Florida.

"Condominium' means that form of ownership of real property, whether created on land owned in fee simple or held under

lease, which is created pursuant to Chapter 718.
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'Condominium Property" means any portion of the Master Property, or righb or interests in the Master Property, which is

made subject to a recorded declaration of condominium in accordance with Chapter 718. lf any Condominium so created is a phased

Condominium, all portions of tre Master Property made subject to the condominium form of ownership by amendmenF or supplements

to the dectaration of condominium shall be deemed included within and a part of the Condominium Property, if and when such

amendments or supplements ate recorded.

"Designated Facilities" consist of such facilities as WDPR may specifically designate, fmm time to time, as 'Designated

Facilities" in its sole, absolute, and unfettered discretion. Such designation shall be made in this Master Declaration or by the filing of

record, fom time to time, of an instrument rcferencing ttre provisions of this Master Declantion executed by WDPR and recorded in the

Pubfic Records of Orange County, Florida. At the time of the initial recording of this Master Declaration, there are no Designated

Facilities.

'Ground Lease" means and refers to any ground lease that WDPR may enter into with another entity for the purpose of

leasing WDPR's interest in all or a portion of the Master Property, ln such event, this Master Declaration will govem and contrcl and

shall be superior to the terms of such ground lease and such lessee, its successors, and assigns and anyone claiming trrough the

lessee, 'rb successors or assigns shall be govemed by this Master Declaration.

.Hotel' means and refens to the existing, multistory hotel building located within the Master Property on the Hotel Master

Parcel, which is commonly known as and refened to as DISNEY'S GMND FLORIDIAN Resort.

"Hotel Master Parcel" means and refen to all of the Master Property except the Residential Master Parcel, and includes the

lmprovements located on $e Hotel Master Parcelfrom time to time'

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

Facilities constructed and located from time to time on the lr4aster Property, together with any and all additions to and replacements of

the Mmter Property, and all ofrer improvemenb now or hereafter located on the Master Property, lmprovements shall include, but

shall not be limited to, the Accommodations, Surface Water Management System, Streets and Roadways, Utility Services, fences,

walls, lift stations and signage.

'Master Declaration" means this Master Declaration of Covenants, Conditions and Restrictions, as the same may be

amended or supplemented from time to time.

"Master Propefi" means that certain real property lying and situated in Orange Gounty, State of Florida, which real property

is more particularly described in Exhlbit A attached to ttis Master Declaration and by this reference incorporated in this Master

Declanation, together with all knprovemenb on the Master Property. All references to the Master Property shall be deemed to apply to

all portions and any portion of the Master Prcperty whether or not such portions arc separately owned, managed, or developed.

"Master Parcel" means each primary portion of the Master Property designated and shown in Exhibit A and the

lmprcvements located thereon ftom time to time. The Master Property is cunently divided into two (2) Master Parcels: the Residential

Master Parceland the Hotel Master Parcel.

.Master Parcel Owner'means the Owner of a Master Parcel.

'Monorail Beam and Pedestal Easement" means the easement reserved herein by WDPR, the legal description of which is

attached hereto as Exhibit C.

"Monorail Station" means and refers to the monorail station located above the Fourth Floor of the Hotel, which is used for

boarding, loading and unloading guests onto the existing mononailsystem'

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

within the lmprovements

'Owne/ means the record owner of fee tjtle or lessee, whe$er one or more persons or entities, in any portion of the Master

Property. Owner shall not refer to any mortgagee unless and until such mortgagee has acquired title punuant to foreclosure or any

altemative in lieu of foreclosure, As to any portion of the Master Propefl declared as Condominium Property, declared as Timeshare

Property or subject to subdivision restrictions or other similar restriclive documents pursuant to which an Association is crcated, such

3
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Association shall be deemed fie Owner for that portion of the Master Property the Association is responsible to operate and maintain;

provided however, that this definition shall not relieve any member of such Association as an owner of an interest subject to the

declaration of condominium, timeshare instrument or restrictive documents from complying with the restrictions and conditions set forth

in this Masler Declaration, With respect to the provisions of this Master Declanation, each Association shall be the only representative

authorized to act on behalf of the members of such Association, including any Owners: Whenever the goveming board of the

Association gives its acknowledgment, consent, undenstanding, or agreement with respect to this Master Declantion, or whenever any

notice is served or delivered to such goveming board pursuant to this Master Declanation, such acknowledgment, consent,

undenstanding, agreement, service or delivery shall be deemed to also have been given or received by each member of the

Association and shall be absolutely binding on each member.

'Parcel' means any portion of the Master Property'

'Pedestrian Walkway" means the covered pedestrian walkway that will connect the Residential Master Parcel to the Monorail

Station.

"Pools" means and refers to he swimming pools and related adjacent facilities (pool slides, hot tubs, kiddie pools, pool chairs,

interactive play areas, etc.) located on any portion of the Master Property. Regardless of whether such pools and related adjacent

facilities exist as of tfre date of this Master Declaration or are constructed subsequent to the date of this Master Declaration,

"Prohibited Deletions" consist of those portions of the Master Property which may not be deleted from encumbrance by this

Master Declaration, as provided in Section 2,3,2, except as otherwise set forth in Section 2.3.2,

"RCID' means the Reedy Creek lmprovement District, a political subdivision of the State of Florida.

"Residential Master Parcel" means and refers to the Master Parcel identified and described on Exhibit B and the

lmprovements located thereon from time to time.

"Rutes and Regulations" mean any rules and regulations promulgated and deemed advisable from time to time by WDPR or

the ARO in their sole, absolute and unfettered discretion.

"shared Area Expenses" means all costs and expenses of maintenance and operation of the Shared Areas, including the

payment of insurance on the Shared Areas, and all expenses of repair, refurbishment, preservation, enhancement, or replacement of

the Shared Areas including, without limitation, all Capital lmprovement Expenses, all costs of labol equipment, materials, insunance

and landscaping related to the Shared Areas and all costs related to services provided to or from the Shared Areas, including, without

limitation, Utility Services, check in/check out services, concierge and valet services, housekeeping and janitorial services.

"shared Areas" means those portions of the Master Property, whether now existing or subsequently constructed, consisting

of the Designated Facilities, any portions of Streets and Roadways, any Open Areas, the Beaches, the Monorail Station, he Pools, the

Surface Water Management System, security gates, interior hallways, interior spaces of units or buildings (other than

Accommodations), entnnceways, elevatons, stairs, fire escapes, load bearing walls, party walls, rooft, pipes, conduits, plumbing,

support beams, HVAC and other mechanical systems, lift stations, sewage collection system, water distribution systems, telephone

and data transmission system and associated equipment rooms, and ofter Utility Services and related systems, trash compactors,

trash dumpsters, delivery area and loading docks, lift stations, other amenities or any other lmprovements (except Accommodations)

that are made available for common use or integral to the structure, operation, use, or enjoyment of the Master Property as determined

by the ARO, in its sole, absolute, and unfettered discrelion, from time to time. The ARO shall have the right, in its sole, absolule, and

unfettered discretion, to determine that any area (other than a Designated Facility) no longer needs to be a Shared Area. Shared Areas

shall not include any facilities used for the conduct of a business, as offices, for commercial activities, or for profitmaking ventures as

determined by the ARO, in its sole, absolute, and unfettered discretion. No portion of the monorail system or the rnonorail beam shall

be included as Shared Areas.

"Streek and Roadways" means all ingress and egress infrastructure constructed upon 0r across the Master Property

including streets, roadways, driveways, parking areas, paths and sidewalks
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"Surface Water Management System" means the surface water management syslem located on the Master Property

consisting of any swales, inlets, culverts, retention ponds, outfalls, storm drains, pump stations, connecting pipes and similar systems
used in connection with the retention, drainage and control of surface waler.

"Timeshare Plan" means a timeshare plan created pursuant to Chapter 721.

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

"TWDC Gompanies" means The Walt Disney Company, a Delaware corporation, its successors and assigns, and all of its
subsidiaries.

.Utility 
Services" means any kind of utilities servicing the Master Property whatsoever, including water, natural gas, cable

television, telephone service, electricity, sewage and solid waste disposal and communications (voice, video or data) and any other
similar public service or convenience facility supplied to any portion of the Master Property.

"Visible Area' means any portion of tre lmprovemenb (including any curtain wall, facade, window shades, blinds and other

window covering, roof(s), or other area of the lmprovements) visible from the exterior of such lmprovements,

"WDPR' means Walt Disney Parks and Resorts U,S., Inc,, a Florida corporation, its successors and any assigns who take

assignment of the rights and duties under this Master Declaration pursuant to a written instrument recorded in the Oflicial Records of
Orange County, Florida.

"UYork" means any grading, site work, planting or removal of planb, trees, shrubs or other landscaping materials, or
construction, installation or material modification of any lmprovernents, A modification shall be deemed material if it would involve a
visible change or addition to the exterior of any lmprovements if it would impact the strucfunal integrity of any lmprovement or, as to the
interior of an lmprovement, modifications which would not comply with the Master Declanation or Applicable Law, as it may exist ftom
time to time. Work does not include non-structural changes to the interior of any lmprovements.

ll, PROPERW SUBJECT TO THIS ilIASTER DECLARATION: ADDITION$ THERETO AND DELETIONS THEREFR0M.

2.1 Master Propertv, The real property which is, and shall hereafter be, held, transfened, sold, conveyed, leased,

mortgaged, occupied and otherwise dealt with subject to this Master Declanation is the Master Property.

2.2 Additions to Master Propertv. WDPR, fmm time to time, may, in ib sole, absolute and unfeftered discretion, cause
additional real property to become subject to this Master Declanation; but under no circumstance shall WDPR be rcquired to make such

additions.

2.2.1 Other WDPR Prooerty, No other real property owned by WDPR shall in any way be affected by or become

subject to lhis Master Declantion, except as specifically provided for in his Master Declaration, until such time, if ever, such real
property is added to the Master Property,

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

subject to this Master Declanation shall be used or developed in such a manner to provide for the preservation and enhancement of the

desirability and attractiveness of the overall real property subjected to this Master Declaration in the spme manner as described for the

Master Property.

2.2.3 Amendment to Master Declaration/Supplemental Declaration, Any additions to the Master Property

authorized under this Master Declaration shall be made by the filing of record, from time to time, of an amendment to this Master
Declaration or a supplemental Master Declanation of Covenants, Conditions and Restrictions, executed by WDPR, which shall extend

the covenants, conditions, easemenb and restrictions contained.in this Master Declanation to such property, Such amended Master
Declaration or supplemental Master Declaration of Covenants, Conditions and Restrictions may contain such amendments or

additional provisions as WDPR may deem necessry in its sole, absolute, and unfettered discretion. WDPR shall not be required to

obtain the approval or consent of any Owner or any person claiming by, through, or under any Owner to add any property to the Master

Property punsuant to this Section.
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2.3 Deletions from Master Propertv.

2.3.1 WDPR Riahts. Subject to any Prohibited Deletions, WDPR may, without the consent of any Owner or any

person claiming by, through, or under any Owner, at any time delete any portion of he Master Property owned by WDPR from

encumbrance by this Master Declaration by executing and filing of record a Notice of Deletion from Master Declaration of Covenants,

Conditions, and Restrictions, No Owner, or any enti$ claiming by, through, or under any Owner, shall have any right to claim

detrimental reliance on this Master Declaration with regard to any portion of the Master Property deleted from these Master Restrictions

by WDPR pursuant to this Section.

2.3.2 Prohibited Deletions, Subject to WDPR's reserved rights in Section 9.4,2 below, WDPR shall not delete,

without approval of all 0wners, any portion of the Master Property which deleiion would result in the deletion of any Designated Facility

from this Master Declaration. WDPR shall not delete, without the approval of all Owners, any portion of the Master Property which

deletion would result in the elimination of all reasonable ingress and egress rights to a dedicated right of way granted pursuant to

Section 3.5.1 or the elimination of drainage or utility easement rights granted punuant to Section 3,4.6,

III. PROPERTY RIGHTS IN THE MASTER PROPERTY,

3.1 Title to Master Prooertv, At the time of the recording of this Master Declanation, WDPR is the fee title holder of the

entire Master Property. Nothing contained in this Master Declaration is intended to prohibit or in any manner restrict WDPR's ability to

sell, transfer, convey, assign, lease, mortgage, encumber or othenruise dispose of any or all of its interest in all or a portion of the

Master Property to any person. WDPR acknowledges and understands that if any portion of the Master Property is developed as a

leasehold Condominium pursuant to the terms of a Ground Lease, ownership of the condominium units, undivided interesb in the

condominium units or timeshare interests in the condominium units shall be real property interesb for the term of the Ground Lease.

Nothing in this Master Declanation is intended to gnant by implication any rights in or to the Master Property other than the rights

specifically set forth in this Master Declaration.

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

use, operation, maintenance, repair and replacement of lmprovements or Open Areas. All development of the Master Property shall be

in accordance with this Master Declaralion and Applicable Law. lt is expressly contemplated that such development may involve fie
creation of a Condominium, a Timeshare Plan, or a combination of the two. The development may also involve the continued operation

and further creation of commercial or other proft making ventures, as may be designated by WDPR.

3.3 WDPR Riqhts in the Master Propertv.

3.3.1 WDPR Riqhts. Notwithstanding anything to the contnary contained in this Declaration, or within any other

agreement, document, instrument or writing, WDPR shall have and reserves unto itself non-exclusive use and access rights over,

upon, under and across the Master Property (together with the right to assign all or any portion of such rights) including the right to: (i)
erect, maintain, repair, replace, relocate and use electric and telephone poles, wires, cables, conduits, sewers, water mains, pipes,

machinery, and other suitable Euipment or improvement related thereto, whether public or private, used in connection with, or in any

way related to, the production, transmission, conveyance, distribution or use of Utili$ Services, storm water, security or any other

public converiiehces,or utilities; (ii) plant, maintain, remove, relocate or replace any trees, bushes, shrubbery or oher landscaping; {iii)
perform any excavation, filling, digging, earth moving or grading activities; (iv) construct, mainlain, repair, replace, relocate, rcmove,

modiff, support or alter lmprovements and Open Areas of every kind or nature as may be permitted by Applicable Laws and this

Master Declaration, including, without limitation, a mononil, boat launch or Streeb and Roadways servicing properties owned by

WDPR or the TWDC Cotnpanies as part of the larger Watt Disney World@ Resort transportation system; (v) landscape or otherwise do

those acts necessary to maintain or enhance the aesthetic quality of the Master Property and the lmprovements and Open Areas to be

developed on the Master Propefi; (vi) Iocate, construct, repair, maintain, replace or relocate wells, lift stations, pumping stations, tanks

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

utility installation on or about the Master Property and to maintain, at all times, high standards of health, safety and appeanance; (viii)

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

guests, invitees and licensees to access and use any Shared Area; (ix) conduct marketing, sales, and rental of Parcels owned by

WDPR; (x) develop, construct, remodel, or otherwise do any and all acts necessary or desirable to develop the Master Property in any

manner deemed desirrable by WDPR or its designees from time to time; (xi) perform maintenance on and otherwise manage the Hotel
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Master parcel in accordance with the provisions of this Master Declaration; (xii) employ or contract with a manager (which may be a

TWDC Company) with respect to maintenance of the Hotel Master Parcel, and delegate its powers to committees, officers and

employees; and io assign and delegate forthe term of any management contract, any or all of its obligations, ptivileges and immunities

urxierinis Master Decljration; (xiii) control tlre appeamnce of the exterior of any lmprovements located on the Master Poperty and the

appeapnce of any Visible Area; and (xiv) otherwise do any and all acts necessary or desirable to develop the Master Pncperty in any

manner deemed desirable by WDPR and in WDPR's sole, absolute and unfettered discretion; provided, however, that such reservation

and granting powers and righb shall not be considered to create, impose or imply any obligation of WDPR to provide any of the items

listed in this Section.

j.g.Z Rioht to Aporove Name or Use of a Name, Prior to the use of any name to identify: (i) any lmprovements

constructed on the Master Property, including any Condominium or Timeshare Plan; (ii) any person or enti$ having management

duties with respect to any lmprovement or any portion of the Master Propefi, including any Association or management company or

any subsidiary or affiliate of any of the forbgoing; or (iii) any commercial or non{ommercial venture operated on the Master Propefi

when such venture seeks to use the names approved for use in connection with the Master Prcperty; such name or use shall be

submitted to WDPR for ib approval. WDPR may approve or disapprove of the name or the use of such name in ib sole, absolute and

unfettered discretion, and under such terms, conditions and limitations as WDPR determines in its sole, absolute and unfeftered

discretion. WDPR's consent to the name or the use of such name, if given, shall be set forth in writing, and shall only apply to the

specific lmprovements, person or entity to whom such approval is given.

3.3.3 Riqht to approve Declaration of Condominjuni. Additional Covenants and Restrictions. or anv Amendments.

prior to the recording of any declaration of condominium, additional covenants or restrictions on any portion of the Master Property, or

any amendment to any of the foregoing, such documents shall be submitted to WDPR for its written apprcval, in its sole discretion, and

under such terms, conditions and limitations as WDPR determines in its sole discretion. Such written apploval shall be recorded with

such documents. ,

3,3.4 Streets and Roadways. Unless required under Applicable Law, 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 WDPR may, without the consent and joinder of any Owner, dedicate or grant easements to RCID or any other

govemmental entity for all or any part of the Streets and Roadways as to which RCID or the other govemmental entity has agreed to

maintain and service. The Streets and Roadways shall be the sole and exclusive property of WDPR or the Owner of the property upon

which such Streets and Roadways are constructed, as applicable; provided, however, that WDPR does reserve unto iFelf and grant to

its guests, purchasers, invitees, licensees, and domestic help, to delivery, plckup, fire protection and emergency services, police and

oth6r authorities of the law, United States mail caniers, represenlatives of utilities authorized by WDPR or any Owner to serve the

Master Property, holders of mortgage liens on such lands and such other persons as WDPR may from time to time designate, a license

and right oi enjoyment for reasonable ingress and egress over and across the Streets and Roadways and to any dedicated rights of

way. Nothing contained in this Master Declaration shall reguire WDPR or any Owner to construct any Sfeets and Roadways oher than

as WOpn oi such Owner may be required by any Applicable Law, and nothing contained in this Master Declaration shall prevent the

construction and maintenance of lmprovements or Open Area as described above on the Master Property.

Notwithstanding anything to the contrary contained in this Master Declaration, WDPR may regulate the use of any

parking areas on the Master Property punsuant to rules and regulations promulgated by WDPR in its sole, absolute, and unfeftered

discretion, including providing valet parking services either as a Shared Area Expense or for a fee, in WDPR'S sole, absolute and

unfettered discretion. WDPR shall have the right to construct and operate a security gate on the portion of the Streets and Roadways

located within the Master Property for the purpose of regulating access to the pa*ing spaces, and to limit such access punsuant to

reasonable rutes arid regulations promulgated by fom time to time.

3.3.b Water Areas. All lakes, canals, dikes, ditches or other water management, transportation or drainage

facilities, including the Surface Water Management System,'constructed or maintained on he Master Property shall not be dedicated or

required for pubiic use; provided, however, that WDPR may, without the consent and joinder of 
-any 

Owner, dedicate or grant

easements to RCID or any other govemmental entity for all or any part of such facilities as to which RCID or such other govemmental

entity has agreed to maintain ani service, lt is expressly contemplated that erosion to the Shared Areas located adjacent to lakes,

canils, dikes, ditches, or other water management, tnansportation or drainage facilities (whether on the Master Property or not) may

occur and that the maintenance, repair or rcplacement of such Shared Areas shall be a Shared Area Expense,
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3.3.6 Utilities. WDPR reserves the dght to grant such easements over, upon, under and across the Master

Property, without the consent of any Ownens, as are reasonably necessary to enable any company to provide Utility Services to the

Master Property; provided such company is franchised by RCID or Orange County, as applicable. Each Owner may gnant such

easements over, upon, under and across the portion of the Master Property owned by such Owner as are reasonably necessary to

enable any company to provide Utility Services to the Master Propert$ provided such company is tanchised by RCID or Orange

County, as appficable. Should an lmprovement be constructed such that il encroaches upon a utility easement, such lmprovement

shall be removed to the extent necessary to ensure the continuation of unintenupted service and to affect the maintenance, repair or

replacement of any utilities within the easement, at the cost and expense of the owner of such lmprovement.

3.3.7 Siqnaqe Easements. WDPR reserves exclusive, perpetual easements for the location, installation, erection,

maintenance, use, operation, repair, replacement, or removal of signs, notices, other displays, or advertising on the exterior of any

lmprovements constructed on the Master Property, together with non-exclusive rights of ingress to and egress as may be necessary

and appropriate to exercise the easemenb granted in this Section 3,3.7.

3.3.8 Sales and Marketinq Easements. WDPR rcserves noncxclusive, perpetual easemenh for the use, access,

ingress, and egress over, through, under, over, and across the Master Property, as may be necessary and appropdate for ma*eting,

sales, resales, and rental of units, commercial units, accommodations at other projects, or any other hospitali$, realty, or consumer

products, and for the purpose of leasing any accommodations that may or may not be part of the Master Property, Such rights may

include the right to establish models; conduct property tours; conduct sales presentations; conduct closings; and to erect, post,

maintain, and relocate signs, notices, advertisements, and other promotional information on the Master Property.

3.3,9 Monorail Beam and Pedestal Easement. WDPR reserves to itself the Monorail Beam and Pedestal

Easement which shall be an exclusive easement in favor of WDPR over that portion of the monorail beam and monorail pedestal

located within the Master Residential Parcel for the purpose of accessing, operating, maintaining, upgrading, repairing and replacing

the existing monorail beam and mononail pedestal located within the Monorail Beam and Pedestal Easement, and including, without

limitation, the right to install, operate, upgrade, maintain, repair and replace communication lines and facilities or other utility lines and

facilities atong the mononil beam, on the monorail pedestal or along or under the ground within lhe Monorail Beam and Pedestal

Easement.

3.3.10 Rules and Requlations. WDPR or the ARO may promulgate such Rules and Regulations they deem

advisable and the Ownes and respective members, guests, lessees and invitees shallcomply with said Rules and Regulations,

3.4 Shared Areas. The following provisions shall govem with respect to the use and operation of Shared Areas:

3.4.1 Easements. Non-exclusive easements are reserved in favor of WDPR and its guests, lessees and invitees

and gnnted to Owners and lheir respective members, guests, lessees and invitees, across, under and through the applicable portions

of the Master Property as are necessary and reasonable for access, use, support, ingress and egress and for the installation,

maintenance, repair, replacement or operation of all Shared Areas. The Owners and their respective members, guests, lessees and

invitees, shall also have a non-exclusive easement for the use and enjoyment of Shared Areas to the same extent as hotel guesb

staying within the Hotel Master Parcet. Notwithstanding the foregoing, (i) the Owner of the Hotel Master Parcel shall be entitled, in its

sole, absolute and unfettered discretion, to (a) close and/or discontinue use of any portion of the Hotel Master Parcel, including wittout

limitation, all or any portion of the Shared Areas (other than Designated Facilities); and (b) establish, adopt, and enforce rules and

regulations goveming the use of the Shared Areas;and (c) limit or deny the Ownens and heir respective members, guests, lessees or

invitees access to designated portions of the Shared Areas (specifically including the right to restrict access to a limited number of

users during specific hours during high occupancy periods) provided that reasonable access continues to be permitted to the Shared

Areas; and (ii) the Owners, other than the Owner of the Hotel Master Parcel, shall have no righb in or to those portions of the Hotel

Master Parcel trat are not Shared Areas, including, without limitation, the restaunnb and bars located within the Hotel Master Parcel.

In addition, these non-exclusive easements are also granted to ownen of properties adjacent to the Master Proper$, and their

respective guests, lessees and invitees and include non-exclusive easements over the Streets and Roadways, specifically including,

without limitation, a non-exclusive easement over the sidewalks and walkways identified and described on Exhibit D attached hereto

and incorponted by reference.
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2.4.2 Encroachment Easements, Non-exclusive, perpetual easements appurtenant to each Master Parcel are

reserved in favor of each Owner of a Master Parcelfot minor encroachments of lmprovements located on such Master Parcel in, onto,

through, under or over the Shared Areas which encroachments do not interfere with the use and operation of the Shared Areas and

that are created by the construction, reconstruction, renovation, settling, or shifting of the lmprovemenb, or other causes of movement

and for overhangs. In exercising the rights under this Section 3.4.2, each Master Parcel Owner and its successors and assigns_agree

to indemnify WDPR and Owner of the Shared Areas from any losses, costs, damages, or expenses incuned by WDPR or such Owner,

as the case may be, as a result of the exercise by the indemnifying party of its rights under this Section 3.4.2, unless such losses,

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

case may be, or their successors and assigns'

9.4.3 Maintenance. Repair and Reolacement Easements. Non-exclusive, perpetual easements appurtenant to

the Hotel Master Parcel are reserved to WDPR for access and temporary encroachments by contractors and subcontractors {and the

equipment and employees thereof) in, on, or through the Shared Areas to the extent rcasonably necessary for WDPR to perform

generaland ongoing maintehance, repair and replacement'

1.4,4 Emerqency Access Easements. WDPR reserves to itself (and its guests, lessees and invitees) and grants

to the Mister Parcel Owners (and their respective members, guests, lessees and invitees) noncxclusive, perpetual easements, tights,

and privileges appurtenant to each Master Parcel for emergency ingress, egress, and access to, from, through or across those portions

of each Mister parcel as may be needed for emergency access, provided the Owner of the Master Parcel utilizing the easement shall

use good faith effor6 to limit any emergency ingress, egress and access within the other Master Parcel to those parts of such Master

parcel wnicn are generally available for use by the Owners and occupants of the Accommodations within such Master Parcel (i.e., the

lobby area, stairwells and common hallways).

3.4.5 Utilitv Easements. WDPR reserves to itself and grants to the Master Parcel Owners non-exclusive,

perpetual easements appurtenant to each Master Parcel for ingress, egress, access, passage and use on, over, and across those

bortions of the Master prcperty which contain structures, lines, pipes, conduits, and other lmprovemenb related to Utility Services that

serve a Master parcel, or the easement areas appurtenant to a Master Parcel, on an exclusive or noncxclusive basis for the purposes

of using the same; provided, however, in exercising the rights granted under.this Section 3.4,6, the Owner of a Master Parcel, and its

succesiors and assigns agree to and do hereby indemnify the Owner of the other Master Parcel from any losses, cosb, damages, and

expenses incuned Oy Naiter Parcel Owner as a result of the exercise by an indemnifying party of its rights under this Section 3.4.6,

uniess such losses, costs, damages or expenses are incuned as a rcsult of the gross negligence or willful misconduct of Master Parcel

Owner or iF successors and assigns.

3.4.6 lmorovements or Alterations, No structural improvements or altenations to a Shared Area may be made

which will jeopardize tne sfuctumt integrity of the Shared Area without prior written approval of the ARO and WDPR. No Owner shall

alter, modify, reanange, relocate, replace, or remove any lmprovement constructed or located on any Shared Area without the prior

written appoval of the ARO and WDPR. Subject to the limitations imposed on WDPR as set forth in Section 2.3, WDPR may alter,

modifi, reanange, relocate, replace, or remove any lmprovement constructed or located on Shared Arcas owned by WDPR. To $e

extenithat WDpR exercises its right to make such unilatenal additions of facilities, amenities, or other similar lmprovements to the

Shared Areas, then such addition, alteration, modification, reanangement, relocation, replacement, or removal shall be at WDPR's sole

capital expense; provided, however, that tre same may result in an increase of the Shared Area Expenses.

3,S Grant of Easements to Owners. Each Owner shall enjoy the following non-exclusive easements over the Master

property, for as long as such Owner owns an interest in the Master Property, as appurtenances to such Owne/s interest but subject to

the provisions of this Master Declaration:

3.S.1 Streets and Roadwavs. Each Owner and their respective rnembers, guests, lessees and invitees, shall have

a non-exclusive easement overthe Streets and Roadways and easements appurtenant thereto forthe purposes of ingress and egrcss

to and from dedicated rights of way. Each Owner and their respective members, guests, lessees and invitees, also shall have a non-

exclusive easement for parking on any paved areas of the Master Property designated as parking areas; provided, however, that

WDpR or the gwner of such parking areas shall have the right to limit the Owners' and their respective members, guests, lessees and

invitees, parking rights to designated areas and that WDPR is entitled to all profits derived from valet parking. Subject to rules and
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regulations There shall at all times be provided paved parking areas meeting all building standards under Applicable Law for each

building constructed on the Master Propefl including all buildings located on the Condominium Property or Timeshare Propefl.

3,5.2 Dminaoe and Utilities. Each Owner shall have a non-exclusive easement for dnainage onto the Master

Property pursuant to the Surface Water Management System and an easement for all necessary access for Utility Services over, upon,

under and across the Master Property in locations acceptable to WDPR and the ARO.

3.6 Use of Easement Areas and No Liens. The Owner of property that is subject to any easements established, created,

or reserved herein shall retain all right, title, and interest in and to such property subiect to the easements herein established, created,

or reserved incident to the fee simple estate thereof of and for any and all purposes not inconsistent with the use of the easement

areas as expressly permitted herein. All Work performed by or at the request of any person in any easement area as provided herein

shall be performed in a manner, which will not cause, suffer, or permit any lien, notice of lien, or claim of lien to atlach to or encumber

any such easement area. ln the event such lien, notice of lien, or claim of lien is filed, the person at whose rEuest the services were

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

lien, or claim of lien within fifreen (15) business days of the later of (i) the date of the filing of such lien, notice of lien, claim of lien, or (ii)

demand to remove the same. lf such person fails to remove, or cause to be removed, or bond, or cause to be bonded, such lien,

notice of lien, or claim of lien as required herein, the Owner of the property which is the subject of the lien, notice of lien, or claim of

lien, in addition to any other right or remedy it may have at law or in equity, may, but shall not be obligated to, remove such lien, notice

of lien, or claim of lien by paying the amount claimed to be due. Within thirty (30) days after receiving written notice of the payment of

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

shall reimburse such Owner all amounts paid by such Owner in connection with the removal of such lien, notice of lien, or claim of lien,

including any and all reasonable costs and expenses (including attomey's fees) acfually incurred by such Owner in conjunction with the

same.

3,7 No Riqhts in Public Generally. The easements and rights created in this Article lll do not, are not intended to, and

shall not be construed to ceate any easements or rights in or for the benefit of the general public.

3.8 Liability for Use of Easements, The Master Parcel Owner trrough whom any Owner, occupant, employee, lessee,

licensee or invitee is permitted to utilize the easements outlined in this Article lll shall be responsible for any and all damages or

violations incuned or sustained as the result of the utitization of the easements created, granted, conveyed, or reserved in this Articte ltt

by such Owner, occupant, employee, fessee, licensee or invitee.

3,9 Scope of Easements. Each of the easements created by this Master Declanation shall (unless expressly provided

herein to the contrary) be perpetual in duration and shall, both as to the benefits and the burdens thereof, run with the title to, and

burden the title to, the property identified in the granting or reservation of a particular easement. The easements created by this Masler

Declaration are subject to a general reservation and right in WDPR (i) to locate within any pedestrian access easement arca so-called

"street fumiture" including, without limitation, tnash containers, signs, directories, security desks, kiosks, benches, chairs, public art, and

other similar elements of aid to pedestrians in utilizing the lmprovements, so long as such "street furniture" does not materially impede

pedestrian access to and from any lmprovements and the visibility of lmprovements is not impaired and (ii) to make changes in the

configuration and location of any of the easement areas so long as (a) the width of the easement areas, pedestrian access to the

easemeni aeas, or sidewalk areas, if any, located within the easement areas, are not materially reduced; (b) the visibility of any

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

do not materially interfere with rights that such Owners previously maintained under this Master Declaration; (d) such changes are

made at no expense to the other Owners and with the minimum possible interruption and interference to the other Owners and their

respective licensees; and (e) such changes do not violate any Applicable Laws.

3.10 Extent of Ownen' Riohts and Easements. Except as expressly provided herein to the contrary, any right and

easement created by any provision of this Master Declaration shall be subject to the following:

3.10,1 The right of WDPR, without the need to obtain the approval or written assent of any other Owner, to bonow

money for the purpose of improving any of the Shared Areas located on any portions of the Master Propeily owned by WDPR, and in

furtherance thereof, to mortgage, pledge or hypothecate the such property and assessments for Shared Area Expenses as security for

money bonowed or debts incurred, provided that the rights of the mortgagee or secured party in any such case shall be subordinate to

10
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the rights and easements of $e Owners under this Master Declaration, including their ights in the Shared Areas and he Ownem' use

of suih rights. Further, any assessments that are pledged or hypothecated pursuant to this Section 3,10.1 shall be available for use

and used-only for the purpose for which assessments were levied, assessed and collected, and any such pledge or hypothecation of

assessments shall be iubordinate to the rights and easements of the Owners under this Master Declaration, including their rights in the

Shared Areas and the Owne/s use of such rights, and the rights of Owners to have the assessments for Shared Area Expenses used

for the purpose for which they were levied or assessed.

g1O2 The right of WDPR to reconstruct, replace or refinish any improvement upon or within the Shared Areas,

subject to those conditions and limitations set forth elsewhere in this Declaration.

3.10.3 The right of the WDPR to restrict those portions of the Shared Areas to the use of Ownens and occupants of

Accommodations and invitees oi WOpn as well as the right of WDPR to restrict the use of the Hotel Master Parcel to invitees of

WDPR.

3.10,4 The rights and easements of WDPR and other matters provided elsewhere in this Master Declaration,

3.10.5 The right of WDPR to relocate and redefine the areas covered by such easements, subject to the specific

limitations on such right set forth elsewhere in this Declaration.

3.10.6 Subject to the requirement that there be no Prohibited Deletions, the right of WDPR and the ARO to

establish and enbrce Rules ind Regulations goveming the use of such easements, and to limit or deny the Owners and their

respective guesb, lessees or invitees, access to designated portions of the Master Property owned by WDPR, charge use fees or

othenrvise regulate the use by the Ownen and their respective members, guests, lessees and invitees, of the portions of the Master

property owreO ly WDPR pursuant to the Rules and Regulations; provided that Owners and their respective members, guesb,

lesseesand invitees shall at all times have reasonable ingress and egress to any dedicated dghts of way and use ol Shared Areas.

g,10.7 The right of WDPR to suspend the enjoyment and use rights of any Owner for any period during which any

monies due by the Owner underthis Master Declanation remain unpaid

3,1 0.8 Subject to the requircment hat there be no Prohibited Deletions, the right of WDPR to transfer all or any

part of its interest in the Masler Property to any public agency, authotity or utility company, Association, owner or other person 0r

entity, and subject to such conditions as WDPR determines in its sole, absolute and unfettered discretion.

3,10,9 Subject to the requirements that there be no Prohibited Deletions, the easements granted in this Master

Declaration shall in no way prevent or limit WDPRs right to subsequently develop any portion of the Master Property for whatever

purposes or uses WDPR chooses.

3.10,10 Unless specifically provided otherwise, the easements gnanted in this Master Declanation shall be non-

exclusive and the Owners shall have no use priorig over any other users of similar easements or over WDPR, ib guests, lessees,

invitees, successors and assigns.

3.10.11 All plats, restrictions, covenants, conditions, reservations, limitations, easements and other matters of

record affecting the Shared Areas.

3.11 Surface Water Manaqement Svstem. The following provisions willgovem the Surface Water Management System:

3.11,1 WDPR is responsible for operating and maintaining the Surhce Water Management System.

9.11.2 WDPR shall also be responsible for successfully completing any wetland mitigation monitoring that may be

required, including meeting all conditions associated with mitigation maintenance and monitodng as lgy be described in any surface

waier management permit. In addition, no consfuction activities may be conducted on any portion of the Sudace Water Management

System. The watei management disfict has the right to take enforcement measures, including a civil action or iniunction andlor

penalties against WDpR to iompel WDPR to conect any outstanding problems with the Surface Water Management System. IfWDPR

ceases to exist, all of tre Master Parcel Owners shall be jointly and severally responsible for operation and maintenance of the Surface
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Water Management System in accordance with the requirements of the water management district unless and until (i) the Surface

Water Management System is conveyed to a local govemment agency or a non-proft corporation; or (ii) an altemate entity assumes

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

3.11;3 The Surface Water Management System is a Shared Area,

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

Expense and is responsible for assessing and collecting fees for the operation, maintenance, and replacement of the Surface Water

Management System.

3.11.5 Any amendment proposed to this Master Declaration which would affect the Surface Water Managemenl

System, conservation areas, or tvater management portions of Common Areas shall be submitted to the water management district for

review prior to finalization of the amendment. The water management district shall determine if the proposed amendment will require a

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

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

IV. INSURANCE,

4.1 Insurance. Except as otherwise provided herein, if it is necessary to obtain a blanket property insurance policy as to

any Shared Area, such insurance policy shall insure against loss or damage caused by fire and other hazards and such other risks

normally covered with respect to improvements similar in construction, location and use as the lmprovements on the Master Property,

including all perils normally covered by the standard 'special Perils" endonsement where such is available, including vandalism and

malicious mischief. WDPR, and its parent, related, affiliated and subsidiary companies, shall be included as additional insureds in any

commercial general liability policy obtained by or for the benefit of any Owner, and any additional premium as a result thereof shall be

the responsibility of such Owner.

4.2 Prope0 lnsurance. WDPR shall keep the Master Property (inctuding all lmpmvements located thereon) insured

against loss or damage by fire, water, lightning, windstorm, hail, explosion, riot, damage from aircraft, collapse, and smoke darnage,

and such other risks, casualties and hazards as may from time to time be canied for similar buildings within the Resort, with "Special

Perils", extended covenge, vandalism and malicious mischief endorsements in an amount equal to the full replacement value thereof

less any applicable deductibles, the cost of which shall be a Shared Area Expense. Such property insurance shall also contain a

Building Code or similar endorsement providing coverage for costs associated with compliance and conformance with applicable

federal, state and local codes at the time of reconstruction. Any amount of a loss advanced by WDPR by reason of not being paid

under any deductible provision or retained loss provision in any insurance policy shall be treated as a Shared Area Expense, but may

be allocated among the Owners, to the extent reasonably pmcticable, based upon the extent of the loss. Notwithstanding the

foregoing, WDPR may elect from time to time, in its sole, absolute and unfettered discretion, to obtain property insurance only for those

portions of the Master Property owned by WDPR in which case, the Owne(s) of those portions of the Master Property not owned by

WDPR shall be required to obtain such Property Insurance covering such Parcels.

All property insurance policies maintained by Owners other that WDPR covering any Parcel shall provide that all monies for

losses payable thereunder shall be paid to the Insurance Trustee. Such policies shall name as additional insureds (i) WDPR and its
parent, related, affiliated and subsidiary companies, (ii) every Owner, and (iii) at the request of the Board of Dirccton of each

Association, the Association, At the request of any Owner, such policies shall contain standard mortgagee clauses in favor of any

mortgagee of all or any portion of the Parcel owned by such Owner and/or any holdei of a mortgage on a leasehold interest in all or

any portion of such Parcel, as their interests may appear, provided that the cost of adding any standard mortgagee clause shall be

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

with the provisions of this Masler Declaration. Each such policy shall provide that the acts of any insured party shall not invalidate the

policy as against any other insured party or othenvise adversely affect the rights of any other insured party under the policy. Each such

policy shall contain waiven of subrogation for the benelit of WDPR and its parent, related, affiliated and subsidiary companies, all

Owners, and Associa$ons and Occupants and waivers of any defense based on co-insurance or other insurance, and shall provide that

such policies may not be cancelled or modified without at least thirty (30) days (ten (10) days in the event of a cancellation for non-

payment of premium) prior written notice to all of the named insureds and Mortgagees.
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4.3 Liabilitv Insuranc0 for Master Property. Each Owner shall maintain (a) commercial genenal liabili$ insunnce and

automobile liability insurance protecting WDPR and its parent, related, affiliated and subsidiary companies and the Ownens against

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

insurance to the extent required by law with respect to the Master Property and employers liability insunance with minimum limits of

$500,000 each accident. The expense of liability insurance maintained pursuant to this Section 4.3 shall be a Shared Area Expense.

In no eyent, however, shall the policies for commercial general liability insurance required by clause (a) above afford protection for

combined limib of less frran $15,000,000.00 in respect to any occurTence, and $5,000,000 combined single limit for automobile liability,

nor sha1 the arhount of worke/s compensation insurance policies required under clause (b) above be less than the amount required by

applicable laws or regulations or he insur:ance policies for employers liability insunnce be less than the limits described above, Each

Owne/s commercial general liability insurance shall name as additional insured parties, as their intercsts may appear and as

appficable, (i) WDPR and its parent, rclated, affiliated and subsidiary companies, (ii) each of the Owners, (iii) at he request of any

Owner, the managing agent of the Master Parcel owned by such Owner; (iv) at the request of any Owner, the partners, members,

directons, officers andlor employees of such Owne[ and (v) at the request of the board of directors of any Association, the directors

and officers of such association, Each such policy, to the extent oblainable, shall provide that the acts of any insured party shall not

invalidate the policy as against any other insured party or otherwise advenely affect the rights of any other insurcd party under the

policy and each such policy shall contain waivers of subrogation (except in the case of worke/s compensation and employe/s liability

policies) for the benefit of all additional insureds, and waivers of any defense based on coinsurance or other insurance, and shall

provide that such policies may not be cancelled or modified without at least thirty (30) days (ten (10) days in the event of a cancellation

for non-payment of premium) prior written notice to all of the insureds and lttl,ortgagees. Any amount of a loss advanced by WDPR by

reason of not being paid under any deductible provision or rctained loss provision in any insurance policy shall be treated as a Shared

Area Expense, but may be allocated among the Owners, to the extent reasonably practicable, based upon the extent of the loss.

Notwithstanding the furegoing, WDPR may elect from time to time, in its sole, absolute and unfettered discrction, to obtain liability

insurance in whole or in part for all or any portion of the Master Property owned by Owners other than WDPR in which case, such

Owne(s) shall not be required to maintain such insurance but only to the extent such insurance is maintained by WDPR and the

premium for such insunnce shall be a Shared Area Expense.

4.4 lnsurarvce Trustee: Share of Proceeds. All insurance policies maintained by Ownen are to be for the beneit of

WDPR, the Owners, and any mortgagees as their interesb may appear. All insurance policies maintained by Owners other than

WDPR must provide trat all proceeds covering property losses are to be paid to a named Insurance Trustee (refened to as the
ulnsunance Trustee") if WDPR so elects, WDPR shall be deemed to be the Insurance Trustee for all purposes under this Declanation if

WDPR elects not to appoint an Insurance Trustee. lf WDPR is not the Insunance Trustee, the lnsurance Trustee will be a commercial

bank with trust powen authorized to do business in Califomia or another entity acceptable to WDPR. The Insurance Trustee (other

than WDPR) is not liable for payment of prdmiums or for the failure to collect any insurance proceeds. The duty of $e lnsurance

Trustee is to receive such prcceeds as are paid and hold the proceeds in trust for the purposes stated in this Declaration for the benefit

of WDPR, the Owners, and distributed in accordance with Section 6'6'

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

Accommodalions may cany insurance for their own benefit, provided such required insurance shall contain waivers of subrogation for

the benefit of all Owners and the Ownens of Accornmodations, and, further provided, that the liability of the caniers issuing the

insurance obtained pursuant to this Article lV shall not be affected or diminished by reason of any such insurance canied by the owners

of the individual Accommodations.

4.6 Disoutes. In the event of a dispute conceming the Shared Areas or as to the cause of damage or lhe cost of

replacement, repair, openation or maintenance of any Shared Area, the ARO shall make a determination that shall be binding on the

parties. lf the ARO declines to make a determination as to the cause of damage or the cost of replacement, repair, operation or

maintenance of any Shared Area, then an independent licensed engineer shall be retained by the disputing parties, the cost of which

shall be bome equally by such parties, and whose determination shall be binding on the parties.

4.7 Riqht to Seltlnsure, Notwithstanding anything in this Article lV to the contrary, WDPR may elect, from time to time,

to self-insure all or any portion of the risks for which insurance is required under this Article lV, in which event WDPR shall be solely

responsible for any costi or expenses incuned by the Owners as a result of casualty or other events for which WDPR has self-insured

and which would have been covered by the insurance required under this Article lV if such insurance had been obtained, The

provisions of this Section 4,7 shall not limit or reduce any Owne/s obligation to obtain the insurance required by this Article lV with

13

109



20130171567 Page 14 of 42

respect to the Owne/s Parcel if WDPR directs the Owners to obtain such insurance (or as may be otheruise required by Applicable

Law) and no Owner (other than WDPR) shall have the right to self-insure any such risk without the approval of WDPR, which may be

gnanted or withheld in its sole, absolute and unfettered discretion.

V. ARCHITECTURAL REVIEW AND ARCHITECTURAL REVIEW OFFICER.

5,1 Architectunal Review. No lmprovements shall be located, constructed, erected, installed, placed, attached, afixed, or

maintained upon the Master Property, nor shall any exterior addition to, change or altenation in the lmprovements, be made, nor shall

any tree removal or other landscaping changes be commenced or completed until the plans and specifications showing the nature,

kind, shape. hei$ht, materials, color, approximate cost and location of the same shall have been submitted to and approved by the

ARO, as set forth in this Article, as to conformity of design and location to the ovenall theme, concept, atmosphere and extraordinarily

high standards of quatity associated with buildings or other improvements developed and maintained within RCID and on or adjacent to

the grounds of the WALT DISNEY WORLD@ Resort, as determined by the ARO in its sole, absolute and unfeftered discretion. Any

repair, rebuilding, alteration or reconstruction on account of casualty 0r other damage on the Master Propefl shall be in accordance

with this Master Declanation and with the original design and construction for the damaged lmprovements or with new plans approved

by the ARO. Prior to commencing any Work on a Parcel, an Owner shall submit to the ARO, and obtain the written approval of the

ARO ol detailed plans for all proposed Work. Any change in the outward appearance of any lmprovement including repainting in a

different color, adding decorative sculptures, wrought irun grills, or the like shall also require approval by the ARO before any Work is

commenced. Disapproval of plans, specifications or location may be based upon any grounds, including purely aesthetic

considerations, which the ARO, in its sole, absolute and unfettered discretion deems sufficient. lf the ARO fails to approve or

disapprove such design and location within one hundred twenty (120) days after the plans and specifications have been submitted to it,

approvalwill not be required and compliance with this Section will be deemed to have been granted.

5.2 Architectural Review Officer, WDPR, upon the recording of this Master Declaration, may designate one or more

persons as the "Architectural Review Office/ or'ARO" in its sole, absolute, and unfettered discretion. To the extent WDPR does not

so designate, WDPR may act as the ARO, WDPR may increase or decrease the number of persons who make up the composition of

the ARO from time to time.

5.3 Duties and.Powers. The ARO shall have the following duties and powers:

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

goveming architecturalcontrol; provided, however, such rules and regulations shall at alltimes remain consistent with the provisions of

this Master Declaration;

5.3.2 The ARO shall have the right of specilic approval or veto in its sole, absolute and unfettered discretion, and

of all architectural, engineering, platting, planning and landscaping aspects of any lmprovement as well as the geneml plan for

development of any individualtract or parcelof land within the Master Property;

5.3.3 The ARO may appoint one or more persons to make preliminary review of all applications and report

recommendations to the ARO for ARO action .on the recommendations, which preliminary review shall be subject to regulations and

limitations as the ARO deems advisable;

5,3.4 The ARO shall consider all matters submitted for approval as to the conformity of the design and location in

relation to sunounding lmprovements, topognaphy and the overall theme, concept, atmosphere and extraordinarily high standards of

quality associated with improvements on or adjacent to the grounds of the WALT DISNEY WORLD@ Resort, as determined by the

ARO in its sole, absolute and unfettered discretion;

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

proposed or any other data or information necessary in its review process; and The ARO may require that a set of plans and

specificatigns be submitted to the ARO prior to obtaining a building permit, which set of plans and specifications shall become the

property of the ARO. The work contemplated must be performed in accordance with the plans and specifications as approved,

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

lmprovemenb on the Owne/s Parcel. The ARO shall be provided with a copy, for record purposes, of all final construction plans filed
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with any govemmental authority. The ARO shall also be fumished with a complete set of "as-built" drawings upon the completion of

construitiin of any lmprovements, The ARO shall provide all copies in its possession of plans, "as-built" drawings, and construction

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

bwner. Rny changes or revisions to the final plans shall be at Owne/s sole cost and expense and shall be subject to the ARO's

apprcval if such chinges or revisions materially alter or modiff aspects of the final plans over which tre ARO had approval rights. lf

the nature or extent of such changes to the final plans are sufficiently material that, pursuant to Applicable Law, as it may exist from

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

the ARO shall be fumished witr copies of any modificalions to the inal plans prior to submission to the govemmental au$nri$,

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

failure to conect ttri violation within fifteen (15) business days after delivery of such notice shall give rise to WDPR s tight to enter upon

the Master property, make such mnections or modifications as are necessary or remove anything in violation of the provisions of this

Master Declaration, and charge the cost of such corections or modifications to the entity responsible for the violation. Should WDPR

be required or elect to enforce the provisions of this Master Declaration by legal action, the reasonable attomeys' fees, other

professionals' fees and cos6 incuned, whether or not judicial proceedings are involved, including the attomeys' fues, other

professionals' bes and costs incuned on appeal of such judicial proceedings and those incuned in all bankruptcy and probate

proceedings, shall be collectible from the breaching party'

5.S.1 lf any Work is performed in violation of this Article V, or if any improvemenb or alterations to lmprovements,

or any portions of any of the foregoing, do not substantially and materially conform to the approved plans for such alterations or

lmprovements and such non-conformity pertains to any aspect of the- lmprovements that were subject to the ARO's appoval rights, the

same shall be rernoved or reconstructed by Owner at Owne/s cost if so required by the ARO, in addition to, and not in limitation of the

other rights and remedies of the ARO under his Master Declaration,

b.5.2 Upon written request ftom the ARO, an Owner shall, at its own cost and expense, remove any non

conforming lmprovement on or in such Owne/s Parcel and restore the Parcel or lmprovements to substantially the same condition as

existed pior io the construction of the nonconforming lmprovement or undertake Wo* to construct or install a conforming

lmprovement. Should an Owner fail to remove and restore as required within fifteen (15) days after delivery of the written request or

such longer period as may be necessary to restore or construct as provided above, the ARO shall have the right, but not the obligation,

and an easement to enter the parcel, rernove the nonconforming lmprovement and restore the Parcel to substantially the same

condition as previously existed or undertake such Work as is necessary to cause the non+onforming lmprovement to mnform to and

be in compliance with the Master Declaration and the plans for such lmprovement. Any such action shall not be deemed a trespass,

and the RRO snal charge the reasonable cost of such conections or modiftcations to the Owner responsible for the violation. Should

the ARO be required or elect to enforce the provisions of this Section 5.5.2 by legal action, the reasonable attomeys' fees, other

professionals' fees and costs incuned, whether or not judicial proceedings are involved, including he attomeys fees, other

professionals' fees and cosb incuned on appeal of such judicial proceedings and those incuned in all bankruptcy and probate

prcceedings, shall be collectible from tire breaching party. Upon demand, the Owner of the Parcel upon which the nonconforming

improvemlnt is located shall reimbume all reasonable costs incuned by the ARO in exercising its rights under this Section 5.5.2.

5.S.3 The ARO may preclude any contractol subcontractor, agent, employee or other invitee of an Owner who

Tails to comply with the terms and provisions of this Article V from continuing or performing any further activities within the Parcel in

which such 6rty is perbrming such activity provided, however, this tight shall not be utilized to preclude any Owner or its contractors,

subcontractors, agents, or employees from performing further activities in the Master Property which are in compliance with the terms

and provisions oflnis lrticte V. Neither the ARC, nor its officem, directon or agents shall be held liable to any person for exercising

the rights gr:anted by this Article V.

5.6 Exculoation of WDPR and ARO. WDPR and the ARO cannot and shall not be held responsible for any loss or

damagetoanype@anyp|ansandspecificationsordesignswithrespecttoeithe19onstructionerqnsor
non-compliance with any Applicabie Law. The appnoval hereunder of any plans submitted to it punuant to this Master Declaration

shall not be construed as ijprovat or certification'of the structunal adequacy of the structures detailed thercin or their conformity to

applicable building mdes or other legal requirements, it being agreed that Owner shall hold WDPR and the ARO harmless from all

claims and liabilitiLs arising therefrom. Neither the ARO, WDPR (in its capacity as the declarant hereunder but not in'ib capacity as

the Owner of a Parcel) or their respective affiliates (nor their respective representatives, officers, dir'ectors, employees, or agents) shall
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have, assume or incur any responsibility for the adEuacy of the plans or be subject to any liability or damages to an Owner or to any

other person or party in the event such plans, or the design represented thereby, is deficient in any manner or for any mistake in

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

including without limitation, any violation of Applicable Law, as it may exist from time to time, or any defuct in the design or construction

of any building, structure 0r other aspect of the lmprovements constructed, erected, placed or installed pursuant to or in accodance

wlth the approved plans for such lmprovements. Plans, specifications and other materials submitted to and approved by the ARO shall

not be reviewed or approved for their compliance with any Applicable Law, as it may exist from time to time. An Owner, or any third

party, shall not be entitled to bring and shall not bring any action, proceeding or suit against the ARO, any member of the ARC, any

Owner or WDPR for the purpose of recovefing any damages or other relief in connection with the approval or disapproval of such

plans, specifications or other materials.

5,7 lndemnitv Durino Construction. Each Owner that is constructing lmprovements shall indemnify, protecl defend and

hold WDPR, other Ownen, any management company hired by the Association, and the ARO harmless from and against all claims,

expenses, liabilities, loss, damage, and costs, including any actions or proceedings in connection therewith and including reasonable

attomeys' and ofter professionals' fees, actually incuned in connection with, arising from, due to or as a result of the death of or any

accident, injury, loss or damage caused to any person or loss or damage to the property of any person as shall occur on the

indemnifying Qwne/s Parcel, to the extent such death, accident, injury, loss or damage was caused by such Owner or its agents,

servants, employees, visitors, or guests, except claims that result from the grcss negligence or willful misconduct of such indemnffied

Owner or ARO or the agentS, Servants, employees, visitors, or guests of sUCh Owner or ARC

5.8 Permits and Approvals. Each Owner that is constructing lmprovements shall be responsible for obtaining all

govemmental permits and for filing copies of the same with the ARO prior to commencement of any WotJ<, Such 0wner shall be

responsible for payment of any application, impact, tap in, deposit, hookup, connection and similar fees and charges applicable to or a

prerequisite for the issuance of any govemmental permits, any utility connections, or other permits, authorizations or approvals

necessary to the construction, occupancy and use of the proposed lmprovements. Developer, ARO and Owner shall cooperate in

connection with applications for any and all such governmental permits'

5.9 Stormwaler Desiqn and Runoff. Each Master Parcel Owner shall insure that any construction on its Master Parcel

complies with all conditions imposed by any stormwater discharge permits applicable to such Master Parcel andlor the Master Property

as a whole and shall employ best management practices during conshuction to prevent runoff sedimentation.

vt. REQUTREMENTS RE9ARDING oPERATION. MANAGEMENTAND MAINTENANCE 0F OPEN AREAS. SHARED AREAS

AND IMPROVEMENTS.

6.1 General lntent, lt shall be the intent and purpose of this Master Declaration to preserve and enhance the desirabili$

and attractiveness of the Master Property and to ensure that all permitted development on the Master Property will be designed,

constructed and at all times operated, managed and maintained in compliance with all Applicable Laws and tlris Master Declantion

and in conformig with the overalltheme, concept, atmosphere and extraordinadly high standards of quality associated with the WALT

DISNEY WgRLD@ Resort, as determined by the ARO and WDPR in their sole, absolute and unfettered discrction. In this regard, Open

Areas, Shared Areas and lmprovements will be subject, at a minimum, to the standards set forth in this Master Declantion and to such

standards as are applied to resort hotels in the WALT DISNEY WORLD@ Resort. The ARO and WDPR shall have the right to require

all Owners to comply with established maintenance, repair, replacement and management standards which are in effect at other resort

hotels in the WALT DISNEY WORLD@ Resort, as determined in their sole, absolute and unfettered discretion.

6.2 ooen Areas and lmprovements. ln order to (i) fulfill the terms, provisions, covenants, conditions and restrictions

contained in this Master Declaration and (ii) ensure that the Master Property is managed and maintained for the best recreation, use,

enjoyrnent, welfare and benefit of WDPR or any Owner, there is imposed upon the perons or entities charged with the responsibility of

operating, managing and maintaining the 0pen Areas, Shared Areas and lmprovements developed on the Master Property, the

specific duty and obligation to perform the following:

6.2,1 Maintiin and care for the Open Areas so that such 0pen Areas are at all times neat, presentable and

attractive, including completing such routine tasks as planting new flowers and shrubs, grass cutting, tree and plant trimming,

sprinkling, fertilizing, spraying and the like and keeping the landscaped portion of the Open Areas free of weeds, tall grass,
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undergrowth, dead trees, dangerous or dead tree limbs, we€ds, trash and rubbish, and any other unsightly objects, which such tasks

may be required by the ARO to be performed on a daily basis;

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

transportation, water management and drainage purposes including, without limitation, maintenance and operation of 'the Surface

Water Management System and any lmprovements established within such areas and any efforts to control the levels of, chemically

treat or otherwise alter any waters on fie Master Property;

6,2.3 Maintain, openate, rcpair, alter, renovate, reconstruct and replace any and all lmprovements placed or

erected upon the Master Pnperty so that such lmprovemdnts are at all times in good, clean, aftractive and sanitary condition, order

and repair: and maintain, openate, repair, alter, renovate, reconstruc,t and replace any and all Shared Areas so that such Shared Areas

are at all tirnes in good, clean, attractive and sanitary condition, order and repair and do not become in such a shte of disrepair that the

structural integrity of the Shared Area is jeopardized or that the appeannce of the Shared Area becomes inconsistent with the

surmunding aiea or the standard of care required under this Master Declaration. Any Shared Area that is partially or totally destroyed

or damaged must be repaired or reconstructed except as ARO and WDPR agree otherwise,

6.3 Safetv Standards. Nothing contained in this Master Declanation is intended to set any acceptable minimum safety or

welfare standards and it shall remain the sole responsibility of the persons or entities charged with the responsibility for the openation,

management, repair and maintenance of any prtion of tfre Master Property to determine the minimum levels of safety or welfare

standirds for the Master Property or the relevant portions of the Master Property, which shall not be inconsistent with the provisions of

this Master Declaration.

6.4 Responsibilitv for gpenation. Manaqement and Maintenance. The responsibility to care for, openate, maintain, repair,

replace, alter, renovate, reconstruct, preserve and protect any Shared Area or lmprovement not constituting a Shared Arca shall be the

responsibilig of WDPR or if WDPR has conveyed or leased such Shared Area or lmprovement or the Master Property underlying such

Shared Area or lmprovement, then the Owner of such Shared Area or lmprovement shall have that responsibility. lt shall be the

responsibility of the applicable Association to care for, operate, maintain, repair, replace, aller, renovate, reconstruct, preserve, and

protect any'shared Area or otrer lmprovement located on Condominium Property or Times,hare Proaerty. lf all or any portion of any

Shared Arca or lmprovement is not cared for or operated as required by this Master Declaration, WDPR and each Owner shall have

the right to enforce compliance with the requirements of this Master Declaration in the manner reserved for enforcement of the

provisions of this Master Declaration as set forth in this Master Declaration.

6.5 Minimize Interference. All activities by or on behalf of any Owner in the use and omupancy of such Owne/s Parcel,

including, uiithout limitation, maintenance repain, replacement, alterations, renovation, reconstruction, or other work, shall be

performed, insofar as possible, in a rnanner which minimizes interference with the use of any other Parcel.

6.6 Professional Manaoemen:!. ln order to discharge any addiilonal duties or obligations imposed under this Master

Declaration, WDPR, any Owner or such other persons or entities which are, from time to time, charged with or responsible for the

operation, management and maintenance of all or any porlion of the Master Property may delegate all or any portion of such party's

obligations to a professional management company, which may include a subsidiary or an affiliate of WDPR.

VII. D(PENSES,

1,1 Expenses Generally. WDPR or any Owner, as the case may be, shall be solely responsible for the expenses

associated w1h the care, maintenance, reconstruction, restoration or rcpair contemplated under this Master Declamtion of alt Open

Areas or lmprovements developed, consfucted or maintained on the portion of the Master Property owned by WDPR or such Owner,

except as set brth below in this Article Vll.

T .2 Shared Area Exoenses and Other Shared Expenses, WDPR and each Owner, by the acceptance of a conveyance of

all or a portion of the Master Property, covenants and agrees to share in the Shared Area Expenses to be fixed and collecled from time

to time as hereinafter provided. Furthermore, as a result of the development of the Master Property as an integrated property, and in

order to maximize efficiencies and cost savings and to avoid any unnecessary increases in administntive cosb arising from cost

accounting, certain services or operational or maintenance functions (including, without limitation, those Utility Services that are not

separately metered and/or are provided to the Master Property on a consolidated basis) that might otheruvise be separately obtained or
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incuned for the benefit of each of the Master Parcels and which are not necessadly Shared Area Expenses may, and in some

instances must, be obtained or performed on a consolidated basis and the expenge associated therewith allocated and shared by

Owners of the Master Parcels on the same basis that Shared Area Expenses are allocated and shared. WDPR, in ils sole, absolute

and unfettered discretion, will designate those services and operational and maintendnce functions that will be so consolidated and

determine the allqcation and sharing of the expenses associated therewith pursuant to this Article Vll. Further, by agreement (including

any property management agreement), Owners may designate additional seruices and operational and mainlenance functions to be

consolidated and allocated and shared punuant to this Article Vll. All such expenses will be deemed to be Shared Area Expenses for
purposes of this Article Vll.

7.2.1 Deternination of Shared Area Expenses. Shared Area Expenses will be determined on an annual basis by

WDPR and shall be used exclusively for the payment of the cosb and expenses associated with the maintenance, operation, rcpair,

replacement and refurbishment of the Shared Areas andlor the payment of the cost and expense of providing the consolidated services

and operational and maintenance functions as set forth in Section 7.2. The Shared Area Expenses shall be apportioned between

Owners in accordance with an allocalion methodology that reasonably allocates in an equitable mannet the Shared Area Expenses

between all Qwners, as determined by WDPR in its sole, absolute and unfettered discretion. Any one or more of the following

allocation methodologies may be used by WDPR in its sole, absolute and unfettered discretion: (i) number of anivals; (ii) occupancy

rates; (ii) room nights; (iii) guest population; (iv) square footage; (v) number of Accommodations; (vi) labor houn incuned in serving the

Parcels; (vii) number of employees'engaged to manage/operate the Parcels; and (viii) number of housekeeping houns incuned in

maintaining the Parcels. In addition, WDPR may use, in its sole, absolute and unfettered discretion, different allocation methodologies

to allocate different components of the Share Area'Expenses. Any other allocation methodology may be used by WDPR il in WDPR's

reasonable judgment, such allocation methodology allocates the Shared Area Expenses in an equitable manner. The calculations of

each Owne/s share of the Shared Area Expense shall be rnade in accordance with generally accepted accounting principles,

Notwithstanding the foregoing, because the Pedestrian Walkway is intended to be primarily accessed by the users of the Residential

Master Parcel, the Residential lvlaster Parcel Ownens shall be allocated, and responsible for payment of, 10070 of the Shared Area

Expenses related to the Pedestrjan Walkway.

7.2.2 Additional Shared Area Expenses. In addition to the annual Shared Area Expenses authorized by this

Article Vll, additional Shared Area Expenses may be requircd in any given year for the purpose of defiaying, in whole or in part, any

unexpected Shared Area Expense or the expense arising out of any construction or reconsbuction (net of insurance proceeds after a

casualty loss), refurbishment, renovation 0r unexpected repair or replacement of a Shared Area.

7.2.3 Annual Sumlus or Defcit. Any monies collected in a given year in excess of Shared Area Expenses shall be

canied forward and applied to the Shared Area Expenses of the next year. Any deficits incuned in a given year, which deficib arc not

eliminated by additional Shared Area Expenses, will be canied forward and included in the Shared Area Expenses charged for the next

year.

7.2.4 Creation of Lien and Penonal Oblioation for Shared Area Exoenses. The Shared Area Expenses, tggether

with such interest on the Shared Area Expenses and costs of collection of the Shared Area Expenses, as provided below, shall be a

lien against the property of any Owner obligated to pay a share of the Shared Area Expenses pursuant to this Master Declaration, and

shall also be the pemonal obligation of the penon who was the Owner of such property at the time when the Shared Area Expense

was due. When any portion of the Master Property has been declared as Condominium Property or Timeshare Propefty, the Shared

Area Expenses shall be a common expense of the Condominium or Timeshare Plan and the Association responsible for managing the

Condominium Property or Timeshare Property shall be responsible for collecting and remitting the share of the Shared Area Expenses

due from the members of the Association. While each member shall be responsible for the payment of his or her share of the Shared

Area Expenses, the failure of any member to pay his or her share of the Shared Area Expenses shall not relieve the Association from

the obligation to timely pay the entire amount of the Shared Area Expenses due from the members of the Association.

7.2,5 Effect of Nonoavment.

notpaidwhendue,tr,,n,,1nou,,g,.,o.i:,'#.l.','i..J3iTl,il::l3[ilfifr':ilffiH:fl;
obtigation as provided below, become a continuing lien on the Owne/s property which shall bind such property in the hands of the then
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Owner, and such Owne/s heirs, successons, devisees, personal representatives and assigns. The personal obligation of the $en

Owner to pay such obligation, however, shall remain such Owne/s pensonal obligation.

b Remedies. lf an Owne/s share of he Shared Area Expenses is not paid within thirty (30) days

afier the delinquency date, the obligation shall bear interest fom the date of delinquency at the maximum rate permitted.by Flodda law.

WDpR may bring an action at law against the Owner pensonally obligated to pay the same or in equity to foreclose the lien against the

property, and thirre shall be added to the amount of such obligation the costs of collection including the preparing and filing the

iomplaint in any such action. lf a judgment is obtained, such judgment shall include interest on the obligation as above prcvided and a

reasonable attomeys' fee or othei prcfessionals' fees, including those incurred in all probate and bankruptcy proceedings, to be fixed

by the court togetherwith he costs of the action.

c Association's Responsibility. Each Association shall be responsible for the administr:ation and

collection of the share of Shared Area Expenses due from membens of such Association together with applicable interest, late charges

and costs of collection (including costs and reasonable attomeys' fees and other professionals'fees), and such obligation, if not timely

paid, shall be secured by a lien against tfre Condominium Property or Timeshare Property (as applicable). WDPR shall have the power

io perfect and to foreclose said lien in the manner generally grovid_qd for such perfection and foreclosure against real and penonal

propery, respectively, by Florida law. The Association shall collect Shared Area Expense obligalions from their members as comm0n

expenses in the sam-e manner and at the same time as they collect other common expenses from their members. The Association may

utilize all the orovisions of their respective declarations and exhibits thereto which pertain to the assessment and collection of common

expenses of the Condominium Propefi or Timeshare Propefi when collecting Shared Area Expenses payable hereunder.

d No Avoidance of thared Area Exoenses, The liability for Shared Area Expenses may not be

avoided by waiver of the use or enjoyment of the Master Property or by he abandonment of the Owne/s property,

I .2.6 Subordination of the Lien to lrlo(gaoes. The lien provided for in this Master Declaration shall be subordinate

to the lien of any first mortgage now or hereafter placed upon any portion of the Master Property by a Mortgagee; provided, however,

that such subodination shlfappry only to fie obligations which have become due and payable prior to a sale or transfer of such

property punuant to a decree oi ioreclosure, or any other proceeding in lieu of foreclosure. Such sale or transfer shall not relieve such

hpg1i ?rorn lirnifity for any Shared Area Expenie obligation theieafter becoming due, nor frpm the lien of any such subsequent

obligation.

7.2.T Assiqnment, WDPR may assign and delegate its rights and duties under this Article Vll to any entity, in its

sole, absolute and unfettered discretion; provided, however that in the event WDPR entens into a Ground Lease for all or a portion of

the Master property, then WDPR hereby'assigns its rights and delegates its duties under this Article Vll (including, without limitation,

WDpR's rights io d-etermine and collect Shared Area Expenses and to lien and foreclose the lien in the event of non-payment of such

Shared ArIa Expenses) to such ground lessee; provided, however, that such ground lessee may further assign and delegate such

righ6 and dutiei with WDPR s prior written consent which may be gnnted or withheld in WDPR's sole, absolute and unfettered

discretion.

Vlll. GENEML RESTRICTIONS. In order to preserve and enhance the desinabili$ and attractiveness of the Master Property and

in turttrelrance of tne gener,at lntent of this Master Declantion, the following general restrictions shall be applicable to the Master

Property:

0.1 permitted Use. The Master Property may be used from time to time during the term ol this Master Declaration tor any

lawful purpose, suTjilTo-tne provisions of this Master Declaration. lt is expressly contemplated that all or a portion of he Master

property may be uti]2ed for commercial purposes or may be declared as part of a Condominium, as part of a Timeshare Plan or as

part of both.

g.2 Minino or Drillinq. There shall be no mining, quarrying or drilling for minerals, oil, gas or otherwise, undertaken within

any portion of the tvtaster Property without the specific consent of WDPR. Activities of WDPR or any Owner in dredging any lakes;

creafrng, excavating or maintaining the Surface Water Management System, drainage or other facilities or easements; or installing

wel6, pumps or sprinkler systems for any portion of the Master Propefi, in compliance with Applicable Laws, shall not be deemed a

mining, quarrying or drilling activity as contemplated in this Section 8'2,
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8.3 Litter. In order to preserve the attractiveness and desirability of the Master Property and to more fully integrate its

overall appeannce with that of the WALT DISNEY WORLD@ Resort, no garbage, trash, refuse, waste or rubbish shall be deposited,

dumped or kept upon he Master Property except in closed containers, dumpstens or other garbage collection facilities suitable for such

use and in compliance with allApplicable Laws. All centrally located containers, dumpsters and othef garbage collection facilities shall

be screened from view of casual passersby and shall at all times be kept in a clean condition with no noxious or offensive odon
emanating therefrom, Individual waste receptacles located throughout the Master Property shall be designed and maintained in

conformity with the overall care and maintenance standards set forth in this Master Declaration and in conformity with the standards of
the WALT DISNEY WORLDO Resort, as determined by the ARO in its sole, absolute and unfeftered discretion.

8.4 Siqns,

8.4.1 No Sisns. No sign shall be displayed or placed upon the Master Property by any Owner (other than WDPR),

or Owne/s guest, invitee or lessee without the prior written consent of the ARO.

8.4.2 WDPR Riohts. Nothing contained in this Master Declanation shall prevent WDPR or any person designated

by WDPR, from erecting or maintaining or allowing such commercial and display signs for development, sales, management or other
purposes, provided such are in compliance with Applicable Law,

8.5 Aerials. No exterior radio or tetevision mast, tower, pole, wire, aerial, satellite receiving stations or dish, antenna or

appurtenances thereto, shall be erected on the Master Property, without the prior written approval of the ARO.

8.6 Electrical lnterference, No electrical or elechomagnetic signals, machinery, devices or apparatus of any sort shall be

used or maintained on the Master Property which causes interference with any television or radio reception received or broadcast on

any other portion of the Master Property or the WALT DISNEY WORLD@ Resort without the approval of WDPR.

8.7 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 WDPR. This Section shall not apply to service animals as defined by the Americans

with Disabilities Act.

8.8 Nuisances lrnd Trespassinq. No illegal, obnoxious or offensive activi$ shall be permitted or committed on any part of
the Master Property, nor shall anything be permitted or done on the Master Property which is or may become a nuisance or a source of
embanassment, discomfort or annoyance to persons at or about the Master Property or the WALT DISNEY WORLD@ Resort. No

trash, garbage, rubbish, debris, waste material, or other refuse shall be deposited or allowed to accumulate or remain on any part of
the Master Prcperry. No fires for the buming 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 Master Property and as permifted by Applicable Law. lt is
expressly contemplated that the construction of lmprovements as contemplated in Section 3,3.1 may result in noise or light levels in
excess of levels typically occuning in areas consisling solely of residential Accommodations and may rcsuJt in an obstruction of views.

Nothing contained in this Master Declantion shall be deemed to prohibit such construction. lt is expressly contemplated that portions

of the Master Prcperty and properties nearby the Master Property may be operated as commercial spaces containing hotels,

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

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

without limitation, fireworks and concerts. Nothing contained within this Master Declaration shall be deemed to prohibit such

commercial activity.

E.9 SuMividino, WDPR shall have the right in its sole, absolute and unfettered discretion to cause or permit the

subdivision, platting or division of all or any part of the Master Property, subject to this Master Declar:ation and Applicable Law. No

portion of the Master Property shall be subdivided, platted or divlded by any Bersons claiming an interest in the Master Property by,

through or under any Owner, without the prior written consent of WDPR.

8.10 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 or with the approval of tre ARO.

8.11 Casualties. lf any lmprovements 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 thrdamaged or
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destroyed lmprovements in accordance with the terms and provisions of this Master Declanation, or in the case of Open Areas, to grass

oue1. and hndscape the land in a manner consistent with their pre-casualty condition and the sunounding area. lf the Owner or Owners

decide not to rebuild destroyed lmprovements, the land previously underlying such lmprovements shall be developed and maintained

as Open Areas in accordance with this Master Declaration'

g.1Z Repair, Rebuildinq. Alteration and Reconstrugtion. Any repair, rebuilding, alteration or reconstruction on account of

casua|tyorother@pertysha||beinaccordancewifrthisMasterDeclantionandwiththep|ansand
specmiations tor such priperty and areas as originaily constructed or with new plans and specifications approved by the ARO.

g.13 Vehicular parkino. No vehicle shatl be parked on any part of the Master Property, except on areas designed for

parking. No comrfiiiiGfiiiies shall be parked on the Master Property, except those present on business or with the approval of

WOpfi. No inoperative automobiles, trucks, trailens or other types of vehicles shall be allowed to remain on or adjacent to any podion of

the Master probery fur a period in excess of forty-eight (48) hours without the prior written approval of WDPR, unless concealed from

funlic'view, Ndning contiined 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 development of the Master Property,

g.14 Accessory Shuctures. No tent, shack, garage, trailer, bam or other temporary or accessory structurcs shall atany

time be erected anO useO ternporarity or permanently as a residence or for any other purpose, except as approved by the ARO;

fiovidec, however, temporary structures, mobile homes or field construction offices may be used by contractors in connection with

construction work for the development of the Master Property, and ofrer temporary or accessory structures may be used during time of

emergency caused by fire or other casualty'

8.15 Hazardous.Materials and WFte. In order to preserve and enhanoe the beauty, use and enjoyment of the Master

Property,tneresn@ge,useorhand|ingofanyhazardousmateria|sontheMasterPropefi,exceptin
comptiance witr Applicable Liw. To the extent that any hazardous waste is generated'on or 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 fie sole obligation of wDPR, the owner, the management company or other person generating the hazardous waste to

comply with Applhable [aw relating to the generation, temporary collection and ofbite disposition of any such hazardous waste.

g.16 Rules and Requlations, WDPR may, from time to time, promulgate, modify, or delete use restrictions and rules and

regulations appticiUte to tne Master Property, with or without the consent of any other person. WDPR may exempt certain Owners,

lm-provements, or portions of 0re Master Property from the use, restrictions, and rules and regulations applicable to the Master

Property.

g.1l No Domiciliarv Intent. No person or party may enter, stay or dwell upon or about the Master Propefi or any

Accommodation corntructeO on tne Uaster Property with the intent or desire to be or become a legal domiciliary of the State of Florida

oiany politicalsubdivision of the State of Florida (including the RCID), and allsuch persons or parties shallard do waive, release and

remise'any such intent or desire. No person or party may enter, stay or dwelt upon or about the Master Property or any

Accommodation constructed on the Master Property with the intent that the same shall be or become that person's or party's principal

dwelling, and such person or party shall maintain a principal dwelling at all times at a location other than within the confines of the

RclD' I 
'':': '

IX, AMENDMENT OF THIS MASTER DECLARATION'

g.1 Bv WDpB as to all Mester Property. Except as otherwise provided in this Master Declaration, no amendment may.be

made to ttris tvtastfififfition Uy WOPR as to all or any portion of the Master Property without the prior written consent of all Ownens

and mortgagees of record if such amendment would prejudice or impair to any material 9!ent the rights of the Ownens as a whole.

Notwitrstaniing the foregoing, WDPR may amend this Master Declaration, at any time and irom time to time, as to all or any portion of

the Master pro-perty unititeratty and without the consent of any Owner or other penson claiming an interest in the Master Property by,

through or under any Owner in the following situations:

9,1.1 if such amendment is necessary to bring any provision of this Master Declanation into compliance with any

zl

Applicable Law;
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9.1.2 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 Declanation;

9.1.3 if such amendment is required by an institutional or govemmental lender or purchaser of morlgage loans, to

enable such lender or purchaser to make or purchase mortgage loans encumbering any property subject to this Master Declaration;

9.1.4 if such amendment is necessary to enable any govemmental agency or reputable private insurance

company to insure mortgage loans encumbering any property subject to this Master Declaration;

g.1.5 if such amendment is necessry for the purpose of curing any erTor, ambiguity in or inconsistency between

or among the provisions contained in this Master Declaration;

9,1.6 if such amendment's necessary to allow the development or expansion of the Condominium Property or

Timeshare Plan; to allow the development of other residential accommodations or commercial or other profitmaking ventures as

contemplated under this Master Declaration; or

g.1.1 if WDPR determines such amendment is necessary; provided, however, that such amendment does not

prejudice or impair to any material extent the rights of the Owners as a whole.

g.2 Bv WDPR as to Portions of Master Propertv Held bv WDPR. For so long as WDPR holds fee title in any portion of the

Master Property, WDPR shall have and reserves to itsell in addition to those rights specifled in Section 8.1. above, the sole and

exclusive right with regard to such portions of the Master Property held by WDPR to take the following actions at any time and from

time to time unilaterally and without the consent of any Owner or any other person claiming an interest in the Master Prcperty by,

through or under any Owner:

Declaration.

9.2.1 To amend, modifo or grant exceptions or variances from any of the use restrictions set forth in this Master

9.2.2 To add or delete portions of the Master Property as otherwise provided in this Master Declaration,

9.2.3 To include in any contract, deed, lease agreement or other instrument hereafter made, any additional

covenants, conditions and restrictions deemed desinble by WDPR.

9.3 By an Owner as to Portions of the Master Propertv Not Held by WDPR. This Master Declanation may be.amended by

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 WDPR and all other Owners and mortgagees of record.

9.4 Desionated Facilities, Inoress and Eoress Easement, and Drainaqe and Utilitv Emement

9.4.1 Neither WDPR nor any Owner shall amend this Master Declaration, without approval of WDPR and all

Owners, if such amendment would result in the elimination of: (i) access, use, or enjoyment of any Designated Facility from this Master

Declaration, subject to rules and regulations as are deemed advisable from time to time by WDPR in its sole, absolute, and unfettered

discretion, and subject to WDPR's reserved rights set forth in Sectiong,4.2; (ii) all reasonable ingress and egress rights to a dedicated

right of way granted pursuant to Section 3.5,1; or (iii) drainage and utili$ easement rights granted punuant to Section 3.5.2, No Owner

shall altet modify, rearange, relocate, or replace any Designated Facility^without the apprcval of WDPR.

9,4.2 Notwithstanding any provision in this Master Declaration to fte contrary, WDPR may, at WDPR's expense,

alter, modify, reanange, relocate, replace, or remove any Designated Facility; provided, however, no amendment may, without the

approval of all Ownens, result in the alteration, modification, reanangement, relocation, or replacement of the Designated Facility in

such a manner that such Designated Facility or any replacement Designated Facility no longer provides substantially the same use,

function, or experience as the existing Designated Facility, as WDPR detemines in ib sole, absolute, and unfettered discretion.

9.5 Recordinq of Amendmer:lts or Supplements: No Reliance, Any amendment or supplement to this Master Declaration

shall become effective immediately upon recordation in the Public Recods of Orange County, Florida, or otherwise as permitted in this
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Master Declaration. No gwner or any persons claiming by, through, or under any Owner shall have any right to claim detimental

reliance upon tris Master Declaration with regard to any amendments to this Master Declaration affected by WDPR punuant to this

Article,

X. REMEDIES.

10.1 Violations. WDPR, any Owner or any Association shall each have the dght to enforce, by proceeding at law or in

equity, wtrether in an action br dam4es, injunctive relief or both, all covenants, conditions, rcstrictions, rcservations, easemenb,

cnarde. and liens now or hereafter imposed by the provisions of thjs Master Declaration. In addition to the enforcement provisionb

provi-ded in this Master Declaration, whenever there shall have been buiit, or there shall exist on the Master Property, or any portion of

it, any lmpnovement or condition which is in violation of tfris Master Declaration, WDPR shall have the right, but not the obligation, to

enteiupon the propery where such violation exists and summarily to abate and remove, reconstruct or repair, or remedy the same, all

at the expense'of the person responsible trerefor, which expense shall be due and payable by such person h WDPR on demand.

Such entry and.abatement or removal shall not be deemed a trespass or make WDPR liable in any way to any person, firm,

corponation or other entity for any damages on account of such entry, abatement or removal. All costs incuned in abating or removing,

reconstructing or repaidng or remedying as contemplated in this Section shall become a charge and continuing lien 4ainst the non'

complying party's inierest, if any, in the Master Property as well as an individual and personal obligation of such breaching party,

$2 Easement for Enforcement, In furthennce of the enforcement provisions provided for in this Master Declaration,

WDpR reserves an-easement over the Master Propefi for tre purpose of enforcing the provisions in this Master Declanation, and may

g0 upon any portion of the Master Property to remove or remedy any violations of these provisions. lf WDPR, after notice to a penon of

iny viotation and such person's continued failure to cure the same, does in fact exercise its right to cure violatlons, all cosF incident to

said action by WDpR shall become a charge and continuing lien against the non+omplying party's interest, if any, in the Master

propery as well as an individual and personal obligation of such breaching person. Nothing in this Section shall be construed to require

WDPR to take any action.

10.3 Costs of Enforcement, Should WDPR, any Owner or any Association find it necessary to employ an attomey or

institute legal action against any pary to enforce any provisions oJ this Master Declaration, the non+omplying party shall pay all cosb

in connection with such action,.including court costs and reasonable attomeys' fees and other professionals' fees for prebial, trial, and

appellate proceedings, whetfrer or not judicial proceedings are involved and including those incuned in any banlruptcy or probate

pi.6ceeOings. All suci costs shall become a charge and continuing lien against the non-complying party's intercst, if any, in the Master

itmperty, as well as an individual and personal obligation of such breaching party.

XI, MISCELLANEOUS.

11.1 Aporovals. Wherever the consent or approval of WDPR or any Owner is required to be obtained, no act requiring

such consent or ffival shatl be commenced or undertaken until after a request in writing seeking the required approval has been

submitted to WDpR or such Owner, as applicable. Unless specified to the contnry, if WDPR or the Owner fails to act on any such

written request witrin the period required for response or, if no response period is provided, within sixty (60) days after the same has

been submitted to it, the consent or approval of WDPR or the Owner to the particular action sought in such written request shall be

conclusively and inefutably presumed. However, no act shall be taken by or on behalf of the person or persons submitting such written

request hat violates any of the provisions of lhis Master Declaration'

11.2 Limited Effect of Certain Liens and Encumbrances.

11.2.1 WDPR's Interest. WDPR's interest in the Master Property shall not be subjected to liens or encumbnances

of any nature, including mortgagei, mechanics' and materialman's liens or other liens arising pursuant to Applicable Law, by reason of

any ict or omission of any other person, including the construction, alteration, repair, rcnovation, restoration, rcplacement or

reconstruction of any lmprovements on the Master Property or any other act or omission by or on behalf of any Owner or Association or

any person ctaimingby, through, or under an Owner or Association, All penons dealing with any Owner, any Associatiolgr any person

ctaiming by, througir, or under any Owner or any Association are placed on nolice that such persons shall not look to WDPR's credit or

assets 
-foi 

payment or satisfuction of any obligations irrcuned in connection with such construction, alteration, tepair, restoration,

replacement or reconstruction. No person other than WDPR itself has the power, right or authotity to subject WDPRs interest in the

Master.property or in any lmprovements to any mortgage, mechanic's or materialman's lien or claim of lien. lf a lien, a claim of lien or
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an order for the payment of money shall be imposed against the Master Propefi or any lmprovements on the Master Property on

account of work performed, or alleged to have been performed, for or on behalf of an Owner, Association or any person claiming by,

through, or under an Owner or Association, the person for or on behalf of which the work was performed or alleged to have been

performed shall, within thirty (30) days after written notice of the imposition of such lien, claim or order, cause the Master Property and

the lmprovements to be released from such lien, claim or order by the payment of the obligation secured thereby or by fumishing a

bond or by any other method prescribed or permitted by Applicable Law. lf a lien is released, the person obtaining the release shall

thereupon fumish WDPR with a written instrument of release or othenrise in form for recording in the office of the Clerk of the Circuit

Court, Orange County, Ftorida, or other applicable public records, sufficient to establish the rclease as a matter of record,

11.2.2 Riqht to Contest Liens. WDPR, any Owner, any Association or any person claiming by, through, or under

WDPR, any Owner or any Association, as applicable, may, at its option, contest the validity of any lien or claim of lien if such person

shall have finst 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 Prope(y and the improvements from such lien. lf judgment is obtained by the

claimant of any lien, such person shall pay the same immediately after the time for appeal from such judgment has expired without

appeal having been taken or after such judgment has otherwise become final. Such person shall, at its own exppnse, defend the

interests of itself and WDPR in any and all such suits; provided, however, that WDPR may, at its election, engage its own counsel and

assert its own defenses, in which event such person shall cooperate with WDPR and make available to WDPR all information and data

which WDPR deems necessary or desirable for such defense.

11.2.3 Notice of Commencement. Prior to commencement of any work by or on behatf of WDPR, an Owner or

Association on the Master Property for which a Notice of Commencement is required punsuant to Applicable Law, WDPR, the Owner,

Association or the penson causing the work to be commenced shall record such a notice in the office of the Clerk of the Circuit Court,

Orange County, Florida in accodance wiUr Applicable Law,

1 1.3 Taxes and Assessments. During the term of this Master Declanation, WDPR or each Owner (or an Association on

behalf of Owners), as applicable, shall timely pay and discharge, or shall arTange foi the timely payment or discharge of, all taxes

(including sales and use taxes on rents), property taxes and assessments and other RCID or other govemmental impositions and

iharges 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 that 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 owned by WDPR or such Owner or any interest in the Master Property, so that no such liens,

charges, assessmen6 or impositions shall be payable by WDPR or any other Owner (or any Associalion on behalf of Ownens) by virtue

of its interest in the Master Property.

11.4 Condemnation.

11.4.1 Riqht to Terminate Master Declamtion, lf the Master Property or any lmprovemenb shall be taken or

condemned for any public or quasi-public use or purpose, by right of eminent domain or by purchase in lieu of eminent domain, or if a

portion of the Master Prcperty or the lmprovements shall be so taken or condemned that the portion remaining is not sufficient and

suitable for any other use permitted by this Master Declaration, then, with the consent of WDPR, this Master Declaration shall cease

and terminate as of the date on which the condemning authority takes possession.

11.4.2 Continuation of Master Declanation, lf a portion of the Master Property or the lmprovements is taken, and

the remaining portion can be adapted and used for the conduct of WDPR or an Owne/s operations, then this Master Declaration shall

continue in fullforce and effect as to the remaining portion.

11.4.3 Temporarv Takinq. lf the temporary use (but not title) of lhe Master Property or any lmprovements is taken,

this Master Declaration shail remain in fullforce and effect.

11.4.4 Judicial Determination. lf any interested party cannot agree in respect of any matters to be determined

under this Section, a determination shall be requested of the court having jurisdiction over the taking, and if said court will not accept

such magers for determination, any party may have the matters determined by a court having jurisdiction over the parties.

11.4.5 CondemnationofCondominiumProoertyorTimeshareProoerty.TheprovisionsofSectionsll.4,l.through
1 1.4.4. above shall ndt apply to any portion of the Master Property which becomes a part of the Condominium Property or Timeshare
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Property. The declaration of condominium shall provide for the circumstances under which the units and common elemenF of the

Condominium Property or Timeshare Property if taken or condemned for public or quasi-public use or purpose, by right of eminent

domain or by purchase in lieu of eminent domain, shall be reconstructed, or the circumstances under which the Condominium Property

or fimeshaie property 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 or Timeshare Property, with WDPRs prior written consent and to the extent that

the Condominium property or Timeshare Property is not reconstructed in accodance wittt.the declaration of condominium and the land

remaining is not sufficient and suitable for any other use permitted by this Master Declanation.

11.S Force Maieure. lf the performance by any person obligated under this Master Declanation (excluding monetary

obligations) is limited, delayed or prevented in whole or in part by Applicable Law or action adopted or taken by any federal, state or

locai govemmental authoriiy (including RCID), 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 difiiculties, shortages or

tailure ol supily of materiab, labor, fuel, power, equipment, supplies or transportation, or by any other cause not reasonably within said

party's contbl, whelher or not specifically mentioned in this Master Declaration, 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 occurence without liability of any kind.

1 1,6 Assiqnments. WDPR shall have the sole and exclusive right at any time to transfer and assign to any person, firm or

corporation, partnenship, limited liability company or other entity, any or all rights, powers, easements, privileges, authorities and

reservations given to or reserved by WDPR or any obligation imposed upon WDPR by any part, section or paragnaph of this Master

Declaration a! to all or a portion of the Master Property. Such fansfer or assignment shall be evidenced by a witing; such as a

memonandum of Ground Lease or a deed of conveyance from WDPR to a successor in title to all or a portion of the Master Property,

recorded in the Public Records of Orange County, Florida, which such writing shall specifically indicate WDPRs intent to tnnsfer and

assign any or all rights, powers, easements, ptivileges, authorities and reservations given to or reserved by WDPR or any obligation

imposed upon WDPR hereunder,

11.7 Termination; Rule Against Perpetuities. Unless sooner terminated as provided in this Master Declaration, this Master

Declaration shall run with and bind the land until WDPR and all Owners owning an interest in all or a portion of the Master Property

(including WDPR as applicable) agree in writing that it shall terminate. lf (and only if) the term of this Master'Declanation is deemed to

viotate G "Rule Against Perpetuities," or any similar law or rule, then in that event this Declaration shall gontinue in effect until 21

years afterthe death of the last survivorof the now living descendanb of Queen Elizabeth ll, Queen of the United Kingdom.

1i.B No Representations. Each Owner shall inspect and examine the Master Prcperty'and shall not rely on any

represenhtions or wananties as to the condition of the Master Property (except with respect to any express representations or

wananties that WDPR may provide in a writing signed by WDPR authorizing reliance). Prior to the commencement of any construction

on the Master Property, an Owner shall conduct such tests of the subsurface and soil conditions as the Owner may deem necessary or

desirable to ascertain the existence of any hazards as well as the suitability of the Master Property for the contemplated development

and shall fumish such fill and take such other steps as may be required prior to the commencement of construction, all in accordance

with Applicable Laws. WDPR shall not have any liability because ol or as a result of, the existence (either upon the commencement of

the term of this Master Declaration or at any time during the term) of any subsurface or soil or hazardous condition, either at the Master

Property or land adjacent thereto, which might affect an Owne/s constuction or otherwise cause an Owner or any person claiming by,

througfr or under an Owner to suffer or incur any damage, loss, fine, penalty, liability, cost or expense.

11.9 Notices. Except as may be otherwise provided in this Master Declaration, any notice, demand, rcquest, consenl

approval or communication under this Master Declaration shall be in writing and shall be deemed duly given or made: (i) when

deposited, postage prepaid, in the United States mail, certified or registered mail with a return receipt requested, addressed to the

person at the last known address of the person; (ii) when delivered penonally to the pemon at the last known address of the person;

(li1 wnen deposited wih a reliable ovemight courier service, fee prepaid, with receipt of confirmation requested, addressed to the

penson at the last known address; or (iv) when delivered by facsimile transmission with confirmed receipt of transmission. A person

may designate a different address for receivin$ notices hereunder by notice to the other persons giving notice. All notices required to

ne $ven to Owners who own property declarcd as Condominium Property, declared to a Timeshare Plan or subject to subdivision

resiric$ons or other similar restrictive documents pursuant to which an Association is created, shall be deemed given in accordance
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with this Master Declaration when delivered to such Association in accordance with this Section. Such Association is authorized to

receive all notices required to be given to the membens of the Association by the provisions of this Master Declaration. Any notice,

demand, request, consent, approval or communication under this Master Declaration to be given to WDPR under lhis Master

Declaration shall be given at the address noted above unless a notice of an altemative address is recorded in the Public Records of

Orange County.

11.10 Severabilitv, lf any covenant, condition, restriction, term or provision of this Master Declaration 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.

11.11 Headinos, The paragnph, section and article headings contained in this Master Declaration are for reference

purposes only and shall not in any way affect the meaning, mntent or interpretation of this Master Declaration.

11.12 No Waiver. The rights of WDPR, any Owner or any Association under this Master Declaration shall be cumulative

and not exclusive of any other right or available remedy. WDPR's, any Owne/s or any Association's pursuit of any one or more of the

rights or remedies provided for in Article lX shall not preclude pursuit of any other 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 or concunently or in any

combination. WDPR'S, any Owne/s or any Association's pursuit of any one or more of its rights or remedies shall not constitute an

election of remedies excluding the election of another right, remedy or other remedies, or a forfeiture or waiver of any right or remedy

or of any damages or other sums accruing to WDPR, such 0wner or Association by reason of any obligated pemon's failure to fully and

completely keep, observe, perform, satisff and comply with all of the covenants, conditions and restrictions set forth in this Master

Declanation. No action taken by or on behalf of WDPR, Owner or Association shall be construed to be an acceptance of a sunender of

this Master Declaration, WDPR's, an Owne/s or Association's forbearance in punuing or exercising one or more of ib or their righb or

remedies, or the failure of WDPR, an Owner or Association to enforce any of the covenants, conditions and restrictions set forth in this

Master Declaration or to promptly pursue and exercise any right or remedy contained in this Master Declaration, shall not be deemed

or construed to constitute a waiver of any other right or remedy or any waiver of the further enforcement or the provision or the exercise

of the right or remedy that was the subject of the forbeanance or failure. No waiver by WDPR, an Owner or Association of any right or

remedy on one occasion shall be construed as a waiver of that right or remedy on any subsequent occasion or as a waiver of any other

right or remedy then or thereafter existing. No hilure of WDPR, an Owner or Association to punsue or exercise any of their respective

powers, rights or remedies or to insist upon strict and exact compliance by any obligated person with this Master Declaration, and no

custom or practice at variance with the terms of this Master Declaration, shall constitute a waiver by WDPR, such Owner or Association

of the right to demand strict and exact compliance with all terms and conditions of this Master Declaration. No termination of this

Master Declaration shall affect WDPR's, an Owne/s or Association's right to collect any monetary amounts due to it for he period prior

to termination.

11.13 Goveminq Law: Waiver of Jury Trial: Venue. This Master Declaration shall be govemed by, and shall be construed in

accordance with, the laws of tre.State of Florida. WDPR, any Owner, Association 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

waive any right any of them may now or hereafter have under Applicable Law to a trial by jury with respect to any suit or legal action

which may be commenced by any of them against any of the others conceming the interpretation, construction, validity, enforcement or

performance of this Master Declaration or any other agreement or inslrument executed in connection with this Master Declaration. lf

any such suit or legal action is commenced by any of them, each of them agrees, consents and submits to the personaljutisdiction 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 consents and submits to and agrees that venue in any such suit or legal action is ptoper in said court and county,

and each of them waives any and all pensonal 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,

11.14 Plural and lnclude. Where the context so indicates, a word in the singular form shall include the plurat. The term

"include" and similar terms (e,g., includes, including, included, comprises, comprising, such as, e.9., and for example), when used as

part of a phrase including one or more specific items, are used by way of example and not of limitation.
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' 11.15 Estoooel Certificates. Each Owner agrees, within ffteen (15) days afler wriften request by any other Owner, to

execute and deliver to such 0wner or to any existing or prospective purchaser, Mortgagee or lessee designated by such Owner, a

certificate in recordable form stating to the besl of its knowledge: (a) whether or not there is any existing default hereunder by any

Owner in the payment of any sum of money owing to the Owner executing such certificates; (b) whether or not ihere is any existing

default by any Owner with respect to whicfi a notice of default has been give nor received by the Owner executing such certiftcate and

if there is any such default, specifying the nature and extent thereof; (c) whether or not there are any sums which the Owner executing

such certificate is entitled to rcceive or dernand from any other Owner hereunder, and if therc is any such sum specifying the nature

and extent thereof, (d) whether or not WDPR has performed or caused to be performed, or is fien performing or causing to be

performed, any Maintenance or other work, the cost of which WDPR may be entitled to charge in whole or in part to any Owner but has

not yet charged to srch other Owner, and if ttrere be any such Maintenance or other work, specifying the nature and extent thereof; (e)

whether or not WDPR has performed or caused to be performed, or is then performing or causing to be performed, any Maintenance or

other work, specifying the nature and extent thereof; (f) whether or not there are any set-offs, defenses or counterclaims then being

asserted or othenrise known against enbrcement of any obligations hercunder which are to be performed by the Owner executing

such certificate, and, if so, the nature and extent thereof; (g) whether or not any Owner has given any notice to the Owner executing

such certificate making a demand or claim hereunder which has not yet been discharged or othenrvise rcsolved, or given any notice of

a dispute, and if so, a copy of any such nolice shall be delivered with the certificate; (h) whether or not there is any pending dispute

involving the Owner executing such certificate which has been submitted for arbitration hereunder, and if so, specifying the nature of

the dispute; and (i) whether or not there is any ruling or decision involving the Owner executing such certificate within the ninety (90)

days preceding the date of such certificate, and if so, identifying such ruling or decision. In the event of the recording of the

Condominium Declarations, any such cefificates which are required of the Owners within a Parcel submitted to condominium

ownership shalt be given by the president or vice president of the Association.

lN WITNESS WHEREOF, WDPR has caused this instrument to be duly executed effective as of the Effective Date. ..

WITNESSES: 'WDPR,

Name: Lee Schmudde

As its: Vice President

STATE OF FLoRTDA )SS.

COUNTY OF Qtt't-4/- 1

0

The foregoing instrument was acknowledged before me this &o aay ot

Vice Prcsident of WALT DISNEY PARKS AND RESORTS U'S', INC', a

personally known to me.

Notary

rna'u-n- 2013, by Lee Schmudde,

on behalf of the corooration. He is

27

^.ttr l.t Nobry PuHic Stlta of Flotida

ir, 1 J Greene
1:f o< My Cotnmisrion 9E145178
?oFnf Expir.r02/10/2018
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Exhibit A
MASTER PROPERW
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Exhibit A
MASTER PROPERW (pontinued)
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Exhibit A
MASTBR PROPERTY

(continued)
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Exhibit A
MASTER PROPERW (continued)

LEGAL DESCRIPTION

PARCEL 1

A parcel of land lying in Section 11, Township 24 South, Range 27 East, Orange County, Florida, and being more particularly described as

follows:

Commence at tre Southwest comerof said Section 11, run along the West line of the Southwest 114 of said Section 11, N 00'02'45" W
821,00 feet fience N 90"00'00" E, 600.40 feet to the Point of Beginning, thence N 10"07'58" W, 300.34 feet to a point of curvafure of a

curve corcave Southwesterly having a radius of 250.41 feet, and a central angle of 47"3530'; thence run Northwesterly along the arc of

said curve, 208.00 feet trence N 57"43'281 W 110,29 feet to a point of curvature of a curve concave Northeasterly having a radius of

355.00 ftet, and a central angle of 57"43'30"; thence nrn Northwesterly along the arc of said curve, 357.66 feet; thence N 00"00'00' E,

7g3.80 feet; thence N 62"29'24' E,414.47 feet to a point on a non-tangent curve concave Southerly having a radius of 502,46 feet, and a

centtal angle of 10'51'00"; thence from a tangent bearing of N 65"41'10" E run Easterly along the arc of said curve, 95,15 feet; to a point

of compound curvature of a curve concave Southwesterly having a radius ot74.24 feet, and a centtal angle of 78"43'26"; thence run

Southeasterly along the arc of said curve, 102.01 feet; to a point of reverse curvature of a curve concave Northeasterly having a radius of

81.73 feet, and a central angle of 43"50'38"; thence run Southeasterly along the arc of said curve, 62.54 feet; to a point of compound

curvature of a curve concave Northerly having a radius of 195,03 feet, and a central angle of 43"48'07"; thence run Easterly along the arc

of said curve, 149.10 feet; to a point of compound curvature of a curve conffive Northwesterly having a nadius of 45.08 feet, and a central

angle of 38"26'39"; thence run Northeastedy along the arc of said curve, 30.25 feet; thence N 29"10'11" E, 73.36 feet to a point on a non-

tangent curve concave Southerly having a radius of 51.53 feet, and a central.qnglg-0j.101?347"; thence from a tangent bearing of N

22'b3'09" E run Eastedy along the arc of said curve, 93.00 fuet; thence S 54'33'05'! E, 88.09 feet to a point on a non-tangent curve

con€ve Westerly having a nadius of 45.73 bet, and a centralangle of 85'45'17";thence from a tangent bearing of S 60'55'36" E run

Southerfy along tire arc of said curve, 68.45 feet; thence S 24"49'41 W, 34,71 feet; tfrence S 39'18'52" W, 30.97 feet; thence S 07"55'35"

E,22.15 t*t;thence S 38933'57" W , 41.14 feet; thence S 83'25'26" W, 28.56 feet; thence S 37"19'43" W, 14.40 feet; thence S 08"00'42"

E,35.24feet thence S 38'3540" W, 24.33 feet; thence S 52'04'14" E, 69.97 feet;thence N 39"17'23" E, 179.53 feet;thence N 53'46'14"

W 20.52 feet; thence N 35'0552" E, 63.35 feet; thenee S 52"37'09' E,23,61 feet; thence N 35"25'00" E, 113.71 feet; thence S 53"33'19"

E,25.O4 feet; thence N 34o47'49" E, 76.88 feet to a point on a non-tangent curue conmve Southerly having a radius oJ 44.75 feet, and a

central angle of 81e35'00"; thence fiom a tangent bearing of N 43"46'22" E run Easterly along the arc of said curve, 63.73 feet; thence S

b4"3gtg"E, b8.63 feet; thence N 84'25'05" E, 40.02 {eet trence N 34"43'08" E, 140.24 feet; thence S 51'47'28" E, 93.18 feet; thence S

35'02'17" W, 127.65 bet; thence S 51"56'10" 8,41'26 feet thence S 05"31'31" E, 40.40 feel; ffrence S 11'15'08" W, 59'26 feet; thence

S 39.07'07" W,14.17 bet; thence S 80"3246" W, 12.55 feet thence S 06"38'18" E, 538.67 feet to a point on a nontangent curve

concave Northwesterly having a radius sf 31 .1 7 feet, and a central angle of 89"33'07"; thence ftom a tangent beadng of S 08'38'55' E run

Southwestedy along the arc of said curye, 48.72 feet; hence S 80'54'12" W, 300,46 feet to a point on a non-tangent curve concave

Southeasterly having a radius of 110.22 feet, and a centlal angle of 36"38'36"; thence from a tangenl bearing of S 82"03'05' W run

Southwesterl'y along the arc of said curve, 70.49 feet; to a point of compound curvature of a curve concave Southeasterly having a radius

of 42112 feet, and a central angle of 36'16'12"; thence run Southwesterly along the arc of said curve, 270.38 feet; to a point on a non-

tangent curve concave Nortlreasterly having a radius of 7,lr4feet, and a central angle of 102"27'45 ; thence from a tangent beadng of S

17T1'02' W run Southeasterfy along the arc of said curve, 12.77 teet; to a point on a non-tangent curve concave Southedy having a

ndius of 73,51 feet, and a cenhal angle of 27'38'23"; thence from a tangent bearing of S 84"56'17" E run Easterly along the arc of said

curve, 35.40 feet; thence S 58'26'24" E, 49.88 feet; thence S 59"23'32" E, 31 .94 feet; thence S 52"24'34' E, 12.58 feet to a point on a

nontangent curve concave Southwesterly having a radius of 83.61 feet, and a central angle of 41'13'57"i thence ftom a tangent bearing

of S 54;12'11" E run Southeasterly along the arc of said curve, 60.17 feet; to a point on a non-tangent curve concave Westerly having a

radius of 83,00 feet, and a central angle of 59'41'53"; thence from a tangent bearing of S 13'44'13" E run Southerly along the arc of said

curve, 86.48 feet; to a point on a non{angent curve concave Southeasterly having a radius of 291.58 feet, and a central angle of

04"37'01"; thence from a tangent bearing of S 45'50'39" W run Southwestedy along the arc of said curve, 23.50 feet; to a point on a non-

tangeht curve concave Southeasterly having a radius of 237.79 feet, and a central angle of 10"27'03"; hence from a tangent bearing of S

40.39;13" W run Sougrwesterly along the arc of said curve, 43.37 feet; to a point on a non{angent curve concave Easterly having a radius

of M.B1feet, and a centnal angle of 17'34'19'ithence from a tangent bearing of S 28'20'04" W run Southerly along the arc of said curve,

13.75 feet; to a point of compound curvature of a curve corrcave Easterly having a radius of 16.00 feet, and a central angle of 39'51'22-;

thence run Southerly along the arc of said curve, 11.13 feet; thence S 29'05'37" E,44,82 feet to a point of curvafure of a curve concave

Westerly having a radius of 29,50 feet, and a centtal angle of 3A"28'17"; hence run Southerly along the arc of said curve, 15,69 feet; to a

point of compound curvature of a curve concave Westbrly having a radius of 196.61 feel, and a central angle of 14"13'53";
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Exhibit A
MASTER PROPERTY (continued I

thence run Southerly along the arc of said curve, 48.84 feet to a point on a non{angent curve concave Northwesterly having a radius of

125.10 feet, and a central angle of 23"1228"', thence from a tangent bearing of S 13"02'45" W run Southwesterly along the arc of said

curve, 50.67 feet; to a point of revene curvature of a curve concave Easterly having a nadius of 18.00 feet, and a central angle of

39'22'30"; thenbe run Southerly along the arc of said cuwe, 12.37 feet; to a point of reverse curvature of a curve concave Westerly having

a radius of 60.30 feet, and a central angle of 27"09'07"; thence run Southerly along the arc of said curve, 28.58 feet; to a point of

compound curvature of a curve concave Northwesterly having a radius of 201.36 feet, and a central angle of 21'30'51"; thence run

Southv,resterly along the arc of said curve, 75.61 feet; to a point of reverse curvature of a curve concave Southeasterly having a nadius of

29;00 feet, and a central angle of 35'2A'12'i thence run Southwesterly along the arc of said curve, 17,89 feet; thence S 10"12'29' W,

15.36 feet; thence S 04"58'09" W, 26.01 feet; thence S 01"09'05'W,17.17 feet; thence S 79'08'37" W, 96.49 feet; thence S 80"01'14"

W, 3.64 feet to a point of curvature of a curve concave Northeasterly having a radius of 6.40 feet, and a central angle of 78"07'04"; thence

run Northwesterly along the arc of said curve, 8.73 feet; to a point of reverse curvature of a curve concave Southwesterly having a radius

of 47.14 feet, and a central angle of 25"33'13"; thence run Northwesterly along the arc of said curve, 21.02 feet; thence N 41"31'57'W,

166,50 feet; thence N 55'19'09" W, 136.55 feet; thence S 79'55'22" W, 110.66 bet; thence S 10'08'17" E,224.54 feet; thence S

79"48'28'W, 15.66 feet to a point of curvature of a curve concave Southeastedy having a radius of 2.34 tee| and a centnal angle of

89'43'21'; thence run Southwesterly along the arc of said curve, 3.66 feet; thence S 09"54'53' E,92.52 feet to a point of curvature of a

curve concave Westerly having a radius of 31.67 feet, and a central angle of 55"52'11"; thence run Southerly along the arc of said curve,

30.88 feet; to a point of reverse curvature of a curve concave Easterly having a radius of 2.33 feet, and a central angle of 56'01'55";

thence run Southerly along the arc of said cuwe,2.28 feet;thence S 10"04'37" E,21.37 feet; thence S 79'48'28" W,124.U feet; thence

N 10'04'23" W, 29.75 feet to a point of curvature of a curve concave Southwesterly having a nadius of 4.33 feet, and a central angle of

33'33'26"; thence run Northwesterly along the arc of said cuwe, 2,54 feet; to a point of reverse curvature of a curve concave

Northeasterly having a radius of 31.67 feet, and a central angle of 14o38'40"; thence run Northwesterly along the arc of said curve, 8.09

feet; to a point of reverse curvature of a curve concave Southwesterly having a nadius of 2.33 feet, and a central angle of 71"12'23;

thence run Northwesterly along the arc of said curve, 2.90 feet; thence S 79'48'28" W, 17,22 feet to the Point of Beginning, containing

42.294 Acres, more or less.

PARCEL 2

A parcel of land lying in Sections 10 and 1J, Township 24 South, Range 27 East, Orange County, Florida, and being more particularly

describecl as follows:

Commence at the Southwest comer of said Section 11, run along the West line of the Southwest 1/4 of said Section 11, N 00'02'45" W
MA}.23 feet, to the Point of Beginning; thence N 90"00'00" W, 266.26 feet; thence S 00'00'00' E, 108.36 feet thence S 78"03'44' W,

412.75 feet; thence N 00'00'00' E, 776.85 feet; thence N 90"00'00" E,641.62 feet; thence N 00'00'00" E, 108.52 feet; thence N

90"00'00" E,104.44 feet;thence S 00"00'00" E,691.62 feet;thence N 90'00'00" W,75.98 feetto the Pointof Beginning, containing

1 1.648 Acres, more or less,
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Exhibit B

RESIDENTIAL MASTER PARCEL
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Exhibit B

RESIDENTIAL MASTER PARCEL (continued)
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Exhibit B
: .. RESIDENTIAL MASTER PARCEL (continued)

LEGAL DESCRIPTION

A parcel of land lying in Section 11, Township 24 Soutir, Range 27 East, Orange Coun$, Florida, and being more particularly described as

follows:

Commence at the Southwest comer of said Section 1 1 , run along the West line of the Southwest 114 of said Seclion 1 1, N 00"0245" W,

1111.gzfeet thence N 90'00'00" E, 762.08 feet to the Point of Beginning, thence N 79"51'55" E, 131.19 feet to a point of curvature of a

curve concave Northwesterly having a r:adius of 6.00 feet, and a central angle of 81'37'46"; thence run Northeasterly along the arc of said

curve, 8.5S feet; to a pgint of rcverse curvature of a curve concave Easterly having a radius of 65,00 feet, and a central angle of

34.08'04"; thence run Northerly along the arc of said curve, 38.72 feet; to a point of revetse curvature of a curve concave Northwesterly

having a radius of 64.48 feet, and a central angle of 19'16'49"; thence run Northeasterly along the arc of said curve, 21.70 feet; thence N

1 1 " 1d04" E, 1 7.68 feet to a point of curvature of a curve concave Southeasterly having a radius of 33.00 feet, and a central angle of

47"10'41"; thence run Northeasterly along the arc of said curve, 27.17 feet; to a point of rcvene curva$re of a curve concave

Northwesterty having a nadius of 35,00 feet, and a cenfal angle of 41'11'05"; thence. run ryo.{hgqqterly 
along the arc of said curve, 25.16

feet; to a point of reverse curvature of a curve concave Southeasterly having a radius of 45.00 feet, and a cenlnal angle 9f 62"25'02";

thence run Northeasterly along the arc of said curve, 49.02 feet; thence N 79'40'42" E, 11.04 feet; thence N '10"19'08" W, 43.98 feet to a

pointofcurvatureofacurvemncaveSoutherlyhavinganadiusof4l.6Tfeet,andacentralangleoflS0"00'00";thencerunEastertyalong
the arc of said curve, 130.92 feet; thence S 10'19'08" E, 43.98 feet; thence N 79"40'52" e,6.42 feet to a point of curvature of a curve

concave Northwesterly having a radius of 35.00 feet, and a central angle of 69'40'35'; thence run Nortreasterly along the arc of said

curve, 42.56 feet; thence N 10'00'17" E, 29.86 feet to a point of curvature of a curve concave Southeasterly having a radius of 57.00 feel,

and a central angle of 1 1 1 '33"19"; thence run Northeasterly along the arc of said curve, 1 10.98 feet thence S 58'26'24" E, 39,38 feet;

trence S Sg"2g52' E, 31.94 feet; thence S 52'24'34" E, 12,58 feet to a point on a non{angent curve concave Southwesterly having a

nadius of 83,61 feet, and a central angle of 41'13'57"; thence from a tangent bearing of S 54"12'11" E run Southeasterfy along the arc of

said curve, 60.17 bet; to a point on a non-tangent curve concave Westerly having a radius of 83.00 feet, and a central angle of 59"41'53';

thence from a tangent bearing of S 13"44'13" E run Southerly along the arc of said curve, 86.48 feet; to a point on a non'tangent curve

concave SoutheaJterly having a radius of 291.58 feet, and a central angle of A4"37'01"; thence fom a tangent bearing of S 45'50'39" W

run Southwesterly along the arc of said curve, 23,50 feet; to a point on a non{angent curve concave Southeasterly having a radius of

237.79 feet, and a central angle ol 10"27'03"; thence fron a tangent bearing of S 40"38'13" W run Southwesterly along he arc of said

curve, 43,32 feet; to a point on a non{angent curve concave Easterly having a radius of 44.82 feet, and a central angle of 17'34'19";

thence from a tangent bearing of S 28"20'M" W run Southerly along the arc of said curve, 13.75 feet; to a point of compound curvature of

a curve concave Easterly having a ndius of 16.00 feet, and a central angle of 39"51'22"; thence run Southerly along the arc,of said curve,

11.13 bet;trence S 29'05'37'E,44.82 feei to a point of curvature of a curve concave Westerfy having a radius of 29.50 feet, and a

central angle of 30'28'17'; thence run Southedy along the arc of said curve, 15.69 feet; to a point of compound curvalure of a curve

concave Westerly having a radius of 196,61 feet, and a central angle of 14"13'53"; thence run Southerly along the arc ofsajd curve, 48.84

feet; to a point on a non-tangent curve concave Northwesterly having a radius of 125,10 feet, and a central angle of 23o12'28 hence

from a langent bearing of S 13'02'45" W run Southwesterly along the arc of said curve,.50.67 feet; to a point of rcvense curvature of a

curve concave Easterly having a r:adius of 18.00 feet, and a central angle of 39"22'30"; thence run Southerly along the arc of said curve,

12.T1 feet, to a point of reverse curvafure of a curve concave Westerly having a radius of 60,30 feet, and a central angle of 27"09'07"i

thence run Southerly along the arc of said curve, 28.58 feet; to a point of compound curvature of a curve concave Norhwesterly having a

radius of 201,36 teet, and a central angle of 21"30'51"; thence run Southwesterly along the arc of said curve, 75.01 feet; to a point ol

reverse curvature of a curve concave Southeasterly having a radius of 29.00 feet, and a central angle of 35"20'12'i thence run

Southwesterly along the arc of said curve, 17.89 feet; thence S 10"12'29" W, 15,36 feet thence S 04"58'09" W, 26.01 feet; hence S

01.09'05" W,17.1T feet thence S 79"08'37. W, 96,49 leet; thence S 80'01'14" W, 3.64 feet to a point of curvature of a curve concave

Northeasterly having a radius of 6.40 feet, and a central angle of 78"07'A4'; thence run Northwesterly along the arc of said curve, 8.73

feet; to a point of rever:se curvature of a curve concave Southwesterly having a radius of 47.14feel, and a central angle of 25o33'13";

thence run Northwesterly along the arc of said curve, 21.02 feet trence N 41o31'57'W, 166.50 feet; thence N 55?19'09" W, 136,55 feet;

thence S TgoSS'22'W, *.84 feet; thence N 10"04'38" W, 88,49 feet to the Point of Beginning, containing 4.121 Acres, more or less,
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Exhibit C

MONORAIL BEAM AND PEDESTAL EASEMENT
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ExhibitC r...- $;rgi'-
MONORAIL BEAM AND PEDESTAL EASEMENT (continued)
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Exhibit C

MONORAIL BEAM AND PEDESTAL EASEMENT (continued)

LEGAL DESCRIPTION

Monorail Easement:

A parcel of land lying in Section 11, Iownship 24 South, Range 27 East, Orange County, Florida, and being more particularly described as

follows:

Commence at the Southwest comer of said Section 11, run along the West line of the Southwest 1/4 of said Section 11, N 00'02?5" W,
'f 294.51 feet; thence N 90'00'00" E, 882.88 feet to the Point of Beginning, thence N 28"57'32' E, 34.06 feet; thence S 07"00'12' E,

194,55 feet; thence N 55"19'09" W, 26.78 feet; thence N 07"00'12" W, 149.18 feet to the Point of Beginning, containing 3437 square feet,

more or less,

MononailPier:

A parcel of land lying in Section 11, Township 24 South, Range 27 East, Orange County, Ftorida, and being more particularly described as

follows:

Commence at the Southwest corner of said Section 1 1, run along the West line of the Southwest 1/4 of said Section 1 1, N 00"02'45" W,

1217.75 feet;thence N 90"00'00" E, 899.81 feetto the Point of Beginning, hence N 83'27'38- E, 5,00 feet; thence S 06'3?23" E, 3.00

feet; thence S 83'27'38'W, 5.00 feet; thence N 06"32'23" W, 3,00 feet to the Point of Beginning, containing 15 square feet, more or less.
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Exhibit D

SIDEWALK EASEMENT
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Exhibit D
Sl DEWALK EASEMENT (continued)
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Exhibit D
Sl DEWALK EASEMENT (continued)

LEGAL DESCRIPTION

A parcel of land lying in Section 11, Township 24 Soutt, Range 27 East, Onange County, Florida, and being more padicularly described as

follows:

Gommence at the Southwest comer of said Section 11, run along the West line of the Southwest 1/4 of said Section 11, N 00'02'45" W,
g92.88 feet; thence N 90o00'00" E, 1053.03 feet to the Point of Beginning, thence N 41"35'06" E, 1.00 feet to a point on a non-tangent

curve concave Northerly having a radius of 18.00 feet, and a centnl angle of 55'23'05"; thence from a tangent bearing of S 69'19'19" E

run Easterly along the arc of said curve, 17.40 feet thence N 55'17'36" E, 23.21 feet to a point of curvature of a curve concave

Northwestedy having a radius of 68.15 feet, and a cenfal angle of 58'54'33"; thence run Northeasterly along the arc of said curve, 70.06

feet; thence N 00"24'38" W, 33.02 feet to a point of curvature of a curve concave Easterly having a radius of 50.36 feet, and a central

angleof 25"41'1f ithencerunNortherlyalongthearcof said cuwe,22.58 feet;toaBointof compoundcurvatureof acurveconcave

Southeasterly having a radius of 101.67 feet, and a centralangle of 13"50'41";thence run Northeasterly along the arc of said curve,24.57

feel to a point of compound curvature of a curve concave Souttreasterly having a radius of 131.24 fuet, and a central angle of 10'34'09";

thence run Northeasterly along the arc of said qwe,24.21feet; thence N 46'30'22" E, 48.47 feet to a point of curvature of a curve

concave Northwesterly having a radius of 66.00 feel and a central angle of 33"01'53"; thence run Norheasterly along the arc of said

curve, 38,05 feet; to a point of compound curvature of a curve concave Westerly having a radius of 157.12 feet, and a cenhal angle of

26"16'55"; hence run Northerly along the arc of said curve,72.07 feet; to a point of reverse curvature of a curve concave Easterly having

a radius of 74.00 feet, and a central angle of 37"23'A2': lhence run Northerly along the arc of said curve, 48.28 feet; to a pint of

compound curvature of a curve concave Southeasterly having a radius of 167.63 feet, and a centrial angle of 18"56'55'; thence run

Northeasterly along the arc of said curve, 55.44 feel; thence N 43"31'30" E, 26.14 feet to a point on a non-tangent curve concave

Westerfy having a ndius of 52,63 feet, and a central angle of 117"25'3T: thence fmm a tangent bearing of N 46'36'26' E run Northerly

along the arc of said curve, 107.87 feet; to a point of revene curvature of a curve @ncave Northeasterly having a radius of 149.47 IeeL

and a central angle of 13"43'03"; thence run Northwesterfy along the arc of said curve, 35.78 feet; thence N 57'06'04" W, 46.34 feet to a

point of curvaturc of a curve concave Souttrerly having a ndius oJ 29.00 feet, and a central angle of 109'11'18";thence run Westedy

along the arc of said curve, 55.27 feet; thence S 1 3"42'38" W, 33.54 feet to a point of curvature of a curve concave Northwesterly having a

radius of 45,00 feet, and a central angle of 65"58'14"; thence run Southwesterly along the arc of said curve, 51.81 feet; thence S

79.40'b2" W, 6,41 feet;thence S 10'19'07" E, 1.68 feet tp a point on a non-tangent curve concave Norttrerly having a radius of 41.93 feet,

and a central angle of 167"2A'01"; thence ftom a tangent bearing of S 03'59'08" E run Westerly along the arc of said curve,122.45feel;

thence N 10'18'11" W, 1.68 feet; thence S 79"4042" W, 11.04 feet to a point of curvature of a curve concave Southeasterly having a

radius of 35,00 feet, and a central angle of 62"25'02'i thence run Southwesterly along the arc of said curve, 38.13 feet; to a point of

reverse curvature of a curve conmve Norttrwesterly having a riadius of 45,00 feet, and a centnal angle of 41o11'05"; thence run

Southwestedy along the arc of said curve, 32.35 feet; to a point of reverse curvature of a curve concave Souiheasterly having a radius of

23.00 feet, and a central angle of 47"1A'4f; thence run Southwesterly along the aa of said curve, 18,94 feet; thence S 11"16'04" W,

17.83 feet to a point on a non-tangent curve concave Northwesterly having a radius of 74.48 feet, and a central angle of 19'24'25"; thence

from a tangent bearing of S 12'57'48" W run Southwesterly along the arc of said curve, 25.23 feet; to a point of reverse curvature of a

curve concave Easterly having a radius of 55.00 feet, and a central angle of 34"09'29"; thence run Southerly along the arc of said curve,

32.79 feet; thence S 01o29'38" E, 25.88 feet to a point on a non-tangent curve concave Southerly having a radius of 80.00 feet, and a

central angle of 43"M'11"; thence ftom a tangent bearing of N 82"55'32" W run Westerly along the arc of said curve, 60.14 feet; thence S

51"15'40" W, 12.15 feet; thence S 47'51'44" W, 28.49 feet to a point of curvaturc of a curve concave Easterly having a radius of 4,00 feet,

and a central angle of 91'36'41"; thence run Southerly along the arc of said curve, 6.40 feet; thence S 43"44'58" E, 38.04 feet to a point of

curuature of a curve concave Northeastedy having a radius of 196,01 feet, and a centnl angle of 11'54'00"; thence run Southeasterly

along the arc of said curve, 40,71 feet; thence S 55"19'09" E, 89,85 feet; thence S 34'40'52" W, 4,00 feet; thence S 54'36'25" W, 6.38

feet; thence N 55'19'09" W,112.37 feet to a point on a non-tangent curve concave Southwesterly having a radius of 28.22feet, and a

centraf angle of 14o35'32"; thence from a tangent bearing of N 29'22'33' W run Northwesterly along the arc of said curve, 7.19 feet;

thence N 43"58'04" W ,77 .51 fuet to a point on a non-tangent curve concave Southerly having a radius of 4.00 feet, and a cenkal angle of

b6'25'40"; thence from a tangent bearing of N 43'42'25" W run Westerly along the arc of said curve, 3,94 feet; thence S 79o51'55" W
21 .24 feet; thence N 1 0'04'38' W, 6.00 feet; thence N 79'51'55" E, 17 .92 feet to a point of curvature of a curye concave Southerly having

a radius of 38.50 feet, and a central angle of 25'19'41'; thence run Easterly along the arc of said cuwe,17.l?feet; thence S 42'12'50" E,

8.23 feet to a point on a non-tangent curve concave Northerty having a radius of 4.00 feet, and a central angle of 89'45'19"; thence from a

tangent bearing of S 42"22'58' E run Easterly along the arc of said curve, 6'27 feet;
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Exhibit D
Sl DEWALK EASEMENT (continued)

thence N 47"51'43' E,28;.23 feet; thence N 49"40'29' E, 9,20 feet; thence N 54'01'53" E, 4.80 feet to a point on a non{angent curve

concave Southerly having a radius of 90.04 feet, and a central angle of 29"44'44": thence from a tangent bearing of N 54"11'05" E run

Easterly along the arc of said curve, 46,64 feet; to a point of reverse curvature of a curve concave Northwesterly having a radius of 10.00

feet, and a central angle of 85'21'26"; thence run Northeasterly along the arc of said curve, 14.90 feet thence N 01'29'38' W, 5.29 feet to

a point on a non{angent curve concave Easterly having a nadius of 65,00 feet, and a central angle of 34'08'04'; thence from a tangent

bearing of N 01"45'51" W run Northerly along the arc of said curve, 38.72 feet to a point of revense curvature of a curve concave

Northwesterly having a radius of 64.48 feet, and a central angle of 19'16'49'; thence run Northeasterly along the arc of said curve, 21.70

feet; thence N 1 1"1d04" E, 17,68 feet to a point of curvature of a curve concave Southeasterly having a radius of 33.00 feet, and a central

angle of 47"1A'4f , thence run Northeasterly along the arc of said cuwe,27.17 feet; to a point of reverse curvature of a curve concave

Northwesterly having a radius of 35.00 feet, and a central angle of 41'11'05"; thence run Northeastedy along the arc of said curve, 25.16

feet; to a point of reverse curvature of a curve concave Southeasterly having a nadius of 45.00 feet, and a centnal angle of 62'25'02';
thence run Northeasterly along the arc of said curve,49.02 feet;thence N79"40'42 E, 11.04 feet thence N 10'19'08" W, ?3,01 feet;

thence N 46'16'07' E, 23.67 feet to a point on a non{angent curve concave Northerly having a radius of 28,54 feet, and a central angle of

100"03'07'; thence from a tangent bearing of S 50"07'28" E run Easterly along the arc of said curve, 49.83 feet; thence S 64"51'54" E,

' 24.37 feet; thence S 10"19'08" E,21.78 feet; thence N 79o40'52' E,6.42 feet to a point of curvature of a curve concave Northwesterly

having a radius of 35.00 feet, and a centnal angle of 69'40'35"; thence run Northeasterly along the arc of said curve, 42.56 feet; thence N

10'00'17" E, 28.68 feet to a point of curvaturc of a curve concave Southeasterly having a radius of 41,00 feet, and a central angle of

112"53'39"; thence run Northeasterly along the arc of said curve, 80,79 feet; thence S 57"06'04" E, 46.34 feet to a point of curvatue of a

curve concave Northeasterly having a radius of 137 .47 leel, and a central angle of 13"43'03"; thence run Southeasterly along the arc of

said curve, 32.91 feet; to a point of reverse curvature of a curve concave Westerly having a radius of 64.63 feet, and a central angle of

117'07'29'ithence run Southerly along the arc of said curve, 132.12 feet; thence S 43"31'30- W, 25.84 feet to a point of curvature of a

curve concave Southeasterly having a radius of 155.63 feet, and a central angle of 18"56'55"; thence run Soufiwesterly along the arc of

said curve, 51.47 'feet; to a point of compound curvature of a curve concave Easterly having a nadius of 62.00 feet, and a central angle of
37'23'02':thence run Southerly along the arc of said curve, 40.45 feet; to a point of reverse curvature of a curve eoncave Westerly having

a radius of 169,12 feet, and a central angle of 26"16'55"; thence run Southerly along the arc of said curve, 77.58 feet; to a point of

compound curvature of a curve concave Northwesterly having a nadius of 78.00 feet, and a central angle of 33'01'53"; thence run

Southwesterly along the arc of said curve, 44.97 feet; thence S 46'30'22" W, 48.82 feet to a point on a non{angent curve concave

Southeasterly having a radius of 119.24feet, and a central angle of 1043'32"; thence from a tangent bearing of S 49'50'46" W run

Southwesterly along the arc of said cuwe,22.32 feet; to a point of compound curvature of a curve concave Southeasterly having a radius

of 89.67 feet, and a central angle of 13'50'41"; thence run Southwesterly along the arc of said cuwe, 21.67 fuet; to a point of compound

curvature of a curve concave Easterly having a radius of 38,36 feet, and a central angle of 25'41'11"; thence run Southerly along the arc

of said curve, 17.20 feet; thence S 00'24'38" E,32.70 feet to a point on a non-tangent curye concave Northwesterly having a radius of

80.15 feet, and a centnal angle of 58"39'34"; thence from a tangent bearing of S 03'21'58" E run Southwesterly along the arc of said

curve, 82,05 feet; thence S 55"17'36" W, 26,63 feet to a point of curuature of a curye concave EaSterly having a radius of 6.00 feet, and a

eentral angle of 121"49'15'; hence run Soutrerly along the arc of said cuwe,12.76 feet; thence S 09"58'45" E, 1.00 feet; thence S

80'01'14" W, 3.64 feet to a point of curvature of a curve concave Norheasterly having a radius of 6,40 feet, and a centnal angle of

78'07'04"; thence run Northwesterly along the arc of said curve, 8.73 feet; to a point of revene curvature of a curve concave

Southwesterly having a radius of 47.14 feet, and a central angle of 25'33'13"; thence nun Northwesterly along the arc of said curve, 21.02

feet to the Point of Beginning,
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ARTICLES oF lNcoRPoRArloN *l = 
.iJ

oF THE VTLLAS AT DISNEYS GRAND FLORIDIAN RESoRT coNDoMlNlu.tvl ; i*''
ASSOC|AT|ON, tNC. r;, :g f_1.

A1 ternrs used in these Micles of .tncorporation of THE vtLLAs AT DlSNEAig$o t: ,

FLORID|AI{ RESORT CONDOMINIUM AssoclATloN, tNC. (the "lrticles"} tEtLqlTJ,"' -t
l"t" *Jning as the identical terms used in the Dedaration of CondorniTjyT,gi]FilMs
AT DISNEYS GRAND FLORIDIAN RESORT, a leasehold condominium (th9 "Decraration"i'

unless the' context otherwise requires.

ARTIGLF l'Name

The name of the corporation shall be THE VILLAS AT DISNEYS GRAND FLORIDIA|f

RESORT CONDOMI NIUM ASSOCIATIoN, lNC. (the'Association').

In he event that the prcpertv Management Aoreement between the Association and

Disneyvacation Club Management Corp., a Florida corporation ("DvcMC"), terminatesforqny

reason, the name of the Rssociation shall; at the opticn of Disney VacatiOn Development, Inc.

f"Dt/D.) or DVCMC and withOut any action to be taken by the board of directors of the

h*luJlin fgt.;eorrd,,)ortheAssociation, simultaneouslyand automalicallybe changed to

FloiloAvrlms coNDbMtNtuM AssoctATtoN, tNc.lntheeventlhatthename"FLORIDA

vrr_r_es coNDoMlNtUM ASSOC|ATION, tNC.' is unavailable for use by the Association, the

Board shatf be empowered to select an alternative narne for the Assoc'tationl provided, however

ihat prior to the use of any name to identifu the Association, such name shall be_submitted to

wArr DlsNEy pARKs eruo RgsoRTS u.s., lNc-. a Florida corporation ('WDPR"), fo[ its ,.
consent. woRLDGd'r"y*nr"ntorwithhold its oonsentto the use of such narne in ils sole, ':

absolute and unfettered discretion and, if given, the consent shall be set forth in writing-

ln the event that the name of the Association is cfranged because of the termination of

the property tvtanagementAgreernent, the Board and a1y arid all owners shatl be prohitxted

rro, 
"ri"g 

in" n"r?'oisneyi (or any other form thereo0 in any manner whatsoever and shall

irnmediately be required to:

a- Remove allsigns containing the name "Disnet''frcm tlre Condomlnium Propet:nO

ftom anyoffsite location [o the exenilhe sign refers to the Condominium orto tte Condominium

Propqfi;and

b. Destroy all stationery, desoiptive fiterature or printed orwritten matter bearing the

name "Disney" other than books and recor:ds of the Associafion; and

c. Ceass and desist ftom using the name "Disney" {or any otlrer form thereof) orally or

in witing in refening to the Association or the condominium: arrd

d. Take immediate action to effect changes to the names of the Association and tlre

documents of the Conoorinirm reflecting the name'Disney''to elimlnate the use of such

names in anY mannerwhalsoevefi and

e. Remove any architecfural or landscaping feahrres from the Condorninium Property

which contain the "Disney" name or any "Disney" caricature, fanciful character, logo or olher

ir"a.rr*ud symbol regLtered by any of rhe Walt Disney Companies. In this regard, the

Airo"i"tion sniil ne responsible for repairing or replaclng the structure or landscaping from

which any such syrnbol has been removed so as to ensure thatthe structural integrity of such

@O[$'oY
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sbuctrre or landscaplng is not ieopardlzed and that the appearance of he
tanascaping remains consistent with the surrounding area'

ARTICLE ll'Puroose,s

Ol"rpi-...
:i

ffrjt
I

1. The purpose for whicfr the Associalon is o1s31819.9:9^ry1*9*Se11$not"'' ,

rnaintain a condominium, to be knonn as THE VlLl-AS AT DISNE\rP_ 9ltPg9ff.fl,r:::
ffi55-Ir:;]H3Eilii19*cff1riiilri"1uil^G 

;coiaori"ium'), in accordan$$ti-ttr€ r'"
oectarauon, lhe Master Declaration and the Ground Lease.

2. The Association shallhave no capialstockand shalf make no distribution of lncome

or profit to iF members, directors orofficers'

A.RTICLE llf 'PoWers

1 . The Association shall have all of the common law and sbh.rtory powers of a not-for-

pront *rp#tion tr*ri*r are not in coniict with the terms of these Articles, together wift suoh

ipecific power$ as are contained in the Bylaws or the Declarafion.

2. The Association shall have all of the powers reasonably necessary to implement the

purpose of the Association including, witrout limttation' ote following:

a. To adopt a budget and make and collect assessments against Orrners to defraythe

msb of the Condominium.

b. To use the proceeds of bssessments in the exercise of ib powers and duties.

c, To maintain, manage, repair, replace and operate th1 Condominium Poperty'

d. To reconstruct improrrements after casualty and construct further improvements to

the Condornlnlum FroPertY.

e. To promulgate and amend the Condorniniurn Rules and Regulations respecting the

use of condominium Prcperu' 
ouscondominiurn Documents,f. To enlorce by legal means the provisions of the.varit

thesi eriialr, t" eyafi o:f ne Associatbn {the "Byfaws") and the condominium Rules and

Regutations.

g. To contract for the management of the Condominium and to delegate to such

contractor all porarers and duties of the Association except such as are specifically requircd by

t*i'-*i"ri bondorninium Doorments to have approval of the Board or the owners.

N,otwithstanoing any p;visions contained. in these Mides to the contrary, it is the intent of these

A,td;; th;t tl a6ird shail not have the power to_independenffy terminate the Property

Management ngre€;ent et,."pt as set forth in the Property Management Agreernent. The

Fropeitv ruanaglmentAgreernent rnayonly be terminated in accordancewilh it own terms or by

ne'ttotti of the Ovorers in accordance with Florida law'

h. To malntain, rnanage, repair, replace and operate the propefi of he single

condominium resulting from a merger oi tri" condominiurn with another independent and

;;p"A;condominiuri pursuantto the merger provisions of the Dedaratlon-

i. TO Operate and rnanage or asSign the operation or managemelt of any reservaiion

svstem creted for tnI 6ioo*iniurn. Nonrr'thsbnding any provisions mntained in these Artides

tJ;;';;"fil,'ii ir n" ;ntent of these Articles that the Board shall not have the po,ver to

=rq: 
.(jl

R$,teed(Hlm12
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independently terrninate the Membership Agreernent or the DVC Ress( Agreement except as
set brth in the Membership Agreement or the DVC Resort Agreement, respectively.

j. To acqulre litle to and hold, convey or mor(gage non-Condomirrium Property and
Condominium Propertyin amordance with the Declaration.

3. Allfunds and Sre titles to all propertyacquired bythe Association and the proceds
*rercof shallbeheld onlyforthe benefitof theOwners in.acoordancewith theprovisionsof the
Condominium Documents.

4. The powers of Sre Associalion shall be subjecl to and shall be #epised in

accprdance with the provisions of the Declaration, the Master Declaration and F6;CtpLnO.=*,

i: :t _;:
ARTICLE tY. ournerq fr.. ;

The Qualifications of &vners. lhe manner of lheir admfssbn to he Aes€atforffindi-i"'i
roting by Ourners shall be as follows: f :' r-- t.r. :

1. Al Owners of Units shall be mernbers of this Association, and no on"#r6 ol' '''
entiges shall be entifled to membership. Each Unit shall be entitled b one (1) rote atrtqssociation
meetings, e,rcept fur Commercial Units, which shall not be entitled to any vote, The wte of the
Orvner of d Unit shalt be cast by its Voting Representatlve. Voting Representatives for Units
owned by more than one person or by a corporation or other enti$ shall be cast by the Voting
Representative named in a Voting Certificate signed or accepted by all of he Owners of that
Unit and filed with the secretary of the Association

2. Changes in rnembership in lhe Association shall be established by he recording in
he Public Records of Orange County, Florlda, of a deed or other instrument estsblishing a
change of record tiUe to a Unit in the Condominiurn. The Association shatl reognize a change
in mernbership upon delircry to the Association of a mpy of such recorded insturnent The new
Owner designated by such instrument shall thereby become a member of the Association. The
rnembership of tire prior Owner shall be thereby terminated.

3. The share of Oruners in the funds and assets of the Association cannot be assigned,
hlpothecated or transferred in any manner except as an appurtenance to their Unil.

ARTIGLE V- Direcjofs

1. TheafFairsof theAssocialion willbe managed bya board of directorsof notlessthan
three (3) nor more than seven (7) direclors as shall be deterrnined by lhe Bylaws, and in the
absence of such detennination the board of direc{ors shall consist of five (5) directors.

2. Directors of the Association shall be appointed or elected at the annual Ouners'
meeting in he manner deterrnined by he Bytaun.

ARilAE V-l - Officeq

, The affairs of lhe Association shalt be administered by a presldent, a vice presldenf a

secretary a teasurer, and as many assisbnt vice presidents, assistant secretaries and'
assistant trmsurers as the Board shall from time to time deterrnine. Such officers shall be
elected by the Board at its first meeting following the annual Owners' meeting. Offcers shall
serve wifror.rt compensation at the pleasure of the Board. The same person may hold tuo
offices, the duties of which are not incompatible; provided, howwer, tfnt the offices of president

Reyisad: B6t1/2012
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end vice prGident shall not be held by the sme person, nor sr,at tne oflges.of eresident and

,*o"r,rryorassistant secretaryortreasurerorassistant heasurerbe held bythe sarne person'

ARTICLE Ml' IndemnifigatioQ

Everydirectorand everyofficerofttreA,ssociation shallbe in{ernnlfied bytheAssociatiqr

against all-expenses and liabilities, induding,_ without llmlhtion, attcrne;s- and other

pili*Ji"*ts, iees, reasonably inarggd by ol imposed upon such officer s director in

bnn""Aun with any proceeding lo wfrich he or she may be a Pary, or in wtricft sudt offieror
oirector may becornd-involved 5y reason of his or her being or having been a director or officer

at lhe time iuch expenses are incuned, except in such cases wherein the director or officer ls

;jrJgJluilg of wififul rnisfeasance or malfeasan@ in the pedorman@ of his or her duties;

|,|;aid tiat ii tre event of a settlement, the indernnificalion herein shall.apply only when the

b*rt f,"" approred sucfi setlement and reirnbursement as being in the besl Tt"lS$ ttf,"
n sori,oton.'tne mpgolng indemnification shalf be in addition to and not exdusi@tall 6&er

rishts ro wtrich .rrn f,irl"io;;t;ffi;;;;av m entiited, [i: E j
ARrrcLE Vtrt - Bdawi ill ; F

The Bylaws shall be adoptd by the Berd and may be altered, amended * q$*as f '' i
proviCeO ln tne gytaws. ir"' = I r :'

ARnClE tX - Affrndmsnts Eti ': ::i
ArnendrneflF to hese Articles of Incorporation shall be proposed and aOofrdi iffie

following rnanner:

1 . Notice of ffre subjecl matter of a proposed amendment shall be included in the notce

of any meeting atwhicfi a p-roposed amendrnent is considered

2. Untjt the first elec,tion of a rnajority of Directors bJ Orvners other than DVD, proposal

of an amendment and approrral thereof ihali require the gffirm_ative action of three'foudhs (U4)

oi tn" *,ur" memuersnii'of the Board, and no meeting of lhe otners or any approval frereof is

required-

3. After the first election of a maJority of directors by @ers othet than DVD' a

resolution approving a proposed amendment may be proposed by either he Board or.bv lhq '

ii"""E.n.iifui66infiproposd andapprorcd byoneof suchbodies, requirestreapprovalof

th; ot1'o body. ExcepG's ofrrerwtse provided herein, such approrrals must be by not less than

three,four$rs (3/4) of-the entire rnernbership of the Board and by 1ot less than.a thre+burffrs

itii*1" oitnu *mg inter,ests of the Association at a duly called meeting of the Association.

4. Once adopted, an amendrnent shall be effeetive when filed with the Secretary of

State of the State ot koriOa and recorded in the Public Records of Orange County.

E. Notgthstanding ttreforegoing, these Artides may be amended by D\D as rnay be

required by any governrnintat entity; as may be ngces-yry to conform these Articles'to any

goutn.nental itatutes;'as may be in the uest interests of tre Association: oras DVD maydee.rn

ippropriate to carry out ttr" purposes of the Condominium, Vacation Ownership Plan or Multi'

site Tirneshare Plan.

ARTICLE X - TeTm

The term of the Axociation shatl be he life of the Condorninium, The Association shall

be terminated by tre termination of fie Condsninium in accordance with the Declarafion.

Revbed:0Blr8l2 
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ARTICLE Xl - Speeial Meejiqgg

Special Offners' meetings shall.be held whenever called by the president or vice
president or by a majority of the-Board and must be called by sudr offiers upon receipt of a
wrltten request from fiffy percent {507o) of he O,rrners, unless othentise provided by law,

ARTIGLE Xll - lncoroorator

The narne and address of the incorporator of the corporation is as follows: John M.
McGouran, 1375 Buena \tsta Drive, 4tr Floor North, Lake Buena Vish, Florida 3283&1000.

AETICLE Xll - Reoislered Aoent

The Association hereby appolnts Jeffrey S. Craigmile, ai iF Registered Agent to accept
seMce of process within this sbte, wih fie Registered Offiee located at 1375 Buena Msh
Drive, 4th Ftmr North, Lake Buena Vista, Florida 3283S1000.

ARTIGLE XIV-: Prlnclpgl Office

The mailing address of the principal office of the Association is 1390 Celebration
Boulerard, Cefebration, Florida U7 47 -

lN WITNESS WHEREOF the incorporator
SunC zo1z.

has affixed his signalure this $ay of
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REGISTERFD AGENT CERflFlcATE

pursuant to the Florida Not-For-Profit Corporatron Act, the following is subrnitted, in

cotnplianc€ with said statute:

That THE VILLAS AT DfSNE\2S GRAND FLORIDLqN RESORT CONDOMINIUM

ASSOC|ATION, lNC., with its registeredoffice as indlcated in theArtides of Incorporalion, has

named Jeffrey S. Craigmile, located at said registered office, as its registered agent to accept

sewice of process and perform such oher duties as are required in the State of Florida'

ACKNOWLEDGTdENT:

Having been named to accept seMce of process and serve as registered agent for the

aborrs,stated-Corporation at the place designated in thls Certificate, he undersigned hereby

accepts to act in this capacity, and agrees to cornply with theprovision of said shfute relative to

tceeping open said office, and further states that he is familiar with Section 617.0501, Florida

Statutes.
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BYLAWS

OF

THE VILLASAT DISNEY'S GMND FLORIDIAiI RESORT CONDOMINIUM ASSOCIATION, INC.,

a corporation not-for-profit under the laws of the State of Florida

The terms used in these Bylaws of The Villas at Disney's Grand Floridian Resort Condominium Association, Inc. (the

"Bylaws")shaflhave the same meaning as the identical terms used in the Declaration of Condorninium of The Villas

at Disney's Grand Floridian Resort, a leasehold condominium (the "Declaration'), unless the context otherwise

requires. Regarding the interprelation of these Bylaws, in the event of a conflict between Chapter 718, Florida

SlAlgtea' and Chapter 721, Florida Statutes, or any rules promulgated under either; Chapter 721 shatl mntrol.

I.IDENTITY

These are the Bytaws of THE VtLLqS AT DISNEY'S GMND FLORIDIAN RESORI CONDOMINIUM ASSOCIAT|ON,

lNC., a corporation notfor-profit under the laws of the State of Florida (the "Association'), and under the Articles of

Incorporation (the "Articles") which were filed in the office of the Secretary of State of the State of Florida. The

Association has been organized for the purpose of adminislering a leasehold condominium upon certain lands in

Orange Coung, Florida known as The Villas at Disney's Grand Floridian Resort, a leasehold condominium (the

"Condominlum"), in accordance with the Declaration, the Master Declaration and the Ground Lease.

1. The office of the Association shatl be at 1390 Celebration Boulevard, Celebration, Florida 34747 ,oratsuch otrer
place as may be designated by the board of directors of the Association (the "Board")from time to time.

2. The fiscal year of the Association shall be the calendar year.

3. The seal of the Association shall bear the name of the Association, the word "Florida," the words "Corporation

Not-for-Profit," and the year of incorporation.

II. OWNERS'MEETINGS

1. The annual Owners'meeting shall be held at such time, place and date as may be designated by the Board, for

the purpose of electing directors and of transacting any other business authorized to be transacted by the 0wners. At

the election of the Board, such annual Owners' rneeting may be held jointly with the annual Owners' meetings of other

condominium associations that are members of the Disney Vacation Club.

2. As set forth in Article Xl of the Articles, special Owners' rneetings shall be held whenever called by the president

orvice prcsldentof theAssociation, or by a majorityof the Board, and mustbe called bysuch officers upon receiptof

a wriften request from fifty percent (50%) of the voting interests, except as provided for in Article lll below. Unless

otherwise set forth in lhe notice of special meeting, as provided for above, all special meetings shall be held in Orange

County, Florida.

3. Notice of all Owners' meetings stating the time, place and agenda for which the meeting is called shall be given

by the president or secretary of the Association, unless waived in writing. Such nolice shall be sent in writing to each

Owner at the Owner's address or +mail address as it appears on the books of the Association and shall be sent by

mail, facsimile (upon confirmation of receipt) ore-mailto each Owner notless than foufteen (14)days normore than

sixty (60) days prior to the date of the meeting. Any notice by e-mail shall only be valid if the Owner has first

consented electronically to the use of e-mail for notice purposes demonstrating that the purchgser has the ability to

access the notice by e-mail. Any consenl to receive notice by e-mail is effective until revoked by the Owner. An

affidavit executed by the secretary attesting to the mailing or the post office certificate of mailing shall be retained in

the records of the Association as proof of such mailing. ln 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. In lieu of any physical posting of notice, the

@Disney
Rev'04/18/2012 
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Board may adopt a procedure for conspicuously posting and repeatedly broadcasting the notice and agenda on a

closedcircuit television system serving the Association at least four (4) times every broadcast hour each day notice is

required. Owners may waive notice of specific meetings and may take action by written agreementwithout meetings,

and any Owner's attendance at a meeting shall constitute a waiver of the notice of that meeting. Mortgagees shall,

upon piiorwritten request, be entitled to receive notice of all Owners'meetings. Failure to provide such notice shall

not invalidate any action taken at an ofrenrrrise 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

consideredand shall specify the nature of any such assessment.

4. The presence in person or by prory of Voting Representatives represenfing a majority of the totalvoting interests

eligible to vote shall constitute a quorum, and decisions shall be made by the vote of a majority of the voting interests

at a meeting at which a quorum is present'

5. Each Unit shall be entitled to one (1) vote at Association meetings, except for Commercial Units, which shall not

be entitled to any vote, The vote of the Owner of a Unit shall be cast by 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

Voiing Representative named in a Voting Certificate signed or accepted 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. Each Voting Certificate shall be valid until revoked by a subsequent Voting Certificate.

In the event that a Voting Certificate is not on file with respect to a Unit that is owned by more than one Owner, the

vote of such Owners shall not be considered in deteimining the requirements for a quorum nor for any other

purposes. By execution of a deed for purchase of an Ownership lnterest in a Unit in the Condominium, Cotenants of a

Unit shall evidence their joinder in the Master Cotenancy Agreement recorded in the Public Records of Orange

County, whictr Agreement shall be recognized by the Association as'the Voting Certificate for that Unit, and nothing

herein shallaffect the tbrms and conditions of the Voting Certificate established in the Master CotenancyAgreement

for each Unit.

6. Votes may be cast in person or by proxy. Any proxy given shall be effective only for the specilrc meeting for which

originally given and any lawfully adjourned meetings thereof and must be filed with the secretary at or before the

appointed time of the meeting. Each proxy shall specifically set{orth the name of the person voting by prory, the

name of the person authorized to vote the proxy, and the date the prory was given. Each prory shallcontain the date,

time and place of the meeting for which the pr:oxy is given. In addition, limited proxies shall set forlh those items which

the holder of the proxy may vote and the manner in which tlre vote is to be cast, In no event shall any proxy be valid

for a period of longer than ninety (90)days afterthe date of the first meeting, and any adioumments thereof, forwhich

the proxy was given. Every proxy shall be revocable at any time at the pleasure of the Owner executing it. lf a proxy

expressly provides, any proxy holder may appoint, in writing, a substitute to act in the 0wne/s place. lf such provision

is not made, substitution is not authorized. Proxies or written consents on votes may be received by e-mail and

utilized for votes of the Association; provided, however, that the e-mail signature is authorized through use of a

password, cryptology software or other reasonable means and proof of such authentication is made available to the

Board.

7 , 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.

B. lf any meeting of Qwners cannot be organized because a quorum has not attended, the Owners who are present,

either in person or by proxy, may adjoum the meeting from time to time until a quorum is present.

Rev.0{11812012

Page2of 10

146



2013017157 1 Page 63 of 115

L The presiding officer of all Owners' meetings shall be the president of the Association. In the absence of the
presidenl, the vice-president of the Association shall preside.

10.

be:

The order of business at annual Owners' meetings and, as far as practicible at all other Owners' meetings, shall

Callto order. F. Report of committees.

Calling of the roll and certifoing of proxies. G. Election of directors.

Proof of notice of meeting or waivet of notice. H. Unfinished business.

Reading and disposal of any unapproved minutes. l. New business.

Reportofofficers. J, Adjoumment.

Notwithstanding the foregoing, if any item listed above is not relevant to a particular meeting, as determined by the

Board in it's sole, absolute and unfettered discretion, such item shall not be required to be addressed at that particular

meeting.

1 1. For so long as Disney Vacation Development, Inc., a Florida corporation ("DVD"), holds Units or Ownership
Interests in Units for sale in the ordinary course of business, none of the following actions may be taken without the
prior approval in writing by DVD:

A. Assessment of DVD as the Owner of Units or Ownership Interests in Units for capital improvements.

B. Any action by the Association that would be detrimental to the sale of Units or Ownership Interests in

Units by DVD.

ilt. DIRECTORS

1 . The affairs of the Association shall be managed by a board of directons who shall be members of the Association,

excepting that the first Board and their successors appointed by the remaining directors (in the event of vacancies

occuning before the first election of a majority of directors by Owners) need not be members and excepting that any

directors appointed or elected by DVD as developer or as Voting Representative need not be membens so long as

they are employees of DVD or an affiliate of DVD. The initial Board shallconsistof five (5)directors, and thereafter

the membership of the Board shall cohsist of not less than three (3) nor more than seven (7) directons. Tlre 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 directors. Where Ownership Interests are owned by corprations, 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. Members 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 Board may appoint a search committee for the purpose of locating and

encouraging qualified persons lo become candidates.

B. Vacancies in the Board may be filled by the remaining directors subject 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 which he departing director held.

C. The initial directors shall be appointed by DVD and shall serve until the first eleciion of directors, and any

vacancies in ofiice occuning before the first election shall be filled by the remaining directors. In the event there are

no remaining directors, any such vacancies shall be filled by DVD. Unless applicable law is subsequently amended to

permit a longer period of control of the Board by DVD (in which case such applicable law shall govern at the option of
DVD), the Owners of Ownership Interests in Units other than DVD will be entitled to elect members of the Board as

follows:

Rat'Mt18r2012 
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(1) At such time as fifteen percent (150/r) or more of the Ownership Interests in all Units that will be

operated ultimately by the Association are owned by Owners other than DVD, the Owners of Ownership lnterests

oiher than DVD shall be entitled to elect not less than one-third (1/3) of the members of the Board.

(2) Owners of Ownership lnterests other than DVD shall be entitled to elect not less than a majority

of the members of ine Board three (3) years after fifty percent (50Y0) of the Ownership lnterests in all Units that will be

operated ultimately by the Association have been conveyed to purchasers, or three (3) months after ninety percent

ltiO'lo; of tne Ownership Interests in all Units that witl be operated ultimately by the Association have been conveyed

io puichasers, or when some of the Ownership lnterests 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,

(3) DVD shall be entitled to elect not less than one (1) member of the Board as long as DVD holds

for sale in the ordinary course of business at least: (i) five percent (5%) of the Ownership Interests in all Units that will

be operated ultimately by the Association, if such numberof Units is less than 500; and (ii) two percent (2%)of the

Ownership Interests in all Units that will be operated ultimately by the Association, if such number of Units is grcater

than 500.

(a) As to the election of directors pursuant to Subparagraphs (1) and (2) above, within seven$-five

(25) days after 0wners other than DVD are entitled to elect a member or members of the Board, the Association shall

iaf and give not less than sixty (60) days nor more than ninety (90) days notice of a meeting of the Owners for this

purpose.

(5) Nothing in this subparagraph shall 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 two (2) year term and the remaining directors shall serve

for a one (1) year term. Thereafter, each directo/s service shall extend for a two (2) year period and thereafter until a

successor is duly elected and qualified or until the director is removed in the manner elsewhere provided. Priorto the

first etection 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 until the next annual Owners' meeting and thereafter until a

successor is duly elected or qualified or until the direclor is removed in the manner elsewhere provided.

4. The first meeting of a newly elected Board shall be held within ten (10) days of their election atsuch place and

time as shall be fixed by the directors at the meeting at which they were elected, and no further notice of the frrst

meeting shall be necessary providing a quorum shall be present.

5. Regular meetings of the Board may be held at such time and place as shall be determined from time to time by a

majority of the directors. Notice of regular meetings shall be given to each director, personally by fax upon

confirmation of receipt, or by mail or e-mail at leasl thrce (3) days prior to the date set forth 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 fre benefit of Owners at least forty-eight (48) hours in advance of such meeting, except in an emergency.

ln lieu of any physical posting of notice, the Board may adopt a procedure for conspicuously posting and repeatedly

broadcasting'the notice and agenda on a closed-circuit television system serving the Association at least four (4)

times every broadcast hour each day notice is required, Any item not included on the notice may be taken up on an

emergency basis by at least a majority plus one (1) of the members of the Board. Such emergency action shall be

noticed and ratified at the next regular meeting of the Board. Upon notice to the Owners, the Board shall, by duly

adopted rule, designate a specific location on the Condominium Property upon which all notices of Board meetings

shail be posted, All meetings of the Board shall be open to all Owners. All Owners shall have the right to speak at
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meelings of the Board with reference to designated agenda items; however, the Board may adopt reasonable rules
goveming the frequency, duration, and manner of Owner statements,

6. Special meetings of the Board may be called by the chairperson of the Board or the president of the Association

and must be called by the secretary of the Association at the written request of one-third (1/3) of the votes of the
Board. Not less than three (3) days notice of the meeting shall be given personally, by fax upon confirmation of
receipt, by mail facsimile iupon confirmation of receipt) or email, which notice shall set forth the time, place and
purpose of the meeting.

7. Any director may waive notice of .a meeting before or after lhe meeting, and such waiver shall be deemed

equivalentto the giving of notice. Anydirectols attendance at a meeting shall constitute a waiverof the notheof that

meeting.

8. A quorum at Board meetings shall consist of the directors entitled to cast a majority of the votes of lhe entire

Board. The acts of the Board, approved by a majority of votes present at a meeting at which a quorum is present,

shall constitute the acts of the Board, except as specifically oherwise provided in the Declaration. lf at any meeting of

the Board there is less than a quorum present, the majority of those present may adjoum the meeting from time to

time until a quorum is present, Once a quorum is present, the meeting may resume and any business which might

have been transacted at the meeting as originally called rnay be transacted without further notice.

L The presiding officer of Board meetings shall be the president of the Association. ln the absence of the president,

the members of the Board who are present shall elect a chairperson to preside.

10. Directors'fees, if any, shall be determined by the Owners, and no director shall receive a fee prior to the election

of a majority of the members of the Board by Owners other than DVD.

11, Owner directors may be removed from the Board pursuant to Section 718.112(2XJ), Florida Qtatutes.

'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, but not limited to, those

existing under common law, statutes and the Condominium Documents. Such powers and duties of the Board shall
be exercised in accordance with the provisions of the Declaration goveming the use of the Condominium Property,

and shall include the following:

1, To adopt a budget and to make and collect assessments against Owners to defray the costs of operating the
Condominium.

2; To use the proceeds of assessments in the exercise of its powers and duties.

3. To maintain, manage, repair, replace and operate the Condominium Property, including, but not limited to,

obtaining and maintaining adequate insurance to protect the Association and the Condominium Property,

4. To reconstruct improvements after casualty and to construct further improvements to the Condominium Property.

5. To make and amend rules and regulations respecting the use of the Condominium Property,

6. To enforce by legal means the provisions of the Condominium Documents.

7 . To contract for management of the Condominium and to delegate to such contractor all powers and duties of lhe
Association except such as are specifically required by the Condominium Documents to'have approvalof the Board or
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Owners. Notwithstanding any provisions contained in these Bylaws to the contrary, it is the intent of these Bylaws that

the Board shall not have the power to independently terminate the Property Management Agreemenl except as set

forth in the Property Management Agreement. The Property Management.Agreement may only be terminated in

ac,cordance with it own terms or by the vote of the Owners in accordance wilh Florida law.

8. To pay taxes and assessments which are liens against any part of the Condominium, and to assess the same

against the Owner subiect lo such liens'

g, To pay the cost of all power, water, sewer and other utility services rendered to the Condominium and not billed

directly to an Owner.

10. To employ personnel for reasonable compensation to perform the services required for proper administration of

the purposes of the Association, including, but not limited to, accountants and attorneys.

1 1 . To bond any or all employees, officers and directors of the Association, for which the Association shatl bear the

costs,

j2. Iomaintain, manage, repair, replace and operate the property of the single condominium resulting from a merger

of this Condominium rivith another independent and separate condominium pursuant to the merger provisions of the

Declaration.

13. To maintain all books and records conceming the Condominium and the Vacation 0wnership Plan including, but

not limited to, the maintenance of a complete list of the names, addresses and e-mail addresses of all Ownens, a mpy

of which shall be provided to the Division of Florida Condominiums, Timeshares 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 lhe reservation system as is necessary from time to time. Notwithstanding any

provisions contained in these Bylaws to the contrary, it is lhe intent of these Bylaws that the Board shall not have the

power to independently terminate the Membership Agreement or DVC Resort Agreement except as set forth in the

Membership Agreement or the DVC Resorl Agreement, respectively'

15. To lease non-Condominium Property for the Association as lessee, and Condominium Property, including, but not

limited to, Association Property and Common Elements, for the Association as lessor, in actordance with the

Declaration.

16. To convey a portion of the Common Elements to a condemning authority for the purpose of providing utility

easements, rightof-way expansions or other public purposes, whether negotiated or as a result of eminent

domain Proceedings' 
v. oFFrcERs

1, The executive officers of the Association shall be a president, a vice president, a secretary, 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 not also be the vice president, secretary or

ireasurer, 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 determines 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 powen

and duties which are usually vested in the office of president including, but not limited to, the power of appointing

committees from among the 0wners from time to time, as the president may in the president's discretion determine

appropriate, to assist in the conduct of the affairs of the Association.
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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 assist the president and exercise such other powers and perform

such other duties as shall be prescribed by the Board.

4. The secretary shall keep the minutes of the proceedings of the Board 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 (7) years. The secretary shall attend to the giving and

serving of all notices required by law. The secretary shall have custody of the seal of the Association and affix the

same to instruments requiring a sealwhen duly signed.

5. The heasurer shall have custody of all property of the Association including, but not limited to, financial records,

funds, securilies 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 Board. This provision shall not

preclude the Board from employing a director or an officer as an employee of the Association nor from mntracting

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:

L Assessments,

A. The Board shall fix and determine from time to time the sum or sums necessary and adequate for the

Common Expenses of the Condominium. Comrnon Expenses shall include the expenses for the operation,

maintenance, repair or replacement of the Common Elements and the Limited Common Elements, costs of carrying

outthe powers and duties of the Association, all insurance premiums and expenses relating thereto, including, but not

limited to, fire insurance and extended coverage, and any other expenses designated as Common Expenses from

lime 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 assessments and to lease, maintain, repair and replace the Common

Elements and Limited Common Elements of the Condominium. The Board shall have the power, on behalf of the

Association, to lease Common Elements of lhe Condominium in accordance with the provisions of the Declaration.

Funds for the payment of Common Expenses shall be assessed against lhe Owners in the proportions of percentages

of sharing Common Expenses, as'provided in the Declaration, Assessments for Units shall be due on the fifteenth day

of January each year and shall be considered delinquent if payment has not been received before the fourteenth day

of February each year, unless otherwise ordered by the Board. Special assessments, should such be required by the

Board, shall be levied in the same manner as provided for regular assessments, and shall be payable in the manner

determiqed by the Board, lf an Owner shall be in default in the payment of any assessment 0r taxes due on the

OwneCs interest, the Association shall have all ctllection rights available to it under Chapterc 718 and721,Fbrtda

Statutes, lf any unpaid share of Common Expenses or assessments is exlinguished by foreclosure of a superior lien

or by a deed in lieu of foreclosure thereof, the unpaid share of Common Expenses or assessments shall be Common

Expenses collectible from all the Owners.

B. The assessment rollshall be 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 agalnst Owners in an amount not less than required to provide funds in

advance for payment of all of lhe anticipated current operating expenses and for all of the unpaid operating expenses
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previously incurred. In the absence of a determination by the Board as to the frequency of assessments, assessments

rnat O. Oi. and payable annually. The personal liability of an Ownerfor assessments shallsurvive the termination of

such Owner's membership in the Association,

C. Any Owner shall have the right to require a certificate from the Association showing the amount of unpaid

assessments against such Ownet with respect to the Ownels 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 shatl 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 ttre Owners, shall specifically contain a statement that assessments will be considered and lhe nafurc

ofsuch assessments.

2. Budqet.

A, The Board shall adopt an operating budget and a capital reserves budget for each calendar year which

shall contain estimates of the cost of performing the functions of the Association and estimates of the revenue

received by the Association, The proposed annual operating budget of Common Expenses shall be detailed and shall

show the irnounts budgeted, by'accounts and expense classifications. The capital reserves budget shall include

reserve 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 remaining useful life, taking into account defened maintenance, and estimated

replacement cost of each reserve item. These reserve accounts may be waived, or less adequate reserves

,rt.blirh.d, by a majority vote of the voting interests, voting in person or by proxy, at a duly called meeting of the

Association. T'he budget shall include proposed assessments against each Owner, together with an annual total of

assessments,,and the following items, if applicable:

(a)

(b)

(c)

(d)

(e)

0
(g)

(h)

Administration of the Association.

Management fees.

Maintenance.

Rent for recreational and other

facilities.

Taxes upon Association ProPertY'

Taxes upon leased areas.

lnsurance.

Security provisions,

ti) Operating Capital.

0 Reserves

(k) Fees payable to any govemmental entities, if

commonly used apPlicable.'
(D The costs and expenses of the Club, including,

but not limited to, the DVC Reservation

Component, that are attributed to the

Condsminium,

(m) Other expenses.

B. Copies of the proposed budget and propoSed assessments shall be transmitted to each Owner at least

fourteen (14) days prior to the meeting at which the budget is to be considered, together with a notice of the meeting

which shall state the time and place of the meeting. Such notice shatt be sent in witing to each Owner at the Owner's

address or e-mail address as it appears on the books of the Association and shall be sent by mail, facsimile (upon

confirmation of receipt) or e-mail to each Owner not less than fourteen (14) days nor more than sixty (60) days prior to

lhe date of the meetin6. nny notice by e-mail shall only be valid if the Owner has first consented elechonically to the

use of e-mail for notice purposes demonstrating that the purchaser has the ability to access the notice by +mail, Any

consentto receive notice by e-mail is effective until revoked by the Owner. The meeting shall be open to all Owners'

lf the budget is subsequenily amended before the assessments are made, a copy of the amended budget or a

descriptioi of any changes in the adopted budget and a disclosure regarding the Ownels rights to receive a copy of

the adopted budget shail be furnished to each owner. lf an adopted budget requires assessment against the Ownens

in any fiscal or ialendar year in excess of one hundred and fifteen percent (115'/') of the assessments for the

preceding year, the Board, upon written application to it of ten percent (10%)of the voting interests of the Association,

shall calli'special meeting of the owners within thirty (30) days, giving not less than ten (10) days written notice to
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each Owner, Atthe 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 one hundred and fifteen percent (115%) of the assessments for the preceding year to the Owners at a

meeting of the Owners orin writing, and if the budgetor proposed budget is approved at the meeting orby a majority

of all voting interests in writing, the budget shall be adopted. In determining whether assessments exc,eed one

hundred and fifteen'percent (1 15%) 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,

3. The depository of the Association shall be such bank or other institution as permifted by applicable Florida law, as

shall be designated from time to time by the Board and from which the rnonies in such accounts shall be withdrawn

only by checks signed by such persons as are authorized by the Board.

4, The board of directors shall arrange for an annual independent audit of all the books and financial records of the

association by a certified public acmuntant in accordance with generrally accepted auditing standards as defined by

the rules of the Board of Accountancy of the Depafiment of Business and Professional Regulation. A copy of the audit

shall be filed with the division and forwarded to the officers of the Association in accordance with Florida law,

5, The Board shall obtain fidelity bonding of all officers and directors who control or disburse funds of the

Association, as defined in Chapter 718, Florida Statutes, The amount of such bonds shall be determined in

accordance with Chapter 718, Florida Statutes. The premiums on such bonds shall be paid by the Association as a

Common Expense.

VII. PARLIAMENTARY RULES

Robert's Rules of 0rder (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:

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 (23) of the entire membership of the

Board, and no meeting of the Owners nor any approval thereof is required.

3. After the firsl 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 twethirds (2/3) of the votes of the entire membenship of the Board

and not less than a majority vote of the voting interests of the Associalion at a duly called meeting of the Association.

Directors and Owners not present at the meeting considering the amendment may express their approval in writing

within ten (10)days after such meeting.

4. These Bylaws shall be amended by DVD, if necessary, lo make the same consistent with the provisions of the

Declaration, the Master Declaration and the Ground Lease, to conform these Bylaws to meetthe requirements of any

governmental entity or statute, as may be in the best interests of the Association, and as il may deem appropriate, in

its sole, absolute and unfettered discretion, to carry out the purposes of the project and to expand orenhance the

Vacation Ownership Plan or the Disney Vacation Club.
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5. An amendment when adopted or made shall become effective only after being recorded in the Public Records of

Or:ange County, Florida, No Bylaw shall be revised or amended by reference to its title or number only. Proposals to

amend existing Bylaws shall conlain the fulltext of the Bylaws to be amended; new words shall be inserted in the text

doubte 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 under,lining and lining as indicators of words added ordeleted, but, instead, a notation must be inserted

immediately preceding the proposed amendment in substantially the following language "Substantial rewording of

Bylaw. See Bylaw , . . for present text.' Nonmaterial errors 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 conflict with the Declaration, the Master Declaration, the Ground Lease or any

rule of law or statutory provision of the State of Florida, as of the date of the recording of the Declaration, then such

provisions of these Bylaws shall be deemed inoperative and null and void insofar as lhey may be in conflict therewith,

and shatt be deemed modified to conform to the Declaration, the Master Declaration, the Ground Lease or such rule

of law.

X. MANDATORY NON.BINDING ARBITRATION

Intemal 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.

DVC RESORTS\Grand Floridian\POS Docs\Bytaws'TGFLO Bylaws CLEAN 04 18 2012.DOC
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The Villas at Disney's Grand Floridian Resort Condominium Association, Inc.
Estimated Operating Budget For The year

January 1,2014 Through December 31,2014

88 Vacation Homes
2014 Annual

20l4Annual Budget
Revenue Components Budget (Per Vacation Point)
lnterest lncome - Taxes and Operating $2,253 $0.0010
Member Late Fees and Interest
Breakage Income
Member Annual Dues Assessment
TOTAL REVENUES AND INCOME

AnnualAudit
DVC Reservation Component
Fees to the Division
Housekeeping
Income Taxes
Insurance
Legal
Maintenance
Management Fee
Member Activities
Security
Transportation
Utilities

TOTAL OPERATING EXPENSES

12,600
232,848

7,587,499

0.0057
0.1049
3.4171

$7,835,200 $3.5287

Cost Components

14,382
10,959
10,200

2,216,888
63,862

248,253
1,000

1,044,275
884,259
398,763
122,694
828,006
450,399

0.0065
0.0049
0.0046
0.9984
0.0288
0.1118
0.0005
0.4703
0.3982
0.1 796
0.0553
0.3729
0.2028

$7,835,200 $3.5287
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ESTIMATED OPERATING BUDGET NOTES

All capitalized terms not defined in these budget notes will have the same meanings ascribed to
such terms in the Component Site Public Offering Statement for The Villas at Disney's Grand
Floridian Resort. See also Additional Budget Notes.

Description of Revenue Gomponents:

1. Interest Income - Taxes and Operatinq - Interest earned on (i) ad valorem tax deposits held in
escrow and (ii) operating budget deposits invested until expended for operating expenses.

2. Member Late Fees and Interest - All delinquent Annual Dues payments are subject to a late
fee of $25 per Ownership Interest, plus interest at the maximum rate permitted by law
(currently 18 percent) accrued on the amount outstanding from the originaldue date.

3. Breakaqe Income - As stated in the Condominium Documents, Disney Vacation Club
Management Corp. ("DVCMC') rents, during the Breakage Period, certain accommodations
that have not been reserved by Members. The Association is entitled to receive, as breakage
income, the proceeds of such rentals not to exceed 2.5 percent of the aggregate of the
Condominium Operating Budget (total operating expenses less the sum of interest income
and Member late fees and interest) and Capital Reserve Budget in each calendar year.

4. Member Annual Dues Assessment - The amount assessed to Owners with an Ownership
Interest in The Villas at Disney's Grand Floridian Resort.

Description of Gost Components:

1. Administration and Front Desk - Cost of front desk operations and resort management,
including operating supplies and equipment rental. Also includes costs for operational and
administrative support from the WALT DISNEY WORLD@ Resort ("WDW').

2. Annual Audit - Fee for the independent audit of the Association's financial statements as
required by Florida law.

3. DVC Reservation Component - Fee paid to Buena Vista Trading Company for providing the
exchange component of the Club central reservation system.

4. Fees to the Division - Annual fee of $2, per Vacation Home, per week, assessed by the State
of Florida for regulation of the timeshare industry in Florida.

5. Housekeepinq - 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. lncome Taxes - Federal income taxes, Timeshare condominium associations may not claim
non-profit status for federal income tax purposes under current regulations.

7. lnsurance - Cost of insurance premiums for property coverage, general liability, workers'
compensation, crime and Director's and Officer's liability.

B. Legal - Cost of legal counsel regarding Association business.

9. Maintenance - Cost of interior and exterior maintenance and repairs not paid for out of
replacement reserves. Also includes landscaping, pest control and fire alarm monitoring.

10. Management Fee - Fee 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
income, Member late fees and interest, and breakage income) and Capital Reserve Budget
exclusive of transportation fees and the management fee.
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1 1. Member Activities - Cost of recreation operations, certain Member activities and events at
the Resort. Cost of quarterly Member newsletter, annual Association meetings and printing
and postage for Association legal mailings.

12. Securitv - Cost of guard coverage at the Resort.

13. Transportation - Cost of WDW transportation provided to the Resort.

14. Utilities - Cost of electricity, gas, water, sewer, solid waste disposal, cable television and
telephone service at the Resort.

GeneralNotes:

1. Property Manaqement Subcontract - Certain of the variable and semi-variable expenses
related to the provision of hospitality services to the Condominium as set forth in the 2014
Estimated Annual Operating Budget, including expenses for housekeeping, maintenance and
front desk operations, may be lower than they otherwise would be if such services were being
provided only to the Condominium instead of included in a property management subcontract
that takes into account that the services are also being provided to adjacent accommodations
that are not part of the Condominium.

2. Developer Guarantee - DVD has agreed to guarantee to each Purchaser and Owner that
they will only be required to pay an assessment for operating expenses of $3.4171 per
Vacation Point through December 31,2014, 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 otherwise would have been
assessed against its unsold Ownership Interests during the term of the guarantee. As a
consequence of this exemption, during the term of this guarantee, existing Owners and
current Purchasers will not be specially assessed with regard to Common Expenses, except
as hereinafter provided, if Common Expenses exceed the guarantee per Vacation Point
amount and DVD will pay any difference between actual expenses and assessments
collected from all Owners and income from other sources. Amounts expended for any
insurance coverage required by law or the Condominium Documents to be maintained by the
Association and depreciation expense related to real property shall be excluded from the
calculation of the Developer obligation except that for real property used for the production of
fees, revenue or other income depreciation expense shall be excluded only to the extent they
exceed the net income from the production of such fees, revenue or other income. DVD will
pay such expenses as needed to meet expenses as they are 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 S!e!ulC.s, the Association maintains all insurance coverages required by Section
721.165, Florida Statutes. DVD reserves the right, but is under no obligation, to extend
and/or increase the amount of this guarantee for one (1) or more periods of one (1) year each
after the expiration of this guarantee period on December 31,2014, as permitted by Florida
law.

See also Additional Budget Notes.
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Estimated Capital Reserves Budget For January 1, 2014 Throuqh December 31,2014

88 Vacation Homes

ReDlacement Fund Comoonents
20{4 Annual

Budoet

20'14 Annual
Budget

{Per Vacation Point)

Capital Reserves
Interest Income
Less Developer Contribution

TOTAL CAPITAL RESERVES BUDGET

$1,614,123
\27,047)
(93.490)

$0.7270
(0.0122)
(0.0421),

$1.493.586 s0.6727

Capitaf Reserve Analysis For The Year Ended December 31,2013

lnterior Refurbishment
External Building Painting
Common Element Renovation
Pavement Resurfacing

Capital Reserves

TOTAL
$236.646

$236,646

Estimated
Useful Lives

Estimated
Remaining

Useful Lives

19
5-23

6
4-25

Estimated
Current

Replacement
Costs

(88 Vacation

20
6-24

7
5 -26

z?

8,134,007
2,049,659
4,307,784

_____31122s,3s9_
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ESTIMATED CAPITAL RESERVES BUDGET NOTES

All capitalized terms not defined in these budget notes will have the same meanings ascribed to
such terms in the Component Site Public Offering Statement for The Villas at Disney's Grand
Floridian Resort. See also Additional Budget Notes.

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 Reserves Contribution - The Villas at Disney's Grand Floridian Resort is
contemplated to eventually include 100 Vacation Homes. However, the Resort is a phased
condominium and DVD is submitting only 88 Vacation Homes with the remaining 12
Vacation Homes being retained as developer inventory until DVD elects to declare those
Vacation Homes into the Condominium, DVD is contributing to the Capital Reserves its
prorata share (based upon the 12 Vacation Homes retained as developer inventory) of the
reserve fund necessary to fund the 2014 roof , pavement, painting and common elements
reserve items.

3. Developer Guarantee - DVD has agreed to guarantee to each Purchaser and Owner that
they will only be required to pay an assessment for reseryes expenses of $0.6727 per
Vacation Point through December 31,2014, 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 incurred. However, any Common 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. 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 31,2014, as permitted by Florida law.

See also Additionat Budget Notes.

ADDITIONAL BUDGET NOTES

1. 2014 Dollars - Allcosts are stated in2014 dollars unless otherwise indicated.

2. Shared Facilities - The use of certain facilities, including without limitation, hotel check-in
facility, back office facilities, telephone equipment rooms, etc., are being provided to the
Resort pursuant to the terms of either the Property Management Agreement or the Master
Declaration as a shared area, the cost of operating and maintaining such facilities being
apportioned among its users including Owners and are included in certain of the Cost
Components in the 2014 Estimated Operating Budget, including Administration and Front
Desk, Housekeeping, Maintenance, Utilities and Member Activities. lf the Resort was
required to provide such facilities within the Condominium Property and solely for the use and
benefit of the owners, the cost of operating the Condominium Property would increase.
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4.

Books and Records - The books and records for the Association are maintained at: 1390
Celebration Boulevard, Celebration, Florida 34747. The person responsible for the upkeep
and custodianship of the books and records of the Association is the Treasurer of the
Association, (407) 566-3000.

Related Party Transactions - DVD is a Florida corporation and a subsidiary of The Walt
Disney Company ("TWDC'), a Delaware corporation. DVD acquired the property under the
terms of a ground lease by and between Walt Disney Parks and Resorts U.S., Inc. ("WDPR'),
a Florida corporation, and DVD. WDPR is also a subsidiary of TWDC. DVD developed the
Condominium on the property located in Orange County, Florida, and sold Ownership
Interests in Condominium units as part of the Vacation Ownership Plan. Unless otherwise
extended, the ground lease will expire on January 31,2064, and vest to the benefit of
WORLDCO.

Certain directors or officers of DVD or DVCMC serve on the Board or as officers of the
Association. Certain directors or officers of the Association are also employees of TWDC or
its affiliates.

DVCMC, a Florida corporation, is the manager of the Association and is also a subsidiary of
TWDC.

Management fees payable to DVCMC are 12 percent of the total Operating and Reserve
Budget exclusive of real estate taxes, transportation fees, and the management fee.

DVCMC has entered into an agreement with the Association whereby DVCMC may operate a
resort hotel operation with respect to the rental of unreserved accommodations in the
Condominium. Gross proceeds, resulting from the rental of unreserved accommodations, 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.

Substantially all operating expenses have been allocated to the Association from DVCMC,
and certain operating expenses have been rendered by or incurred through other TWDC
entities.

Amounts due to or from DVCMC are payable in full and due on demand.

Manaqement Aqreement - The Association currently has a three-year management
agreement ending December 31, 2015 with DVCMC. Thereafter, the management
agreement automatically renews for successive periods of three (3) years each, upon its
scheduled expiration, unless either party gives the other written notice of nonrenewal, as
stipulated in the agreement. DVCMC provides on-site management and maintenance
services, and off-site administrative and accounting services.

Pursuant to the Agreement, DVCMC has been delegated the authority by the Association to
provide all services, through employees and experts retained by it, incidental to the
management and operation of the Condominium. In connection therewith, substantially all
operating expenses have been allocated to the Association from DVCMC. However, certain
operating expenses may be incurred through other Drsney entities.

Vacation Homes - Wherever used throughout this budget, the term Vacation Home does not
include studio or one bedroom accommodations that comprise part of a two bedroom lockoff
Vacation Home.

Use Availabilitv Periods - Pursuant to Section 721.13(3)(c)1, Florida Statutes, the total number
of 7-day annual use availability periods currently registered with the State of Florida is 5,100.

6

o.
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ESTIMATED AD VALOREM TAXES FORJANUARY I.2014 THROUGH DECEMBER 3,1.20{4

The amount of ad valorem taxes assessed against each Unit will be determined by the Orange
County Property Appraiser's Office and the Reedy Creek lmprovement District Appraiser,
respectively. The ad valorem tax assessments to be included on your 2014 Annual Dues billing
statement will be $1.3245 per Vacation Point. This is DVCMCs best estimate of the actual taxes,
which will be assessed for the tax year 2014. DVCMC does not certify this ad valorem tax
estimate. Each Owner is responsible for his or her per Vacation Point share of the actual tax bill
received each year from the tax collector's office. Any difference between the tax estimate and
actual taxes paid on the Owner's behalf will be applied towards the Owner's subsequent year's
tax assessment.

2014 ESTIMATED ANNUAL DUES ASSESSMENT

The estimated Annual Dues for the year January 1,2014 through December 31,2014 are
$5.4143 per Vacation Point, which is comprised of the estimated Annual Operating Budget
($3.4171 per Vacation Point), the estimated Annual Capital Reserves Budget ($0.6727 per
Vacation Point) and the estimated ad valorem taxes ($1 .3245 per Vacation Point), The total
amount of Annual Dues paid by a Purchaser or Owner is determined by multiplying the total
number of Vacation Points represented by the Ownership lnterest purchased by $5.4j43 For
example, if the Ownership Interest is represented by 230 Vacation Points, the eitimated Annual
Dues would be $1.245.29.
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CONDOMINIUM RULES AND REGULATIONS OF

THE VILLAS AT DISNEY'S GR,AND FLORIDIAN RESORT, A LEASEHOLD CONDOMINIUM

Each Owner at The Villas at Disney's Grand Floridian Resort, a leasehold condominium, shall be

g'vemed by and shall comply with the terms of the Condominium Documents and these Condominium Rules and

iegulationi adopted pursuant to the Condominium Documents. All terms used in these Condominium Rules and

Relulations shail have the same meaning as the identical terms used in the Declaration of Condominium for The

Villis at Disney's Grand Floridian Resort, a leasehold 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 gwners to pursue any and all legal and equitable remedies for the enforcement of such

pruirlonr, including, without limitation, an action for damages, an action for iniunctive 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 Oectaration of Condominium, each of the Vacation Homes shall be occupied only as vacation

accommodations. Except for Units or Ownership lnterests owned by DVD, rentals of Vacation Homes to the

general ptiblic by DVD or the Management Company and use of Vacation Points in connection with the DVC

il.rr*uiion Component or extemal exchange programs, use of the accommodations, comrnonly 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 Ownerjnip Interests in-a Unit. No Owner may oryupy a Unit or Vacation Home or use any recreational

facilitiJs or Common Elements at any time other than during the time that a Vacation Home is properly reserved

in accordance with f.re Condominium Documents. Except as set forth above, use of Vacation Homes, recreational

facilities and Common Elements, olher than Commercial Units and Commercial Unit LCEs, for commercial

purposes or any purposes other than the personal use described herein is expressly prohibited. "Comrnercial

frrporu" shall inciude a pattern of rental aciivity by a Cotenant that the board of directors of the Association (the

;Board',1, in its reasonable discretion, could conclude constitutes a commercial enterprise or practice. From time

to time, io the extent that the Board determines that use is occuning 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 adoqted a policy regarding what constitutes a commercial

enterprise, practice or purpose, which policy is a record of the Association and *3y !9 reviewed upon request,

No Vacation Home in any Unit may be divided or subdivided into a smaller Vacation Home without prior written

apprqval sf DVD. No ownership lnterest may be added to a vacation ownenship 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 Commerciat Units and Comrnercial Unit LCEs may be operated as, and

portions of the Master property and nearby properties owned by The TWDC Companies are and will continue 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 occur.ring in areas consisting solely of residential accommodations, including, without

limitation, fireworks and concerts. In addition, a monorailsystem and other transportations systems are irperaled

on portions of the Master property and nearby properties owned by The IWDC Companies which also may result

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

accOmmodationi. 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 as set forth in the Declaration.

3. Nuisances. No nuisance shall be allowed upon the Condominium Property nor 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 und propur. use of the property by the Owners. All parts of the Condominium shall be kept in

@Disney
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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 beyond the cost

generally charged for intended use,

As more specifically provided in the Master Declaration, WDPR has reserved unto itself easement rights

over, under and across all the Master Declaration Property for the pupose, among other things, of maintaining

and supporting a monorail, boat launch, and/or a street or other rightof-way servicing properties owned by

WDPR or the TWDC Companies as part of the larger Walt Disney World transportation system. In the event

these easement rights are exercised, it may result in noise or light levels in excess of that typically occuning in

areas consisting solely of residential accommodations and may result in an.obstruction of views,

4. Non-Smokinq Policv. 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 cleaning fee for any violation of

this policy in an amount to be determined at the sole discretion of the Association and the Management

Company.

5. Lavrrful Use. No immoral, improper, offensive or unlawful 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 govemmental

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 concemed.

6, Leasinq of Vacation Homes, All of the terms and provisions of the Condominium Docurnents and

these Condominium Rules and Regulations pertaining to use and occupancy shallbe applicable and enforceable

against any person occupying a Vacation Home as a tenant to the same extent as against an 0wner. 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. ln the event an Owner fails to

secure a written leasing or rental agreement, lhe 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,

7. Siqns, No "For Sale" or "For Renf signs or other displays or advertising shall be maintained on

any part of 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 Interests to sell or lease in this Condominium or any other DVC Resort, and except as

permitted by the Board from time to lime.

8. Prohibited Vehicles. No trucks, motorcycles, trailers or mmmercial vehicles (excluding those

vehicles owned by DVD or the Management Company) shdii be parked in any parking space, except such

temporary parking spaces provided for the purpose as may be necessary to effectuale 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 excepl as permitted by the Board.

9. No Pets. All pets are prohibited. No pets of any type are allowed on Condominium Property. The

provisions of this paragraph shall not apply to service animals, as defined by the Americans With Disabilities AcL
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10. ExterioiAppearance, No Owner shall decorate or alter any part of a Unit or a Vacation Home so

as to afiect the appearance of a Unit or a Vacation Home from the exterior, Such decoration or alteration shall

include painting oi illumination of the exterior of a Unit or a Vacation Home, display of plants or other objects

ufon Uaieonies or railings or exterior window sills or ledges, reflective {ilm or other wjndow 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.

11. Antennas, No antennas or satellite transmission receivers of any type designed to serve a Unit or

a Vacation Home shail be allo.wed 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. Notwithstanding

such restriciion, the Owners of Commercial Units may place such antennas or satellite transmission receivers

ufon commercial Units or Comrnercial Unit LCEs. No eleclrical or other equipment may be operated on the

iondominium property which interferes with television signal reception, except for permitted equipment on the

Commercial Units or Commercial Unit LCEs'

12. Decor of Vacation Homes, No Owner shall alter the fumishings, appliances, personal property or

decor of any Unit or Vacation Home without the prior wriften consent of the Board. The Association shall

determine thl interior color scheme, decor and fumishings of each Unit and Vacation Home as well as the proper

time for redecorating and renovating the Unit or Vacation Home and its contents'

13, NoiSe. Should noise transmission within the Condominium create a disturbance or a nuisance,

the responsibility is with the Owner to abate the noise transmission and not with the Association. ln order to

insure ihe comfort of all Owners and authorized users, radio, stereo 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

proonr between the hours of it:oOp.m. and 8:00a,m. All other unnecessary noises between these hours

inoutO be avoided. Nothing contained within this paragraph shall be deemed to prohibit commercial activity

occurring within any commercial Unit or on any commerciat unit LCE.

14. Obstructions. Sidewalks, entrances, driveways, passages, patios, courts, vestibules, stainvays,

conidors, halls and/or ail 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 nol be placed

ouiside of doors-or in conidors. 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 Bsard or as is permiited to DVD pursuant to these Condominium Rules and Regulations or the Condominium

Documents; nor sirall anything be projected out of any window in the Condominium Propertv without similar

approval. All personal property of Owners shall be stsred within the Vacation Home'

15. 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 comrnon areas which would cause an obstruction'

Reisonable supervision by parenls or guardians must be exercised at all times when children are playing on the

Condominium ProPertY

16. Balconies, Plants, pots, receptacles and other movable objects must not be kept, placed or

maintained on lJdges or balconies, except as permitted by the Board. No objects shall be hung from balconies or

window sills. No cioth, clothing, rugs or mops shall be hung up or shaken'from windows, doors or balconies. No

moking shall be permitted onrany balcony of a Unit. Owners shall not allow anything to be thrown or to fall from

windoils, doon, balconies or the interior of the building from hall door:s.

17. Hallwavs. Bicycles, garbage cans, laundry, dry cleaning, supplies or other articles shall not be

placed in tfre nat6 or on staircase landings. No Owner shall allow doors to the conidor to remain open for any

purpose other than for immediate ingress and egress'

1g. Entrv for Emerqencies. In case of emergency originating in or threatening any Unit or Vacation

Home, regardtess of whether br not the Owner is present at the time of such emergency, the Board, the

Management Company or any other person aulhorized by them, shall have the right to enter such Unit or
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Vacation Home for the purpose of remedying or abating the cause of such emergency, and such right of entry

shall be immediate, To facilitate entry into Units and Vacation Homes in the event of any such emergency, the

Association or its designee shall be allowed to retain a key for each Unit and each Vacation Home.

19, Plumbinq. Ptumbing shall not be used for any other purpooe than those for which it was

constructed, and no sweepings, rubbish, rags or other foreign substances shall be deposited into the plumbing.

20. Roof. Owners are not permitted on the roof of any building within the Condominium Property for

any purpose without the express written approval of the Board or Management Company.

21. Solicitation. 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 Interests or related products.

22. Parkinq. No vehicle belonging to any Owner or to a member of the family of an Owner or guest,

tenant or employee of an Owner shall be parked in any unbuthorized area or in such rnanner 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 permifted to be parked on the Condominium

Property in connection with occupancy of a Unit. No repair of vehicles shall be made within the Condominium

Property. No Owner shall store or leave boats, trailers, mobile homes, recreational vehicles and the like on the

Condominium Property, except in areas, if any, designated for same; provided, however, thal boats, trailens,

mobile homes, recreational vehicles and the like may be parked on the Condominium Property if the vehicle is

less than the width of the interior of the lines of one (1) individual parking space and does not exceed twenty-four

(24) feet in length. lf the vehicle is wider than the width of the interior lines of one (1) individual parking space or

if the vehicle exceeds twenty-four (24) feet in length, then such vehicle may not be parked on the Condominium

Property without lhe prior permission of the Association or Management Cornpany. 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 or guest. Owners may not park vehicles in spaces

designated for handicapped persons, unless they fall within this category of individuals, and the Association or

Management Company shall have the right to notify local authorities of any such violations. All vehicles shall be

parked within the painted lines of one individual parking space and in no event shall a vehicle exceed, in width,

the interior of the painted lines of one individual space. The Ownens, their ernployees, servants, agents, visitors,

licensees dnd 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 use/s parking space or any fire lanes

are subject to being towed away at the 0wne/s or authorized user's sole expense.

23. 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 swirnming pools, whirlpools, and/or other available

facilities must be accompanied and supervised by a responsible adult,

Swimming in the pools and/or whirlpools and use of other facilities is permitted only during the posted

hours of operation. Since the facilities are not guarded, persons using the facilities do so at their own risk.

Persons using allfacilities must be appropriately aftired.

The following are the basic rules for penons using the swimming pools and/or 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.
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d. Beverages may be consumed within the pool areas, but absolutely no glass, glass

boftles or other glass containens 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 mnsumed and willfurther be held strictly liable for any injury resulting from broken glass.

e. lf suntan oils, creams or lotions are used, a towel or other form of protection must be

placed on pool fumiture to protect the attire of others who use the furniture.

f. No children in diapers will be allowed in the pools and/or whirlpools,

g. Pool towels are provided at the pool for your convenience. No person or party may

leave personalitems, including towels to reserve poolchairs.

h. There will be no swimming or fishing allowed in any lakes, reiention ponds and/or

lagoons.

24. Storage of Danoenrus ltems. No inflammable, combustible, or explosive fluid, chemical or

substance, shall beTe-pt in any Unit or Vacation Home, Common Element or Limited Common Element except as

are required for normal household use. This provision shall not apply to the storage of such materials in

Commercial Units or Commercial LCEs where such storage is for commercial purposes.

ZS. Employees/Aqents 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 Propefi by any Owner or authorized user at any lime for any purpose. No Owner or

authorized user shall direct, supervise or in any manner attempt to assert any conhol over the employees of the

Management Company or the Association. Violations of these Condominium Rules and Regulations, or other

matters of concem, should be brought to the attention of the Management Company for proper resolution.

Employees or agents of the Management ComBany shall be permitted to enter Units sr Vacation Homes for

maintenance and repairs during reasonable hours.

26. Complaints. Complaints regarding the operation of the Condominium shall be made in writing

finst to the Management Company, as long as the Property Management Agreement remains in effect, and

thereafter, to the Board.

27. Pavmeqt of Maintenance Fees, Special Chgfqes andjines. Payment of maintenance fees,

special charges, and fines shall be made at the office of the Management Company or at such othet location as

designated by the Management Company from time to time. Payments made in the form of checks shall be made

to the order of such party as the Management company shall designate.

Zg. Weapons, No explosives, firearms, or weapons of any kind shall be permitted in any Unit or

Vacation Home or anywhere on the Condominium Property without the approval of the Board.

29. Non-Pavment of Assessment. Any Owners who are delinquent in payment of their assessments

may be denied ihe right to make reservations, access, check-in and occupancy ol a Vacation Home in

accordance w1h Section 721.13(6), Florida Statutes, until alldelinquent assessments are paid in full. In addition,

the Board or the Management Company may renl the delinquent Owne/s Vacation Home in accordance with

Section 721.13(6), Florida Statutes. 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

ihe date when due shall bear interest at the highest rate permitted by law from the date when due until paid. ln

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 retumed checks or dishonored electronic

debits in an amount not to exceed the amount permitted under Florida law..

30. Rioht of Occupancy - Holdover Ownen. ln the event Owners, their lessees, guests, exchangers

or invitees fail to vacate a Vacation Home upon the expiration of any reserved use period each year, as may be

required by tire rules and regulations goveming occupancy of the Vacation Home or as otherwise established by
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the Management Company, such persons shall be deemed a "holdover owner" or, to the extent permitted by taw

and at the election of the Association or Management company, such person shall be deemed not to be

exercising his/her Ownership Interest but rather deemed a "trespasse/, 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 such

holdover owner from the Vacation Home, and to assist the holder of any subsEuent reservation who may be

affected by the holdover owner's failure to vacate to find altemate 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 Homt! 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 ttre 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. ln the event it is necessary that the Association contract

for a period greater than the actual 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 One Hundred Dollars

($100.00) 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 musl afford the 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 Association's right to take such other

action as is provided by law including, without limitaiion, eviction proceedings: Further, the foregoing provisions

shall not limit the Association's right to take any action permitted by Florida law against trespassens who are not

Owners.

31. 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 detennined by the Board from time to time.

32. Security. Owners shall at all times lock and secure their unattended motor vehicles parked or

located upon the Condominium Property, and they shall not leave any valuables in plain sight within or upon such

vehicles, During their occupancy, Owners shall at all times lock and secure all 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). Neither the Management Company nor the Association

shall be responsible for the safekeeping or protection of personal property brought onto the Condominium

Property.

33. Check-ln. Check-Out Times. Check-in time for all Disney Vacation Club Resorts is 4:00 p.m,

Checkout time for all Disney Vacation Club Resorts is 1 1:00 a,m. The front desk must approve any exceptions to

these times.

34. Repains and Rgplacements. Each Owner shall bear in their entirety any expenses for repairs or

replacements to the Condominium Property occasioned by the specific use or abuse of such Owner or any

lessee, guest, exchanger, tenant, or invitee of said Owner.

35, Timeshare Plans, Fractional Plans and CluFs. Except as provided in the Declaration, no

timeshare plans, fractional plans, exchange programs or clubs, or travel or vacation clubs comprised of a trust,

corporation, cooperalive, limited liability company, partnership, equity plan, non-equity plan, membenhip

program, or any such other similar programs, structures, schemes, devices or plans of any kind (a) shall be

created, established, operated or maintained with respect to the Condominium Property or the Ownership

lnterests; (b) shall acquire or accommodate Condominium Property or Ownership Interests; or (c) shall be
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permitted to incorporate an Ownership Interest into such entity, program, structure, scheme, device or plan,

except by the Developer or except with the prior written authorization from the Developer, which authorization

may be given or withheld in the Develope/s sole and absolute discretion, and'which authorization shall be

evidenced by a written instrument executed by the Developer, recorded in the Public Records, and containing a

reference to the Declaration.

. 36. Violations of Condominium Rules and Requlations, lf and to the extent that any of the foregoing,

Condominium Rules and Regulations are violatbd, 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 t!1
Board's judgment, (1) involve safety or security, (2) are crimes, or (3) adversely affect the reasonable enjoyment -
of the iondominium Property by other owners; those individuals committing such violations may be removed

from the Condominium Property to lhe fullest extent permitted by law.

DVC RESORTS\Grand Floridian\POS Docs\Condo Rules and Regulations\Condominium Rules and Regulations CLEAN 08 0B 2012 SIVC.doc
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This instrument prepared by and return to:

John M. McGowan, Esquire

c/o Compliance Department

Disney Vacation Development; lnc,

1390 Celebration Blvd.

Celebration, FL U747
(407) 566-3000, MASTERCOTENANCYAGREEMENT

THIS MASTER COTENANCY AGREEMENT (this "Agreement") is entered into effective as of the

Commencement Date (as defined in Paragraph 10) by and among DISNEY VACATION DEVELOPMENT, lNC., a Florida

corporation, whose address is 1390 Celebration Blvd., Celebration, Florida 34747 ('DVD"); DISNEY VACATION CLUB

MANAGEMENT CORP., a Florida corporation, whose address is 1390 Celebration Blvd,, Celebration, Florida 34747
("DVCMC"); THE VILLAS AT DISNEY'S GRAND FLORIDIAN RESORT CONDOMINIUM ASSOC|AT|ON, lNC., a Florida

nolfor-profit corporation, whose address is 1390 Celebralion Blvd,, Celebration, Florida 34747 ("Association'); and the

owners of 0wnership lnterests as tenants-in-common in each Condominium Unit in The Villas at Disney's Grand Floridian
Resort, a leasehold condominium, more specifically described below (individually, "Cotenant" and collectively,
"eotenants"),

WIINE S S EIH:
WHEREAS, DVD is the developer of The Villas at Disney's Grand Flsridian Resort, a leasehold condominium

(the "Condominium"), accordipg to the Declaration of Condominium thereof as recorded in Official Records
Book lW| , Page AU+ , Public Records of Orange County, Florida, and all amendments thereto (the

"Declaration") pursuant to which "Units" and "Common Elements" have been created as provided for and defined in

the Declaration;and

WHEREAS, DVD is offering undivided tenanfin-common interests ("Ownership Interests') in each Unit in the

Condominium calculated in accordance with Exhibit "A" attached hereto and incorporated herein by reference, and has

made such Ownenship Interests subject to a vacation ownership plan pursuant to Chapter 721, Florida Statutes (the

"Vacation Ownership Plan"); and

WHEREAS, pursuant to the Declaration, the Association has the responsibility and obligation to operate and
manage lhe Condominium; and

WHEREAS, the Association has assigned its responsibilities and obligations to operate and manage the
Condominium to DVCMC pursuant to the terms of a property management agreement (the "Property Management
Agreement") and the Disney Vacation Club Membership Agreement for the Condominium (the "Membership
Agreement");and

WHEREAS, DVD, to implement the Vacation Ownership Plan, has provided for the creation of a central
reservation system and related services (the "Disney Vacation Club" or "Club"); and

WHEREAS, the Club includes the operation of a reseryalion system for the assignment and use of
accommodations in each Unit designed for separate occupancy and use ("Vacation Homes") and the facilities of the
Condominium pursuant to the priorities, restrictions and limitations established by DVCMC from time to time in

accordance with the Vacation Ownership Plan (the "Home Resort Reservation Component"); and

WHEREAS, the respective Ownership lnterest of each Cotenant, including DVD, is symbolized by a number of
Home ResortVacation Points calculated in accordance with Exhibit "A" attached hereto; and

WHEREAS, DVD will retain the ownership of a cerlain undivided inlerest in each Unit in the Condominium forits
owR use and benefit, and such Ownership Interests will be symbolized by a number of Home Resori Vacation Poinis

calculated in accordance with Exhibit "A" attached hereto: and
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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, pursuant to the Declaration and to the Membership Agreement, each Cotenant must make a

reservation through the Home Resort Reservation Component in order to use a Vacation Home within a Unit, regardless

of the Unit in which the Cotenant has an Ownership Interest; and

WHEREAS; in order to facititate: (i) the Vacation Home teservation process within each Unit; (ii)the resewation
process among all Units in the Condominium; (iii) the proper allocation and discharge of allof the duties and obligations

appurtenant to Unit ownership pursuant lo the Declaration, pursuant to Chapter 718, Florida Statutes, and pursuant lo
Chapter 721, Fladda Statutes; and (iv) the reservation process regarding the Vacation Homes and facilities of the

Condominium, DVD and the other Cotenants, the Association, and DVCMC hereby agree as follows:

1. Definitions, Allterms used in this Agreement shall have the same meaning as the identicalterms used in the

Declaralion unless otherwise defined herein or unless the context otherwise requires.

2, Allocation of Unit Expenses and Liabilities, Each Unit in the Condominium will be assessed at least annually

foritsshareoftheCommonExpensesoftheCondominiumpursuanttotheDeclaration. PursuanttoChapterTlsand
the Declaration, the Cotenants as the owners of a Unit are jointly and severally liable for all Common Expenses of the

Condominium attributable to that Unit. The Cotenants of each Unit are also jointly and severally liable for all taxes,

including ad valorem taxes, assessed against such Unit and for which the failure to pay can give rise to the placing of a

lien against the entire Unit. However, for purposes of this Agreement, the Cotenants agree that each individualCotenant,

including DVD, will be severally liable for that proportion of these and any othef 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 lnterest owned in the Unit. No Cotenant shall be liable for any assessment made against any

other Cotenant pursuant to this paragraph, and any failure of a Cotenant to promptly pay the Cotenant's several share of

such expenses, taxes or liabilities shall constitute a default hereunder pursuant to paragraph 7 below.

. 3. Allocation of Unit Rents, Profits and Casualty or &ndemnation Proceeds, As provided in the Declaration

and in the Membership Agreement, each Cotenant must make a reservation priorto using any Vacation Home within any

Unit, and any rents derived from the use of a reserved Vacation Home by.a Cotenant (or DVD) will inure to the exclusive

benefit of the person holding the reservation and securing the rental; therefore, it is not contemplated that any rents,will

be derived from any Unit that wilt 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 finst 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) witl inure to the exclusive benefit of the person or entitrj selling the Ownership lnterest; therefore,

it is not contemplated that any proceeds derived from the conveyance of any Ownership Interest in a Unit will inure to the

benefit of the Cotenants as a whole, However, as more particularly set forth in the Declaration, the Cotenants agree that

each individual Cotenant, 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 DVCMC are not obligated to provide any rental or
resale assistance to any Colenant. 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. Voting Certificate.

Pursuant to this Agreement, Cotenants of Ownership lnterests in each tlnit hereby designate DVD as
iheir authorizeci voting representative at all meeiings of the Association.

Pursuant to the Declaration and Chapter 718, each Unit is allocated a vote in the affairs of the Association, and

where a Unit is owned by more than one person, the Cotenant of the Unit must, pursuant to this Agreement, designate in

a Voting Certificate the Cotenant authorized to cast the Unit's vote in meetings of the Association and to represent the

Unit in allAssociation matters as the Voting Representative. ln accordance with the foregoing, by the acceptance of a
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deed conveying an Ownership Interest in a Unit, each Cotenant, pursuant to this Agreement, hereby designates DVD as

the Voting Representative, In exercising this authority, DVD agrees to act at all times on behalf of the Cotenants as a

whole pursuant to its fiduciary duties, DVD also agrees that it will not cast the Unit's vote in any of the following respects

without the prior concunence of the Cotenants who own sixty percent (60%) of the Ownership Interests in the Unit:

a. waiver of any material dghts of the Association or of the Cotenants against DVD or any of its affiliates;

b. waiver or reduction of required replacement reserves;

c, any increase in the Association's annual operating budget in excess of one hundred fifteen percent

(1150/') of the previous year's budget, excluding reserves and ad valorem taxes;

d. any increase in the calculation of compensation paid to DVCMC under the Property Management

Agreement;

e, reallocation of the undivided interests in the Common Elements of the Condominium appurtenant to each

Unit other than the reallocation that results from the addition of phases to the Condominium pursuant to Article 18 of the

Declaration;

f. amendment of the Declaration or of the Articles of Incorporation or the Bylaws of the Association in any

manner that is materially adverse to the Cotenants as a whole; or

g, voluntary termination of the Condominium, or any proposition not to reconstruct, repair or replace any

portion of any Unit or Common Elements after casualty

Subject to the provisions of paragraph 9 below, DVD shall continue to serve as the Voting Representative of

the Unit until such time as the Cotenants who own sixty percent (60%) of the Ownership Interests in the Unit concur in

writing that DVD should be removed from this position; however, during any period of time in which DVD owns in excess

of forty percent (40o/o) of the Ownership 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 Uni$ may remove DVD as the

Voting Representative of the Unit. Should DVD be removed from this position for any reason, the provisions of this

Agreement shall continue in fullforce and effect, and lhe Cotenants shall elect one of their number to serve as the Voting

Representative of the Unit until such time as that person resigns or is replaced pursuant to the provisions of this

paragraph. 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 sixty (60) days advance written notice of {i) the first meeting of the Association at which

Cotenants other than DVD are entitled to elect no less than one-third (1/3) of the members of the board of directors of the

Association (the "Board"); and (ii) the first meeting of the Association at which Cotenants other than DVD are entitled to

elect no less than a majority of the Board, unless applicable law is subsequently amended to permit a longer period of

control of the board 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 appropriate pursuant to paragraph 4 above unless DVD is otherwise directed in

advance in writing by the Cotenants who own sixty percent (60%) of the Ownership Interests in the Unit; however, during

any period of time in which DVD owns in excess of forty percent (400/o) of the Ownership Interests in a given Unit, the

Cotenants who own sixty percent (60%) of the Ownership lnterests in that Unit (other than the Ownership Interests

owned by DVD in that Unit) may instruct DVD as to the mannet in which the Unit's vote willbe cast.

For purposes of calculating when the Cotenants other than DVD are entitled to elect directors, the percentages

set forth in Section 718.301 , Florida Statutes, shall be deemed to apply to the aggregate number of Ownership Interests

in Units that have been conveyed to purchasers

6, Vacation Home Reservations. Subject to the provisions of paragraph 9 below, the Cotenants agree that the

Association shall serve as the reservation manager for the Unit in which they own. The Associalion is hereby granted the

authority to establish reservation procedures for the assignment and use of Vacation Homes within that Unit. Under the

authority granted herein, the Association shall assign the use of Vacation Homes within a Unit to the Cotenants of that
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Unit and to the Cotenants in other Units in the Condominium and to assign the Cotenants the use of Vacation Homes in

other Units in the Condominium, through the Home Resort Reservation 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 terminated, the Association shall retain its authority to establish reservation procedures for the

assignment and use of Vacation Homes in a Unit by the Cotenants who own in that Unit, as well as to establish

reservation procedures, which may or may not be identical to those set forth in the Membership Agleement, by which use

of all Units and Vacation Homes in the Condominium shall be determined. i

7. Assessment Collections. Subject to the provisions of paragraph g below, the Cotenants agree that the

Association shall serve as the assessment collection manager for the Unit for the purpose of ensuring that all Common

ExpensesandtaxesassessedagainsttheUnitpursuanttoparagraph 2abovearetimelyremitted. TheAssociationhas

assigned these duties to DVCMC under the Property Management Agreement, As partof its duties, DVCMC shall notify

each Cotenant of his or her share of such expenses and shall provide for a reasonable time 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 default under this Agreement, and the defaulting Cotenant

shall be subject to the remedies in favor of non-defaulting Cotenants set forth in paragraph 8 below and to the remedies

in favor of the Association pursuant to the Declaration.

L Riohts Aqainst Defaulting 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 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 lnterest 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 togetherwith inlerest thereon at the highest rate permitted

by law and together with lhe costs and reasonable attorneys'fees incuned by DVD in the collection of such sums from

the defaulting Cotenant. The lien may be foreclosed upon the Ownership Interest of the defaulting Cotenant in the

manner generally prescribed for the foreclosure of mortgages under Florida law (including, without limilation, trustee

foreclosures under Section 721.855, Florida Statutes). In the event DVD elects not to exercise its right pursuanl 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 reservation rights punsuant to Florida law,

9, Insolvencv or Bankruptcy. In the event DVD, the Association or DVCMC files for prolection from creditors

under any state or federal law or becomes the debtor in a bankruptcy proceeding, voluntarily or involuntarily (and if

involunlarily, the bankruptcy is not dismissed within 90 days after filing), 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. Cotenants shall evidence lheir acceptance of

the terms and conditions of this Agreement by the acceptance of a deed for the purchase of an Ownership Interest in a

Unit and the recordation of such deed among the Public Records of Orange County, Florida. The "Commencement

Date'l shall be the date of the first deed so recorded.

11. Waiver of Partition. The Cotenants hereby agree that no action for partition of any Unitor Vacation Home in

the Condominium shall lie,

'12, Notices, Except as may be otherwise provided herein, any notice, demand, request, consent, approvalor
communication under this Agreement shall be in writing and shall be deemed duly given or made to DVD, the Association

or DVCMC: (i) when deposited, postage prepaid, in the United States mail, certified oi'i"egistered mailwith 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; (iii) when deposited with a reliable overnight courier service, fee prepaid, with receipt of
confirmation requested, addressed to the party as specified above; or (iv) when delivered by facsimile transmission with

confirmed receipt of transmission. A party may designate a different address for receiving notices hereunder by notice to

the other parties, Unless otherwise provlCed herein, all notices or information required to be delivered to Cotenants by
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the Association shall be delivered by the Association to DVD. DVD shall provide the Cotenants with all notices required

by Florida law, and all such notices shall be deemed given if delivered by regular U,S. mail to the Cotenant at the last

known address of the Cotenant pursuant to the books and records maintained by DVCMC, or if provided to the
Cotenants as a part of a newsletter or other periodic report directly by DVD or through the Association or DVCMC as the

Management Company.

13, GoveminqLaw:SuccessorsinTitle. ThisAgreementshallbegovemedbyandconstruedunderthelawsof

the State of Florida and shall run with the land, inuring to the benefit and burden of the successors in title of the parties

including all trustees in bankruptcy; therefore, this Agreement shall not be cancelled untilsuch time as the Condominium

is terminated, Wherever used, the singular shail include the plural and the plural, the singular,

14, Captions and Paraqraph Headinqs. Captions and paragraph headings contained in this Agreement are for
convenience and reference only and in no way define, describe, extend or liniit the scope or content of this Agreement

nor the intent of any provision hereof.

15. No Partnership or Joint Venture. lt is lhe express intent of the parties that neither this Agreement nor any
provision hereof be deemed or construed to create a partnershio or joint venture by or between anv and all parties

hereto.

16. Severability. In the event that any clause or provision of this Agreement is held to be invalid by any court of
competent jurisdiction, the invalidity of such clause or provision shall not affect any other provision of this Agreement.

17, Amendment

This Agreement may be amended by the concurrence of Cotenants owning seventy-five percent (75%) of
the total Ownership lnterests in a given Unit as to that Unit by an instrument in writing recorded among the
Public Records of Orange County, Florida.

However, during any period of time in which DVD owns in excess of twenty.five percent (25%)of the undivided

interests in a given Unit, the Cotenants who own seventy-five percent (75%) of the undivided interests in that Unit {other
than the undivided interests owned by DVD in that Unit) may amend this Agreement as to that Unit, lf required by any
public body or by applicable law, DVD may unilaterally amend this Agreement by an instrument in writing executed by

DVD and recorded among the Public Records of Orange County, Florida. DVD shall notify the Cotenants of any such

unilateral amendment, the purpose therefore, and the nature of the public body or law that required same,

18, Waiver of Jury Trial; Venue of Actions. The parties hereby waive any right they may have under any

applicable law to a trial by jury with respect to any suit or legal action which may be commenced by or against another
party conceming the interpretation, construction, validity, enforcement or performance of this Agreement or any other
agreement or instrument executed in connection with this Agreement, In the event any such suit or legal action is
cornmenced by a party, the other parties hereby agree, consent and submit 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

object to the jurisdiction and venue in said court and county. Such jurisdiction and venue shall be exclusive of any other
jurisdiction and venue.

19. The recitals set forth at the beginning of this Agreement are true and correct and are incorporated herein by

this reference,

Reu.7l27l12
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tN WITNESS WHEREOF, DVD, the Association and DVCMC have executed this Agreement effective as of the
Commencement Date,

WITNESSES:

THE VILLAS AT DISNEY'S GRAND FLORID]AN RESORT

As its: Vice President and Treasurer
. STATE OF FLORIDA ) SS,

couNTYoF )

The foregoing instrument was acknowledged

Assistant Secretary of Dlsl.f!!
personally known to me.

beforemethis ffa^v ot{)rr,ch 7.q7-,byyvonnechang,
, a Florida corporation, on behalf of the corporation. He is

Notary Sign

STATE OF FLORIDA

couNTY or q<e'e\q

STATE OF FLORItrA - -"
couNrY or @pdc-

) SS.

)

The foregoing instrument was acknowledged before me this dj 6", ot ft\atoL . ,-?s-9, by Leigh Anne
Nieman, the Assistant Secretaryof DISNEYVACATION CLUB MANAGEMENT CORP., a Florida corporation, She is personally
known to me,

Notary Signature:

uetoremetnid4'a r* t^*-p*,?.pt3,byTeniA.schutr,The foregoing instrument was acknowledged

V|CC President ANd TrEasurer of THE VILLAS AT DISNFY'S G-RAND FLORIDIAN RESORT EONDOMINIUM ASSOCIATION, INC.,
a Florida not-for-profit corporation. She is personally known to me.

t*
Notary Public SUte o{ Fbrlda
J Greene
My Co'nrnFrion EElrt6178
Explrsr 02/10/e0,|6

DISNEY VACATION DEVELOPMENT, INC.,
a Florida

As lts: Assistant Secretary

Anne

Print Name: CONDOMINIUM ASSOCIATION, INC.,

a Florida,notfor-profit corporation

*i i.lotlry Public Stato ol Floiltr
J Greene
My Commirsion EE.|45178
E)Okct 02/10/2016 .

Rev.7l27l12

Notary Signature:

176



20130171572 PageT of8

EXHIBIT "A"
REAL ESTATE INTERESTAND POINT FORMULATION

(Page 1 of2)

Vacation Ownership Plan Real Estate Interest Formulation: 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 lnterest 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 specific Ownership lnteresl owned by a given Cotenant in a
given Unit shall be calculated based upon the expectations of the Cotenant regarding use of a specifictype of
Vacation Home during a specific time of year for a specific number of days within the Condominium as
follows:

(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"demandfactor"shallbedeterminedfortheselectedtypesof Vacation Homes (e.g., StudioVacation
Homes; One-Bedroom Vacation Homes; Grand Villas; and Two-Bedroom Vacation Homes; as those terms
are defined in the Membership Agreement) across each season grouping based upon relative projected
Cotenant use demand. ln determining the demand factor, elements.such as location, view, comparable
rental values for similar accommodations, and other such elements typically considered by a real estate
appraiser in formulating such a determination shall be considered.

(c) Each demand factor for each selected type of Dedicated Vacation Home shall be multiplied by the
number of calendar days which have been assigned to each season grouping, yielding the total "demand
days per year" for each selected type of Dedicated Vacation Home during each season grouping. "Dedicated
Vacation Homes" do not separately include those One-Bedroom Vacation Homes and Studio Vacation
Homes which are part of a Two-Bedroom lock-off Vacation Home.

(d) The total demand days per year for each respective selected type of Dedicated Vacation Home shall be
added together to yietd a total of demand days per year for all season groupings for all Dedicated Vacation
Homes by Vacation Home type.

(e) The total number of each type of Dedicated Vacation Home in a given Unit is then multiplied by the total
demand days per year for that $pe of Dedicated Vacation Home; and the demand days per year for all
Dedicated Vacation Homes in that Unit are then added together to yield the total demand days per year for
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 factor assigned
to that selected $pe 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
Cotedant's Ownership lnterest. The Cotenant's specific Ownership lntbrest in that Unit is the quotient of the
total number of demand days in that Unit that relate to the Cotenant's Ownership lnterest divided by the total
demand days per year for that Unit calculated pursuant to subparagraph (e) above.

Vacation Ownershio Plan Home Resort Vacation Point Formulation: DVD shallinitially determinethe number
of Home ResortVacation Points thatwill be symbolic of a given Ownership Interest in a given Unitasfollows:

(a) The percentage Ownership lnterest in question is multiplied by the total number of square feet in the Unit
in which it is owned to determine the totalsquare 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
decimals for administrative convenience.

Reu.7f27l12
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EXHIBIT ''A"
REAL ESTATE INTEREST AND POINT FORMULATION

(Page2 of 2)

DVCMC shall initially determine the number of Home Resort Vacation Points that will correspond to the use of
a given Vacation Home during a given 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 conditions 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 ResortVacation Points for the Condominium pursuant to the
terms and conditions of the Membership Agreement, Pursuant to the Declaration and this Agreement, during
any period of time in which the Vacation Ownership Plan is no longer in operation, the Association shall have
the authority to establish reservation 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. ln 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.

Reu.7l27l12
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DVC.RESORT AGREEMENT

THIS DVC RESORTAGREEMENT ("Agreement") is made and entered into effective the ldday of February 2013

(ffre 
,Effebtive Date") by and among BUENA VISTA TMDING COMPANY, a Florida corporattbn, having offces and its pdncipal place

of business at 1375 Buena Vista Drive, 4th Floor North, Lake Bueha Vista, Florida; 32830 ("BWC"); DISNEY VACATION CLUB

MANAGEMENT CORP., a Florida corporation, having offies and its principal place of business at 1390 Celebration Blvd,,

Celebratjon, Flonda}4747 {"DVCMC"); DISNEY VACATION DEVELOPMENT, lNC., a Florida corporation having offces and its

principaf ptaceofbusinessatl3g0CelebrationBtud.,Celebration,Flonda34T4T ('!V01;and THEVILT}SATDISNEfSGRAND

FUO*onru RES9RT 6OND9MINIUM ASSOCIATION, lNC. , a Florida not-for-profit corporation, having offces at 1390 Celebration

Place, Celebration, Florida MT 47 (the "Association ").

BECTTALS

WHEREAS, DVD has developed a resort project known as The Villas at Disney's Grand Floridian Resorl a leasehold
'condominium, located in Orange County, Florida (the lGrand Floridian Villas") subjec{ to a vacation ownership plan pursuant to

Chapter721, Fbrida Statutes (fre Yacation Ownership Plan');and

WHEREAS, DVD has provided for a central reservation system and related services (the 'Glub") which includes the

operation of an exchange system (the "DVC Reservation Component') through trvhich he owners of ownership interesb in the

Grand Florididn Villas ("Owners") and in any other vacaiion resorts that are entitled to access and use the DVC Reservation

Componenl ("DVC Resorts')have the abitityto voluntarily r*ewe the use of available accommodations and related fucilitiesof any
, 
DVC Resort in accordance with and as restdcted by rules and regulations established by BWC from time to time; and

WHEREAS, ttre Association is the owners'association

Statutes; and

for the Grand Floridian Villas pursuant to ChapterTlB, Florida

WHEREAS, DVCMC and the Association have entered into thijt certain property management agreement and thatcertain

membership aEreementforthe purpose of theAssociation assigning to DVCIIC allof the Association's managenrentand assessment

coflection duties, obligations and responsibilities (except those which cannot be delegated as a matter of law), including the

Association s responsibitity for managing the use of the aceommodations and related faci{ities of the Grand Flotidian Villas in

accodance with and as restricted by the Vacation Ownership Plan; and

WHEREAS, DVD, the Association, DVCMC and BWC desire to enter into this Agreement for the purpose of enabling the

Grand Floridian Villas to become a DVC Resort and for BWC to coordinate activities and perform'services associated therewith in

accordance with the provisions of this Agreement.

NOW, THEREF0RE, in mnsidefation of the mufual covenants and obligations contained herein, the parties hereby agree as

follows:
SGREEIIEM

L Definitions

The following definitions of terms used in this Agreement shall prevail unless the context requires a different meaning:

1 .1 Aqpement shall mean this DVC Resort Agreement for the Grand Floridian Villas. t.

1.2 Aq1qAtpgg! means that portion of the Grand Flotidian Villas Estimated Budgets that has been assessed against an

indMdual Owneis Ownemhip Interest together witr the Owneds proportionate share of fte ad valorem taxes for the Ownership

Interesl

1.3 Aoplicabte Law shall mean the lawof the jurisdiction where the DVC Resort referred to is located, as of he date of this

Agreement unless BWC determines otherwise.

1.4 Association shall mean The Vitlas at Disne/s Grand Floridian Resort Condominium Association, Inc., a noffor-profit

Florida corporation, and its successons and assigns, which is responsible for the operation and management of the Grand Floridian

Villas under APPlicable Law.

1.5 Grand Floridian Villas Docurnents shall mean all of the documents, by whatever names denominated, and any

amendments thereto, which create and govern the rights and relationships of the Club Members in the Grand Floridian Villas as

required or allowed by Applicable Law.

@D'tsnE
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1.6 Grand Floridian Villas Estimated Budqets shall mean the operating and capital reserves budgets that establish the

estimated annual common expenses and reserves of the Grand Floridian Villas.

1.7 BVIC shall mean Buena Vista Trading Company, a Florida corporation, its successors and assigns, BWC is an

exchange company registered under Chapter 721.

1,8 Chapter 721 shall mean Chapter 721, Florida Statutes, as it is constituted on the date of tltis Agreement,

1.9 Club shallmean the Disney Vacation Club. The Club is not a legalentity or association of any kind, but ralher is a seMce

name for the services and benefits appurtenant to and the restric-tions imposed upon the use and enjoyment of Ownership lnterests,

These services presenfly include, arnong other things, fte operation of a central reservation system consisting of the reservation

component for the Vacation Ownership Plan and the DVC Reservation Component.

1.10 Club Member shall mean the owner of record of an Ownership Interest.

1.11 Disclosure Document shall mean the disclosure statement promulgated or amended by BVTC in amordance with

Section 721.18, Florida Statutes, and containing the rules and regulations that BVTC in its sole, absolute and unfettered discretion

determines are necessaryordesirable from tirne to time in orderto enforce the provisionsof thisAgreement. Theterms and conditions

of the Disclosure Document are incorporated herein by this reference.

1.12 DVCMC shall mean Disney Vacation Club Management Corp., a Florida corporation, its successors and assigns.

1.13 DVC Reservatjon Comoonent shall rnean the exchange component of the Club central reservation system through

which Vacation Homes in any DVC Resort may be reserved using DVC Vacation Points pursuant to priorities, restrictions and

limitations established by BWC from time to time and as set forth in the Disclosure Document.

1.14 DVC Resort shall mean each resort, including the Grand Floridian Villas, whictr is entitled to access and use the DVC

Reservation Component and otherapplicable Club services and benefits provided by BVTC byvirtue of and pursuanttothe terms and

conditions of a DVC Resort Agreement.

1.15 DVC Resort Aqreement shall mean the agreement pursuant to which a resort becomes and rernains a DVC Resort in

ac-cordance with the terms and conditions of such agreement.

'1.16 DVC Vacation Points shall mean Vacation Points utilized by a Club Member to make a reservation ttrrough the DVC

Reservation Component at a DVC Resort.

1.17 DVD shall mean Disney Vacation Development, Inc., a Florida corporation, its succ€ssors and assigns, and the

developer of the Grand Floridian Villas.

.1 .18 Home Resort shall mean any DVC Resort in which a Club Member owns an Ownership Interest whidt is symbolized by

Home Resort Vacation Points.

1.19 HomeResortPriorityPerMshallmeantheperiodoftimeateachDVCResortdudngwhichonlyClublvlembershaving

an Ownenhip lnterest at that DVC Resort are entitled to reqUest a reservation for fte Vacation Homes at hat DVC Resort hrough the

vacation ownenhip plah at that DVC Resort.

1 .20 Home Resort Vacation Points shall mean Vacation Points symbolizing an Ownership Interest at a Home Resort which

Vacation Points may be used to reserye Vacation Homes at that Home Resort where that Ownership lnterest is held.

1.21 Ownership lnterest shall mean a property interest in a Unit in a DVC Resort.

1.22 The TWDC Companies shall mean TWDC and allsubsidiaries and affiliates of TWDC, including DVD, DVCMC and

BWC,

1.23 TWDC shall rnean The Waft Disney Company, a Delaware corporation, its successors and assigns.

1 .24 Unit shall mean that portion of a DVC Resort, which is subject to exclusive ownership by one or more persons pursuant

to Applitxble Law.

1 .25 Vacation Home shall mean those portions of a Unit designed and intended for separate use and occupancy.

1.26 Vacation Ownership Plan is the arrangement pursuant to Applicable Law and the documents establishing the DVC

Resort under Applicable Law whereby a Club Member receives an Ownership lnterest in a Unit in a DVC Resort under which the

exclusive right of use, possession or occupancy of all Units in the DVC Resort circulates among the various Club lvlembers at that DVC

Resori on a recuning basis during the term of the plan,

Rev:072?112 
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1 .27 Vacation point shall mean the symbolic unit of measuring the respective rights of a Club fulember to enjoy the benetits

of the Ctub Membe/s Ownership Interest within the Club'

ll. Assignment

2.1 TheAssociation, on its own behalf and on behalf of all of the Club lr,{embers at the Grand Floridian Villas, hereby enters

into and agrees to be bognd fy the terms and conditions of this Agreement with the purpose of engaging BWC to anange for the

,ssign*rit of the possession and use of the Grand Floridian Villas Vacation Homes by club Members from other DVC Resorts and

t. il.S.rri* and use of Vacation Homes at other DVC Resorts by Club i/embers from thO Grand Floridian Villas through the DV€

Reservation Coftponent. lp fris regard, the Association shall be deemed to be he 'corponate member" entitled to act on behalf of the

Club t'tembers with respect to all-provisions of this Agrcenent. Each Club tr4ember at the Grand FloritJian Villas shall expressly

,uidrno r.r"ptance of ihe terms and mnditions of thiJAgreement and the Disclcjsure Documentbyaeptance of adeedmnveying

an OwnershiP Interest in a Unit.

2.2 DVD hereby enters into ttris Agreement for the purpose of expressing its consent to and acceptance of the terms and

conditions of this Agreement.

2.3 DVCMC, as the management company for the Grand Floridian Villas, hereby enter:s into this Agreement for the pupose

of expressing its consent to and adeptance of the terms and conditions of this Agreement. Whatever obligations are imposed upon

the Association by this Agreement, the reterence to the Association shall include DVCMC as the managementcompany auftodzed to

acl on behalf of tire Asociation to the extent contemplated under the Grand Floridian Villas Documents.

2.4 BWC for itself and its successors and assigns hereby agrees to assume all of the responsibililies and duties set fortrt

above, and to faithfully discharge all of its obligations as assigned hereunder.

2.5 The parties agree that the rights assigned to BWC pursuant to this Agreement are exclusive to BWC'

lll. Acknowledgments

3.1 DVCMC, DVD, BVTC and the Association hereby acknowledge he following:

a. That the DVC Reservation Component shall be operated by BWC pursuant to the terms of this Agreement and

the Disclosure Document, as the same may be amended from time to time.

b. That membership in the Club is an appurtenance to each ownership Interest at the Grand Floridian Villas in

accordance with the terms of the Grand Floridian Villas Doc{ments and this Agreement and may not be partitioned from such

Ownership Interest.

c. That the Club does not own any property or assets, and that Club Members will acquire no legal or benelicial

interest in any of The TWDC Gompanies or their assets, including the Club, and no rightor interest in the property, cutr_actrights or

Ouiiness of ine T!a/DC Companies. Furhennore, Club Membea will not be entitled to any share of income, gain or distribution by or

niin. 1WOC Companies and will not acquire any voting rights in respect of The TWDC Cornpanies.

d. That DVD is only obligated to develop and construct {he phases of fte Gnnd Floridian Villas initially dec,lared as

part of tre Grand Floridian Villas and described in the Grand Floridian Villas Documents. DVD has 
!h9 

right, in its sole discretion, to

add other laird, units and lacilities, whether or not developed by The TWDC Companies, as part of tlre Grand Floridian VillaS.

- e. That BWC has the right to delete a DVC Resort, including the Grand Floridian Villas, in accordance with

Section 6.3 below, in which case the Club lvlembers at the remaining DVC Resorts will not be able to reserve the use of

accommodations at the deleted resort through the DVC Reservation Component and owners at the deleted resort will not be able to

reserve fte use of Vacalion Homes through the DVC Reservation Component'

f. Thattre discretion to associate other resorts as DVC Resorts and the terms and conditions ol such association

and gre right to detete exiiting DVC Resorts belongs solely to BWC and neither the Association, DVCMC nor the individual Club

Members will be entitled to participate in BWC's decision in this regard.

g. That the relationship between DVCMC, the Association and BVTC, together with the handling of all of the

servies and beneiits provlded by BWC ior the Club Members at the Grand Floridian Villas, constitutes legitimate business of the

Association' 
M. Covenants of DVD, DVCMC and the Association

4.1 DVDagreestonotifyBWCofDVD'sexecutionanddeliveryofdeedstoeachClubMemberattheGrandFloridianVillas

indicating that DVD has transferred an Ownership lnterest in the Grand Floridian Villas to the Club Member.

Rev: 0727/12
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4.2 TheAssociationagreesthatatthetimethatDVDtransfersitscontroloftheGrandFloridianVillastotheAssociatiqnas

set forth in the Grand Floridian Villas Documents, the Grand Floridian Villas shail continue to be a DVC Resort pursuant to the

provisions of and in accordance with the terms and conditions of this Agreement.

4.3 DVD, DVCMC and the Association represent and wanant to BWC that (a) DVD owns o[ leases, or shall own or lease

prior to rnarketing or commencement of sales, lhe real estate and improvements constituting the Grand Floridian Villas; and (b) each

Club Member owning an Ownership Interest in the Grand Floridian Villas shall acquire, possess and enjoy the right to use his or her

Ownership Interest in accordance with information contained in the deed submitted for each Club Member and in accordance with the

Grand Floridian Villas Documents. DVD, DVCMC and the Association shall immediately notifr BWC of any change or any otherfad or

circurnstanci affecting BWC's delivery of services and benefits to Club.Members at $e Grand Floridian Villas, including the

termination of any existing management company for the Grand Floridian Villas.

V. Operation and Management of Reservation Rights:

S.1 All reservations made by Club Members among the DVC Resorts using the DVC Reservation Component shallbe made

in accordance with the Disclosure Document as promulgated and/or amended from time to time by BVTC. BWC reserues the dght to

amend the Disctosure Document in its sole, absolute and unfettered discretion and as it detennines is necessary or desirable in order

to operate and manage the services and benefits made available through BWC;provided, however, hatthe Disdosure DoqrnBntwill

only be amended as permifted under Applicable Law.

S.2 DVD, DVCMC and the Association acknowledge and understand that the operation and management of the DVC

Reservation Component is based upon a Vacation Point struc{ure. Underthis structure, each Ownership Interest is symbolized by a

numberof Home ResortVacation Points underthe Vacation Ownership Plan forhe DVC Resort representing $e reservation powerof

that Ownership Interestin that DVC Resort's Vacation Ownership Plan. These HomeResortVacation Points may be converted into

DVC Vacation Points (as described in the Disclosure Document) if the Club Membervoluntarily participates in the DVC Reservation

Component by making a reservation at other DVC Resorts. Home ResortVacation Poinb may not be converted into DVC Vacation

Points except in connection with making a reservation through the DVC Reservation Component. The numberof DVC Vacalion Points

required to reserve Vacation Homes at a DVC Resort will be determined annually by BWC in its sole, absolute and unfettered

discretion; however, in no event will BWC reallocate DVC Vacation Points by more than 20% for any use day fiom year to year except

lor special periods of high demand and based upon Club Member use pattems and changes in Club Member use demand (including,

without limitation, use demand during special or holiday seasons), as determined by BVTC in its sole, absolute and unfeftered

discretion. / t

S.3 DVD, DVCMC and the Associalion acknowledge and understand that different Home Resort Priority Pericds may exist at

each DVC Resort; provided, however, that in no event shall BVTC associate a resort as a DVC Resod if such resort has a Home

Resort Priority Period of less than one (1) month.

b.4 DVD, DVCMC and the Association acknowledge and agree that all personal property related to BWC's operation of fte

DVC Reservation Component, including allcomputer hardware and sofrrrvare and intetlectr,ral pmpe$, is and always shall be the

personal property of BWC; provided, however, that in the event that this Agreement is terminated or suspended' the dghts of the

parties to use the DVC Reservation Component for the Club will be govemed by the provisions of Article Vlll. below.

Vl. CIher DVC Resorts

6.1 In the event BWC associates one or more additional resorts as DVC Resorts, the DVC Resort Agreement executed to

effect such association shall be substantially similar to this Agreement in all material respects under the circumstances pertaining to

each such additional DVC Resort.

'-+ 6.2 The parties agree that BWC shall have the following rights with respect to the addition of resorb as DVC Resorts:

a. BWC may elect to associate other resort properties as DVC Resorts from time to time. These other DVC

Resorts, if any, may be located within or outside the United States of America. Furthermore, it is contemplated thatalltesorb that may

be associated as DVC Resorts from time to time will be developed by DVD or another affiliate or subsidiary of The TWDC Companies

and managed by DVCMC; however, BWC in its sole discretion reserves the right to enter into a DVC Resort Agreement with other

resorts that have not been developed by DVD or any of The TWDC Companies and that may or may not be managed by DVCMC.

b. The association of additional DVC Resorts is not subjectto the approvalof DVCMC, the Association or any Club

Member, and any decision to associate DVC Resorts, including the terms and conditions under which the DVC Resort is associated,

will be made ny-AWC subject to the express written approvalof DVD. In rnaking a decision to associate additional DVC Resorts,

BWC shall use its best efforts, in good faith and based upon all available evidence under the circumstances, to further the best

interests of the Club Members taken as a whole with respect to the Club Members' opportunity to use and enjoy all of the Vacation
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Homes and relatedfacilities made available through the DVC Reservation Component. In this regard, BVTC willmnsidersuch fadon

as size, capasty, fumishings, maintenance impacl location (including geographic, topogr:aphic and scenic considerations),

recreational'capibilities, anddemand and availability for Club Member use and enjoyment.

c. ln the event other resorts are associated as DVC Resorts;-the addition.of the DVC Resort will result in the

additionof newCtub Memberswhowillhavelhe opportunityto make reservations forthe useof Vacation Homes and relatedfacilities

trrough fre DVC Reservation Compnent under lhe same terms and conditions as existing Club Members, including tre Club

U.r["o at the Grand Floridian Villas, and may also result in an incrpase in the Annual Dues assessed against each Ownership

Interest lf stherDVC Resorts are associated, demand foruse mayvaryamong the varbus DVC Resorband the levelof Club [4ember

demand for the use of a particular DVC Resort may increase over the level of use demand that existed at the tirne of putc'hase by a

firticular Club lr/ember such that the ability of a Club Member to reserve use at a high demand OlC n91|t at a patticular time may

be impacted. However, newClub Members'reservation requests willalso be subjectlo the Home Resort PriorityPeriodforeach DVC

Resort, and in noeventshafl the addition of a DVC Resort resultin a greaterthan "one-toone use rightto use nightrequiremeni nlio,"

as thaiterm is defined in Section 721.05(25l,F1orida Statutes. ln addition; the indusion of new resorts as DVC Resorts will afford

.ieting Club Members wih more DVC Resort Vacation Homes and location reservation opportunities and options.

d. BWC does notanticipate thatttre ru[es and regulationsgoverning reservations among tre DVC Resorb willbe

affec,ted by adding additional resorb as DVC Resorts. However, BWC has reserved ffre right to amend fire DiSClOSure DoAtnent and

DVC Vacation point schedules to take into account the location and anticipated relative use demand of the added DVC Resort as may

be necessary and as it deems necessary or desirable in order to enforce the provisions of this Agreement and the Disclosure

Document as permitted under Applicable Law.

6.3 The parties agree that any deletion of a DVC Resort shail be govemed by the following:

a. ln the event of a deletion of any DVC Resort that results in Vacation Homes or related facilities of such DVC

Resort being unavailable for use by Club Members, BVTC shall notify DVD, DVCMC, the Association and all aftded Club Members of

suci unava-ilability of use within tirirty (fO) days affer the related event of casualty, eminent domain action or automatic or other

deletion.

b. tsVTC may, in its sole disaetion, delete all or a portion of an existing DVC Resort due to casualty where any of

the affec'ted Vacation Homes or related facilities are not reconstrucled or replaced.

(1) By execution of tiris Agreement, DVCMC and the Association agree to obtain and maintain osuaF/'

insurance as to all Vacation Homes, related facilities and furnishings located upon the Grand Floridian Villas in an arnount equal to the

opi.*r.ot *st of such Vacation i{or.r, related facitities and furnishings as required by Chapter 721 . BWC shall not be liable for

any costs associated with obtaining or maintaining such insurance

(2) DVD, DVCfulC, and the Association further agree that any insunance proceeds resulting from a casualty

atthe Grand Floridian Villasshall be applied to the ieconstructbn or replacement of the Vacation Homes or related facilitjes; or, in lieu

freieot, dlsbursed to affected Club Members atthe Grand Floridian Villas as their shaie of the non-reconstructed or replaced Unit, in

a.*rO.n r uitr the Grand Floddian Villas Documents, resulting in treir withdrawal fiom.participation in he DVC Reservation

6-r*n.nt * that Club lr&mbers will not be requesting reservations foravailjgle Vacation Hones on a greaterffian "one-tGone use

righl'to use night requirement ratio," as that term is define-d in Segtiol 721.05(25), Florida Statutes. The decision whether or not to

re-construct or replace shali be made as promptly as possible under the circumstances.

(3) Any replacement of Vacation Homes or related facilities of the Grand Floridian Villas due to casualty

shall be made so as to provide Oub Members with an opportunity to enjoy a_substantially similar vacation experience as was available

with ttre deleted Vacation Hornes or related facilities, as determined by BWC in its sole, absolute and unfettered dissetion. In

Jetermining whetrer the replacement Vacation Homes and related facilities will provide a substantially similar vacation expedence,

gWC.t rti*nsider all relevant factors, including some or all of the following: s'ae, capacity, fumishings, maintenance costs, bcation

Glogop6i., tupographic and scenic), demand and availabilig for Club Member use, and recreationalcapabilites. BWC reserves the

)iint, in'is iote Oiscretion, to reject replacement Vacation Homes and related facilities-that do not meet its association criteda,

initudtng the high standaris of quality and customer service established by BWC for alt 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 and where any of the afiected Vacation Homes or related facilities are not replaced.

(1) ln the event of a taking of all or a portion of the Vacation Homes and related facilities of a DVC Resort

by eminent domain, ovo, tivcuc, and the Associaiion agree that any proceeds resulting from such taking shall be apptied to the

replacement or acquisition of additional sirnilar Vacation Homes and related facilities; or in lieu thereof, disbursed to affected Club
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trdembers at the Grand Floridian Villas as their share of the non+eplaced Unit, in accodance wift the Grand Floridian Villas

Documents, resulting in their withdrawal from participation in the DVC Reservation Component so that Club Members will not be

requesting reservations for available Vacation Homes on a greater than "one-to-one use right to use night requirernent ratio," as that

term is defined in Section 721.05(251, Florida Statutes.

(2) Any replacement of Vacation Homes or related facilities due to a taking by eminent domain shall be

made upon the.same basis as replacements made due to casualty as set forth above.

d. BWCmay,initssole,absoluteandunfettereddiscretion,deleteanexistingDVCResodpursuanttothespecific

termination rightS mntained in each individual DVO Resort Agreement. A DVC Resort also will be automatically deleted upon the

expiration or earlier terminatlon of the term of its Vacation Ownership Plan.

e. During any reconstruction, repair or replacernent period, or as a result of a decision not to reconstruct or replae
(if permitted under the documents establishing the DVC Resort under Applicable Law), Club Members may temporarily request

reservations for available Vacation Homes on a greater than "one{o-one use right to use night requirement ratio," as that term is

defined in Section 721.05(25), Florida Statutes. lf available, DVCMC and the Association may acquire business intenuption insurance

for securing replacement Vacation Homes or related facilities or expend Association funds to secure replacernent Vacation Homes or

related facilities during any reconstruction, replacement or acquisition period.

f. In the event that a DVC Resort is deleted, all Club Members at the deleted DVC Resort will no longer be able to

participate in the DVC Reservation Component so as to maintain no greater than a "oneto-one use right to use night requirement

ratio,'as thatterm is defined in Section 721.05(25), Florida Statutes. ACtub Memberata deleted DVC Reortwillnotbeableto make

reservations at other DVC Resorts unless the Club hdember owns an Ownership lnterest at a non{eleted DVC Resort; however, the

Club.Member will continue to have reservation rights in the resort where the Club Member owns his or her Ownership lnterest in

accordance with the terms of the resort's Vacation Ownership Plan.

6.4 Without first receiving the express written consent of DVD, BWC shall not ofer any extemal exchange programs to Club

Memben other than as contemplated under this Agreement.

Vll. BWC Fees

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 entifled to receive an amountequal to the rental pmceeds, if any, in excessof the

amount paid to the Association under the Grand Floridian Vitlas Documents resulting from he rental of unreserved Vacation Homes (in

accordance with the reseruation priorities set forth in the Grand Floridian Villas Documents) equalto the costs incuned by BWC to
provide the services contemplated under this Agreement plus 5% of the amount of the costs to provide the services contemBlated

under this Agreement. BWC shall provide DVCMC with an annual accounting of the msts thal it incurs in the performance of the

services contemplated under this Agreement. DVCMC shall receive, hold and remit these proceeds due to BWC in accordance with

the terms of the Grand Floridian Villas Documents. The proceeds contemplated to be remitted to BWC pursuant to this Sec{ion shall

be payable in anears and shall be due on January 1st of the next year and past due on January 31st of hat year. BVTC's right to

receive these pmceeds shallcease upon fte termination of ttis Agreement.

7.2 Inlieuofindividualmembershipfees,lheAssociation,asthe'corporatemembef onbehalfofallClubMembersatthe

Grand Floridian Villas, shall remit to BVTC each calendar year, an amount equal to $1 .00 for each Club tvlember at the Grand Floridian

Villas. This "corporate membership fee' shall be payable in arrears and shall be due on January 1st of the next year and past due on

January 31sl of that year, The fee shall be based upon the number of Club Members owning Ownership lnterests at the Grand

Floridian Villas as of December 31st of the year for which the fee is due. Upon the termination of this Agreement BWC shall be

entitled to receive a prorated "corporate mdmbership fee" through the termination date and based upon the number of Club lvlembers

owning Ownership Interests at the Grand Floridian Villas as of the effective date of termination.

7.3 A Club lvlembeCs failure 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 BVTC hereunder.

. 7.4 By execution of this Agreement, DVCMC and the Association authorize BWC to prohibit Club Memben lvho are

delinquent in the payment of their Annual Dues (with respect to any Ownership lnterests owned by such Club Members) or any other

sums due DVCMC or the Association from accessing the DVC Reservation Component or checking in to a Vacation Home at a DVC

Resort reserved through the DVC Reservation Component as permitted under and in accordance with Applicable Law and untilsuch

time as the delinquency is paid in full.
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Vlll. Termination, Suspension and Remedies

8.1 Termination of this Agreement can occur as follows:

a. This Agreement will automatically terminate upon:

(1) the declaration of bankruptcy or insolvency o1-TV ot DVD, DVCMC orthe Association according to

Applicable Law or if any general assignrnent shall be made of DVD's, DVCMC's or the Association's property for the beneft of

c#oitoo; provided, however, that BWC shall have the right, in its sole discretion, to continue the Agreement as to lhe parties that

have not been declared bankrupt or insolvent or made the subject of a genenal assignment for the benefit of creditons; or

(2) the deletion of the Grand Floridian Villas entirety in accsrdance with Section 6.3 above.

b. The parties may terminate participation in this Agreement:

{l) by the mufual wriften agreement of the parties, effective upon the date agreed to by the parties; or

(2) in the event of a material breach of any of the terms, conditions, @venants, representations or

wananties contained in ttris hgreement upon written notice to the breaching party stating the grounds for such iermination, unless the

breaching party cures the assirted breach to the reasonable satisfaction of the party giving such notice within thirty (30) days of the

date of notice.

c. BWC may immediately terminate its participation in this Agreement, by giving wriften_notice to DVD, DVCMC and

ttre Association, upon BWC's determination, in its sole, absolute and unfettereddiscretion, thatDVD, DVCMCorfreAssociation have

failed to manage, operate and.maintain the Grand Floridian Villas in a manner consistent with the high shndards of quality and

custorner servi& esiablished by BWC for all DVC Resorts from time to time, including the employment ortermination by DVD and/or

Association of tre Grand Floridian Vilas s managernent company witirout BVTCs consent

g.2 UnlesssoonerterminatedasprovidedintfrisAgreement,thetermofthisAgreementshallexpireonJanuary3l,2064,or

upon the earlier termination of ttre Vacation Ownership Plan for the Grand Floridian Villas. In the event that the Vacation Ownership

pian is extended beyond Janu ary 31,2064,pursuant to the terms of the Grand Floridian Villas Documents and at BWC'seleclion,lhe

term of this Agreement shall automatically be extended for the additional term unless soonerterminated as provided in ftis Agreernent

8.3 Upon tennination of this Agreement, the foltowing events shalloccur:

a. DVD shall immediately discontinue the offering of Ownership Interests with appurtenant rights in the DVC

Reservation Component in accordance wittr the terms of this Agreement to prospective purchasers; and

b. DVD, DVCMC and the Association shall immediatelycease using and thereafterabstain from using allpersonal

property belonging to BVTC and related to the operation and functioning of tre DVC Reservation Oomponent including allcomputer

iiaruro.n or rot*ire or intelleclual property. DVD; DVCMC and the Association shall retum to BWC all penonal property belonging

to gWCwitnin fifteen (1b) days aftertermination of this Agreement, subjeclto anyhansition periods required underChapterT2l. No

property rigt t in or pdvilege to use BWC materials is created by this Agreeme$ *hi.h will extend beyond the expination or termination

&1ris Ag6.ment. The terms of 0ris Section shall survive ttre termination of ttis Agreement.

g.4 Upon termination of this Agreement, BWC shall honor all reservations and reservation privileges of Club Members fom

otherDVC Resorts reserving Vacation Homes atthe Grand Floridian Villas that are cufirmed or accrued priortoterminalion and shall

tronor att reservations.and reservation privileges of Club lilembers at the Grand Floridian Villas reserving Vacation Homes at other

OVC n*ort, that arc confirmed or accrued prior to termination of this Agreement. DVCMC and the Association shall honor all

confinne-d reservations and reservation privileges of Club lr,lembers from other DVC Resorb reseMng Vacation Homes at he Grand

Ftoridian Villas that are confirmed or accrued prior to termination. The terms of this Section shall survive the terminalion of ttis

Agreement.

g.S Notwttfrstanding any provisions contain'ed in this Agreementto the mnbary; BVTC reserves the tightto eledto zuspend

tre par$cipatioir of tre Grand fbridian Villas as a DVC Resort under this Agreement ra&erthan electing to terminate this Agrcernent'

the termi and conditions goveming such suspension shall be determined by BWC in its sole, absolute and unfettered discret'ton.

Ufon the termination of suitr suspension period, the Grand Floridian Villas shallbe entitled to resume participation as a DVC Resod

under this Agreement subject to any terms and condition6 established by BVTC.

8.6 In the event that DVD, DVCMC or the ASsocration fails to perform its services under this Agreement anO iticn tiiure

results in a Club lr4ember with a c,onfirmed reservation at the Grand Floridian Villas being wrongfully denied access to a Vacation

Home, then DVD, DVCMC or the Association shall immediately correct such denial of access at its own expense.

Ret:07f27112
7

185



2A130171571 Page 109 of 115

8.7 Each party acknowledges that damages cannot adequately compensate the other parties for a breach of any of the

provisions of this Agreement, and, therefore, the parties agree that each party shall be entitled to a remedy of specific performance or

injunc'tive relief, as appropriate, in the event of a breach or threatened breach of any such provisions by any other party, in addition to

any other appropriate legal or equitable remedies,

8.8 Each party agrees to indemniff and hold harmless the other parties from and against allclaims, demands, obligations,

deliciencies, judgments, damages, suits, losses, penalties, expenses, costs (including attomeys' and other professionals'fees) and

liabilities of any kind, type or nature whatsoever directly or indirectly resulting from, arising out of or in connectioir with this Agreenrent

or the operation of its business as a result of any acts or omissions by it or any of its directors, officers, partners, employees,

representatives, agents, brokers, salespenons or associates.

lX. Assignment

9.1 BVTC reserves the right, and DVD, DVCMC and lhe Association acknowledge BVTC's right to assign BWC's rights and

duties under this Agreement to a wholly owned subsidiary of BWC, the parent corporation of BWC, or a corporation under common

ownership or control with BWC. Upon such assignment and assumption, BWC shall be released from all obligations hereunder.

Thirty (30) days advance notice of the assignnent shall be delivered to the other parties.

9.2 DVD resen€s the right, and DVCMC, BWC and the Association ac*nowledge DVDs right, to assign DVD's righb and

duties under this Agreement to a wholly owned subsidiary of DVD, the parent corporation of DVD or a corporation under common

ownership or controlwith DVD. Upon such assignment and assumption DVD shall be released from allobligations hereunder. Thirty
(30) days advane notice of the assignment shall be delivered to the other parties.

9.3 DVCMC reserves the right, and DVD, BWC and the Association acknowledge DVCMC's righl to assign DVCMCs rights

and duties under this Agreement to a wholly owned subsidiary of DVD, the parent corporation of DVCMC or a corporation under

common ownership or oontrol with DVCMC. Upon such assignment and assumption DVCMC shall be released from allobligations

hereunder. Thirty (30) days advance notice of the assignment shall be delivered to the other parties.

,- 9.4 The parties hereby agree that the Association shall not have the right to assign its rights and duties underftis Agreement

to any third party other than DVCMC.

X. General

10.1 Exceptasmaybeotherwiseprovidedherein,anynotice,demand,request,consent,approvalorcommunicationunder

this Agreement shall be in writing and shall be deemed duly given or made: (i) when deposited, postage prepaid, in the United States

mail, certified or registered mail with a retum receipt requested, addressed to the party at the address shown above; (ii) when

delivered personally to the party at the address specified above; (iii) when deposited with a reliable ovemight courier service, fee

prepaid, with receipt of confirmatiqn requested, addressed to the.party as specified above; or (iv) when delivered by facsimile

transmission wifrr confirmed receipt of transmission. A party may designate a dilferent address for receiving notices hereund.er by

notice to the other parties.

. 10.2 The headings in this Agreement are intended solely for convenience of reference and shall be given no effect in the

construdion or interpretation of flris Agreement. All references in this Agreement to particular recitals and sections are references to

recitals and sections of this Agreement. The recitals set forth at the beginning of this Agreement are true and correct and are

incorporated herein by this reference.

10.3 ln the event that any clause or provision of this Agreement is held to be invalid by any murt of competent jurisdiction,

the invalidity of such clause or provision shall not affect any other provision of this Agreement. Failure of any party to insist on strict

compliance with the provisions of this Agreernent shall not constitute waiver of that party's right to demand later compliance with the

same orother provisions of this Agreement

10.4 This Agreement constitutes $e entire understanding and agreement among the parties conceming the subject matterof

this Agreernent. This Agreement may be modified only by a writing executed by the parties wifrr the same formality with which this

Agreement has been executed. All understandings among the parties are merged into this Agreement, and here aie no

representations, warranties, covenants, obligations, understandings or agreements, oral or otherwise, in relation thereto among tire

parties other than those incorporated herein.

10.5 This Agreement shall be governed by, and shall be construed in actordance with, the laws of the State of Florida. The

parties hereby waive any right they may have under any Applicable Law to a trial by jury with respect to any suit or legal action which

may be commenced by or against the other conceming the interpretation, conshuction, validity, enforcement or performance of this

Agreement or any other agreement or instrument executed in connection with this Agreement. In the event any such suit or legal

action is commenced by any party, the other parties hereby agree, consent and submit to the personaljurisdiction of the Circuit Court
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of fhe Ninth Judicial Circuit of Florida in and for Orange Coun$, 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 allpersonal rights under applicable law or in equity to objectto the juddiction and venue in said courtand munty.

Such iurisdiction and venue shall be exclusive of any other jurisdic,tion and venue.

10.6 This Agrcement and all of its provisions shall be binding upon and inure to the benefit of the parties and heir

successgrs and assigns. In no event shall the tenns and conditions of this Agreement be deenred in any way to inure to the benefrt of

any person or party not expressly made a party hereto except for permitted successors or assigns to parties hereto.

10.7 In the event ffrat BWC shall be delayed, hindered in or prevented from the performance of any act required hercunder

by reason of stikes, lock+uts, labor troubles, inability to procure materials, failure of power, rcstrictive governmental laws or

regulations, nbts, insunection, war, act of God, or any other reason beyond BWC's contol, hen performance of such act shall be

eicused for the period of the delay, and the period for the performance of any such act shall be extended for a pedod equivalentto the

period of such delay.

10.8 The recitals set forth at the beginning of this Agreement are true and conect and are incorporated herein by this

reference.

lN WTNESS WHEREOF, the parties have caused this Agreement to be executed as of the Effective Date.

THE VILLAS AT DISNEYS GRAND FLORIDIAN RESORT

CONDOMINIUM ASSOCIATION, lNC., a Florida not-for-profit

corporation

BUENA VISTA TRADING COMPANY, a Flodda corporation

*S SA- .
Name: Shannon Sakaske

As tts: Vice President

Chang

DISNEYVACATION

icr Clrrr^r
Name: TeniA. SchulE

As its: Vice President and Treasurer
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DISNEY VACATION CLUB MEMBERSHIP AGREEMENT

THIS DtsNEYvAcATIoN cLUB MEMBERSHIPAGREEMENTfoTTHEVILLASATDISNEYSGRAND FLORIDIAN

RESORT is entered into etrectve this 1d day of February 2013 (the'Effe{iye Date.) by and among DISNEY vAcATl0N

DEVELOPMENT, lNC., a Florida corporation ("DVD'), wngle aooress.is 1390 Celebntion_Boulevard, celebration, Florida

34747:DlsNEy vacailoN Ciue 
'uaruncirueruT 

coRP., a Florida corporation ("DvcMc), whose address is '1390

cefebration Bourevard, ceiebiation, Fronda 34741; and THE vtLLAs AT DIsNE\^s GRAND FL0RIDIAN RESoRT

coNDoMlNluM ASSOCIATIoN, lNc., a Florida not-for-profit corporation (the 'Association)' whose address is 1390

Celebration Boulevard, C,etebration, Florida 34747

W!I!E99EI!:

WHEREAS, DVD has established a vacation ownerslp plan pursuant to chapter 721, Florida statutes (the Yacation

ownership rtan.l for T|e virrar ut Disney's Grand Floridian Reso( a leasehold condominium (the "condominium"); and

*HEREAS, pursuant to the Dedaration of condominium for the condominium (trre'Declaration), ttre Associaton has

tt. ,.rponr6i-litl,, riii'latlt^ tnJauttrority to opemte $e Vacation Owneahip Plan for the Condominium; and

WHEREA5, DVD has provided for a 
.central reserva{ion system" and related services (the "club'} which includes th.e

op.rtionoiJ*J;ffiG; for the condominium (ffre "Hbrne Rgsor! Rlgrvation component) ttrrough wttict owners in

the condominium reserveihe use of tre accommodations of lhe condominium pursuant to lhe pdorities, restuictions and

ffi;il;r-ffi;;v".rtion o*ership Plan established by DVCMC from time to time; and

wHEREAS, theAssociation i6 desirousof entering intothis.Agreementfor the purposeof assigriing its responsibilities

and obligations ror oper,atiig th; v;il drenhip plan'io DVCMC is described herein and for sre purpose of assurin$ thiit

the quality of ttr" op.r.tion 
"oifrre 

Vacation Ownership Plan is maintained as described herein; and

WHEREAS, DVCMC is desirous of accepting such assignment and fumishing the necessary servi.6 for the

Association; and

WHEREAS, the parties desire to enter into this Agreement for the purpose of defining and implementing the operation

of the Vacalion ownership Plan and the Home Resort Reservation component'

NoW, THEREFORE, in consjderation of the covenants, conditions and obligations contained herbin and othergood and

valuable consideration ,u*iu.o by the parties, it is agreed by and among the parties as follows:

I. DEFINITIONS

The terms used in'this Agreement shall be defined in accordance with the Declaration unless otherwise detined herein

or the context ourerwise requlr.t]i. uloiti.n, the following definitions of terms used in tfris Agreernent shall also apply:

1.1 Aqreement shall mean this Disney Vacation Club lriembership Agreement.

1.2 Annual Dues means that portion of.the condominium Estimated Budgets thal has been assessed against an

individual owne/s ownej,ifii".rt t bether with the owner's proportionate share of the ad valorem taxes for the ovunership

lnterest.

1.3 Banking shall mean tre act of a clubJriember in defening ffre use of all or a portion of tre club Membe/s Home

Resort Vacafiffiiiis from the cunent Use Year into the next succeeding Use Year'

1.4 Bonowinq shall mean the act of a club Member in using all or a portion.of the.club lfumber's Home Resort

Vacation points from the next succeeding use year for the purpose of making a reservation in the immediately preceding use

Year.

1 .5 Breakaqe shall mean those Use Days which have not been reserved by Club il4embers pnor to the commencement

of the Breakage period, the use of which may onty be reserved by club Members pursuant to the priorities set forth in Panagraph

4.3 below-

1.6 Breakaqe period shall mean the period, as sel forth in the Home Resort Rules and Regulations from time to time'

preceding a given Use DaY.
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1.7 BWC shall mean Buena Vista Trading Company, a Flodda corporation, its successors and assigns. BWC is an

exchange company registered under Chapter 721 '

1.g Club frlember or owner shall mean the owner of record of an Ownership Interest.

1.g .Condorliniurlr Estimated Budqets shall mean ttre operating and capital reserves budgets that establish the

estimated annual common expenses and reserves of the condominium.

1.10 DisclosureDocumentshallmeanthedisclosurestatementpromulgatedoramendedbyBWCinaccordancewith

Section i21.1g;@@;nd containing the rules,and regulations that BWC in ib sole, absolute and unfettered

discretion, determines arelG*ssary or desirrable from time to time in order to enforce tre provisions of this Agreement. The

terms and conditions of the Disdosure Document are incorporated herein by this reference'

1.11 Extemal Exchanqe company shall mean any company that owns, operates or owns and operates an External

Exchange Program.

1.12 External Exchahge Documents shall mean all information provided to Club lMembers, ftom lime to time, regarding

theoperationo@gram,includingthedisclosuresrequiredbySec1ion721.18,FloddaStatutes.

1,13 Extemal Exchanqe Proqram shall mean the contractual anangement between DVCMC, the Association, or

individua|cuoffihangeCompanyorCompaniesunderwhichClubMembensmayrequestand
reserve, under certain conditions, the use of accommodations in resorts other than the Condominium or other DVC Resorts.

1 ,14 Fixed Ownership l.nterest shall mean an Ownership Interest whose Owner has the right to use a specific Vacation

Hone gpe Ouring; Fixed Ure period in each Use Year. A Vacation Home of that Vacation Home type will be automaticalty

,"r**ed'eu.ry year for use by the ownbr during that Fixed use Period.

1.15 Fixgd Use period shall mean, for a specific Fixed Ownership lnterest, the specific period of time each Use Year

that the ownerJiGFixed ownership Interest has an automatic rcservation right for a specific Vacation Horne type.

1.16 Full Kitchen shall mean a kitctren that includes, at a minimum, a dishwasher, range, sink, oven and refrigerator'

1 .17 Grand Villa Vacation Home shall mean a Vacation Home containing three (3) bedrooms, three (3) batrrooms and

a Full Kitctren.

,l .1g l-lorne Rpsort Rules and Requlations shall mean the rules and regulations which DVCMC, in its sole, absolute and

unfettered Oisffin, Oetermines are necessary or desirable from time to time in order to enforce the provisions of this

AgreemenL

1.1g Multiple Club Member shall mean a Club Member consisting of a business entity or two (2) or more natural

persons owning a single Ownership Interest.

1 .20 One-Bedqtrn Vacation Home shall mean a Vacalion Home containing one (1 ) bedroom, one (1) bathroom and a

FullKrtchen.

1.21 Studio Vacation Home shall mean a Vacation Home containing one (1) bedroom, one (1)bathroom and equipped

with a microwave, under counter refrigerator, and sink'

1 .22 Transfer shall mean the assignment by one Club Member (other than DVD) of the use of his or her Home Resort

Vacation poin$]o another Club Member (othertran DVD)during a given Use Year'

1.23 Two-Bedroom Vacation Horne shall mean a Vacation Home mntaining two (2) bedrooms, two (2)bathrooms and

aFu||Kitchen'ffiVacationHomesmaybe|ocked-offinto(i.e.,usedsepamte|yas)0ne-Bedoomand
Studio Vacation Homes as a use convenience only.

1.24 Use Day shall mean a twenty{our {24) hour period (orsuch.lesser period as may be designated by DVCMC from

time to time) ln a Vacation Home subject to reservation and use by Club [\4embers'

j.25 Use year shall mean, for each Unit, the twelve (12) month period beginning .on the first day of the month

designated by OVO in ract' purchase agreement selling an Ownership Interest to a Club Member in that Unit and in each deed
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conveying an Ownership Interestto a Club Member in that Unit.. The Use Yearshallcontinue for successive twelve (12) month

periods for so long as the Vacation Ownership Plan continues.

1.26 Vacation Home shall mean and refer to those portions of a Unit designed and intgnded for separate use and

orcupancy.

II. ASSIGNMENT

The Association, on its own behalf and on behalf of allof the Owners, hereby enters into and agrees to be bound byfte

terms and mnditions of this Agreement and assigns to DVCMC, to the exclusion of all persons, all the powens and duties of the

Association (exceptlhose that cannot be assigned as a mafterof law) relating to theoperation of the Vacation Ownership Plan

for 6re Condominium: DVCMC hereby accepts such assignment and further agrees to operate he Vacation Ownership Plan and

the Home Resort Reservation Component in accordance with the provisions of the Condominium Documents. Each Owner shall

expressly evidence acceptance of the terms and conditions of this Agreement and the Home Resort Rules and Regulations by

acceptance of a deed conveying an Ownership Interest in a Unit. DVD enters into thisAgreementforthe purpose of expressing

its consent to and acceptance of the terms and conditions of this Agreement.

III. OPERATION OF THE VACATION OWNERSHIP PLAN

3.1 OperationoftheHomeResortReservationComponent.ThepurposeofthisAgreementistodefinetheoperation

of tfre Vacation 0wnership Plan for the Condominium by DVCMC. Club Members at the Condominium accessing Vacation

Homes in accordance with the Vacation Ownership Plan and through the Home Resort Reservation Component must do so

pursuant to the terns and conditions of this Agreement and ffre Home Resort Rules and Regulations.

3.2 VacationPoints.ForadministrativeconvenienceintheoperationoftheClubandinthedeterminationoftherespec-
tive rights of Club Members to enjoy the services and benefits associated with membership in the Club, the Ownership Interestof

each Club Memberwillbe symbolized bya numberof Home ResortVacation Points ratherthan bytte specificpercentageof the

Club trlembe/s Ownership Interest in a Unit. Club Members will be permitted to use their Home Resort Vacation Poinb each Use

Year to make a reservation in the Condominium.

3.3 Home Resort Vacation Point Reservation Values. A certain number of Home Resort Vacation Points have been or

will be estabtished by DVCMC in its sole, absolute and unfettered 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

geographicaldemand hctors and the related actualuse demand of Club Members experienced infie operalion of the Club. The

number of Home Resort Vacation Points that a Club Member has with respect to an Ownership lnterest will remaih fxed and will

always be symbotic of the Club Member's Ownership Interest. The Home ResortVacation Point values established by DVCMC

that are symbolic of alt Ownership Interests will be based upon the 365 Use Day calendar year containing the minimum number

of Fddays and Saturdays distributed through high demand periods (the 'Base Year"). Ouring the Base Year the total number of

Horne Resort Vacation Poinls required to reserve all Vacation Homes during all Use Days in the Condominium must always

equal, and be symbolic ol the total number of Ownership Interests owned by Club Members in the Condominium; provided,

however, ftratforreservation purposes, DVCltlC may assign a premium to heseparate use and occtpancyof One€edroom and

Studio Vacation Homes that are part of Two-Bedroom Vacation Homes that are lockoff Vacation Homes such that the total

number of Home Resort Vacation Points nec€ssary to separately reserve and occupy both the One-Bedroom and Studio

Vacation Homes are more than the number of Home Resort Vacation Points necessary to reserve and occupy a Two-Bedroom

Vacation Honp (the "Lock-off Premium"). Any excess availability that may exist from time to time shall be subject to the

Breakage Period priorities set forth in the Home Resort Rules and Regulations.

In order to meet ttre Club lvlembers' needs and expectations as evidenced by fluctuations in Use Day demand at frre

Condominium experienced by DVCMC during a given calendaryear, DVCfuIC may, in ib sole, absolute and unfettered discretion,

increase or decrease fte Home Resort Vacation Point requirements for reservation of a given Use Day within a given Vacation

Home (including an increase or decrease in the Lockoff Premium) dudng the given calendar year by any amount not to exceed

twenty percent (20%) of the Home Resort Vacation Points required to reserve that Use Day duilng the previous calendar year;

provided, however, fl'rat the total numberof Home Resort Vacation Points existing within a given Unit (i.e., the amountof Home

Resort Vacation Points representing 100% of the Ownership Interests in a given Unit) at any time may not be increased or

decreased because of any such reallocation. The twenty percent (20%) reallocation limitation shall not apply to increases or

decreases in Home Resort Vacation Point reservation requirements relating to changes in the Lock-off Premium or speciai

periods of high demand based upon Club Member use pattems and changes in Club Member use demand {including, without
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limitation, use demand during special or holiday seasons), as determined by DVCMC in its sole, absolute and unfeftered

discretion' 
rt Vacation point reservatio se Day pursuantto

Any increase ordecrease in the Home ResortVacation Pointreservation requirementfora given U

DVcMC:s d;htto make this Home ResortVacation Pointadjustnent(otherthan changes in the LockoffPremium) must be offset

[y, **.ilrnding decrease or increase for another use Day or Days. Excepf as otherwise provided above, adjustmenb in

.ior. ott i.rty plrcent (20%) in any calendar yearwill require approval of not less than sixty percent (60%) of all ften+xisting

Club trilembers at tre Condominium. the rightio realtocate Home Resort Vacation Points is reserved by DVCMC solely for

.dj*t.g me Home n6ont nr*notion co-mpone4t to accommodate club Merpber demand. However,.with respect to the

condominium,eachclubtvlemberwillalwaysbeeligibletoreserveattrecondodrinium,subjec-ttoavailability: 
atleastone(1)

ur. ory in a btudio Vacation Horne for every 22 ione Resort Vacation Points; at least one (1) use Day in a one-Bedroom

v;;d; iome for every +s iome Resort vaiation Points; at least one (1) Use Day in a Two-Bedroom Vacation Home for every

61 Home Resort vacation pOints; or at least pne (1) Use Day in a Grand villa Vacation Home for every 147 Home Resort

Vacation points. A maximurn reallocation of Vacation Point reservation requirements could result in a "leveling" of allseasons,

,uit, tt.t piohe Resort Vacatiorr point reseruation requirementr *9yl.d hiy. 
ry 

variation based upon seasonality or different

tir*, or 1,. i.ar. Simitarly, a maximum reallocatio-n of Home Resort Vacation Point reservation requirements could result in a

ieueting" otdifferences in Vacation point reservation requiremenb based upon particular use Days in the week-

participation in certain Extemal Exchange Programs may be based on a week for week exch6nge, and require the

reservation and deposit of a seveir (7) consecuiive Use Day period in a One-Bedroom or Two-Bedroom vacation Horne'

neretre, in ttre event of maximum realtocation as described in the preceding paragraph, a Club Member would be required

t.ur.nt Banking and Bo'owing) to have annual Home Resort Vacation Points of at least 315 Horne Resort Vacation Points (7

ijie Oays X aS lur. nerort Vi'ration poinb per Use Day) to reserve and deposit a One-Bedroom Vacation Home forexchange

tnrrg-h ih. Extemal Exchange program, and at least 427 Hone Resort vacation Points (7 Use Days X 61 Home Resort

Vacatjon pqints per Us" oui) to ieierve and deposit a Two.Bedroom Vacation Home for exc,hange trrough the Extemal

ri*,inge progr,am. ctub tvtembers should referto ihe ExtemalExclrange Dourmentsfordetailsconceming the requirementsfor

makingin exchange through a particular External Exchange Program.

3.4 Home Resort Rules and Requlations. The Home Resort Rules and Regulations pmmulgated by DVCMC tom time

to tirne shall contain oera$l intonnatioi regaroing the operation of the Vacation ownership Plan and the Home Resort

Reservation Component, including the following:

a. The procedures by which a reservation must be made and confirmed;

b. The procedures for Banking and Borrowing;

c. The Home Resort Vacation Point Charts tisting the values for each Vacation Home for each Use Day

in the Condominium;

d. The procedures for and limitations upon canceling confirmed reservations,

e. The procedures for and limitations upon any wait list;

f. The procedures for and limitations upon Transfers; and

g. Any other rules and regulations which DVCMC in its sole, absolute and unfettered discretion determines

are necessary or disirabie from time to time in order to enfotce the provisions of this Agreement in a manner ftat' in DVCMC's

reisonaute bisiness judgment, will be for the principal purpose of imprwing.upon the quality and operation of the vacation

O.r."t ip plan ano furtiering ihe coilective enjoyment of the use of the Vacation Homes by Club ${embers taken as a whole.

Such rules and reEulations ilay include the implementation of Speclal Season Preference Lists,. or other use dernand

m.nagrm"nt vehicles. ln the event DVCMC implements a Special Season Preference List, persons eligible to appearon thb List

*ii1,J* a special ,rr"".tion priority that wilisupersede the usual first come, first served reservation procedure and Home

Resort Priority Period to varying extents'

3.5 DVCMC. The Vacation Ownership Plan and the Home Resort Reservation Component shall be operated by

DVCMC pursuantto the terms of this Agreement and pursuant to the Home Resort Rules and Regulations. DVCMC is expresly

authorized to take such actions as it deems are necessary and appropriate for the operation of the vacation ownership Plan,

including the imptementation of all Home Resort Reservation Cqmponent duties as outlined in Paragraph 4.2 below.
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DVCMC shall also be responsible for all management, maintenance and operation of the Vacation Homes and facilities

of the Condominium pursuant to the terms and conditions set forth in the Property Management Agreement. DVCMC further

reseryes the right to provide site management services for one or more other DVC Resorts. DVCMC shall initially be

compensated for services performed under the Property Management Agreement and this Agreement by receiving (an annual

fee equal to) twelve percent (12%) ofthe total operating and capital reserves budgets foreach yearoflhe Propertyi/ana$ement

Agreement, exclusive of the management fee and transpodation fees.

As additional consideration, fie Association hereby assigns to DVCMC any and all dghts of the Association to rent

unreserved Vacation Homes (in accordance with the reservation priorities of lhe Breakage Petiod) and to receive the proceeds

thereftom in excess of be following: (i) the rental proceeds equaling an amount up to two and one-half percent(2 1120/"1 of the

Condominium Estimated Budgets shall be remitted by DVCMC to the Association; and (ii) a portion of the rental proceeds, ffany,

in an amount equal to BWC's costs for providing those services as set forfi in the DVC Reso( Agreement for fte Condominium

plus five percent (5%) of such ctsts. The portion of rental proceeds, if any, set forth in (ii) of the preceding sentence shall be

remitted by DVCMC to BWC in consideration for BVTC's performance of such seMces underthe DVC ResortAgreementforthe

Condominium. In performing its obligations for the Association and BWC pursuant to (i) and (ii) above, DVCtvlC shall segregate

such funds owed to the Association and BWC and hold them, respectively, on behalf of the Association and BWC and notfor ib
own account. Such funds shall be deemed tb be the property, respectively, of the Association and.BWC and not of DVCMC

upon receipt ofsuch funds by DVCMC.

3.6 DJD Horne Resort Vacation Points. DVD shall not sell Ownership lnterests that equal more than ninety+ight

percent (98%)of ttre totalamountof undivided percentage interests existing atthe time within a Unit(although DVD reservesthe

right to convey its Ownership lnteresE to a successor developer), All Home Resort Vacation Points assigned to DVD in

connection with these Ownenship Interests will be governed by the same rules and regulations pertaining to all Club Members.

3.7 Reciprocal Use by DVD and Club Members. At any given time, DVD may own completed Vacation Homes which

have not yet been committed to tire Vacation Ownership.Plan for various reasons. ln order to provide Club Memben with the

greatest possible flexibility in making reservation requests, Club Members may be assigned to occupy-both Vacation Homes

which are associated with the Vacation Ownership Plan and completed acmmmodations which have not yet been committed to

the Vacation Ownership Plan; however, the total number of accommodations whiich have not yet been commifted to the Vacation

Ownership Plan and made available for Club Member reservation for any given Use Day will never exceed th€ total number of

Vacation Homes existing within the Vacation Ownership Plan on that Use Day. Conversely, DVD may assign its renten orother

usen of the completed acqommodations which have not yet been committed to the Vacation Ownenhip Plan to occupy both

those Vacation Homes which are committed to the Vacation Ownership Plan and those accommodations lvhich are not however,

the number of total Vacation Homes made available for DVD renter/user reservation for any given Use Day will never exceed he

total number of completed accommodations whic{r have not yel been coinmitted to he Vacation Ownership Plan on that Use

Day. In addition, completed acmmmodations whic'h have hot yet been commifted to the Vacation Ownership Plan may

separately be made available through rentalor an incidental benefit plan offered by DVD.

IV. USE OF HOME RESORIVACATION POINTS

4.1 Options in Use of Home Resort Vacation Points. Home Resort Vacation Points may be used by Club Members in

any of the following ways during the Use Year: (i) Home Resort Vacation Points may be used lo reserve Vacation Home use

rights in accordance with the reservation rules set forth in Paragraph 4.2 below and in the Home Resort Rules and Regulations;

(ii) Home Resort Vacation Points may be Banked as set forth in Paragraph 4.4 below and in the Home Resort Rules and

Regulations; (iii) Home Resort Vacation Points may.be Bonowed as set forth in Paragnaph 4.5 below and in the Home Resort

Rules and Reguiations; (iv) Home Resort Vacation Points may be used to reserve accommodations forexchange hrough an

Extemal Exchange Program as set forth in Paragraph 4.7 below and in lhe Home Resort Rules and Regulations; (v) Home

Resort Vacation Points may be Transfened as set forth in Paragraph 4.8 below and in the Home Resort Rules and Regulations;

or (vi) a Club Member may voluntarily participate in fre DVC Reservation Component by converling afl or a portion of a Club

lvlember's Home Resort Vacation Points into DVC Vacation Points (as descdbed in the BWC Disclosure Document) to make a

reservation for available acrommodations in other DVC Resorts in accordance with the DVC Resort Agreement.

4.2 Reservations. Club trtrembers shall reserve Vacation Homes pursuant to the following guidelines:

a. The Use Year. lf all of a Club Membe/s Home Resort Vacation Points for a given Use Year are not used in

some manner set forth in Paragraph 4.1 above during that Use Year, any unused balance at the end of the Use Year will

automatically expire as set forth in Paragraph 4.9 below. 0n the first day of each new Use Year, the Club Member will again
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have a fullcomptementof Home'ResortVacation Points for use during that Use Year, unless the Home ResortVacation Points

were borrowed in the previous Use Year.

b. Reservation Requests. Subject to any special reservation priorities (for example, Club il4embers on any

Special Season preere-nfi t-ist or Ctunilembers who own Fixed Ownership Interests), reservation requesb for Vacation Homes

byClub fr4embers atthe Condgminium willbe_taken on a firstcome, firstserved basis. Home ResortVacation Points availatrlefor

use in a given Use year (taking into acmunt Banking and Bonowing activity) may onlybe. used to reserve an available Vacation

Home foi use within trai Use year. To reserve a given Use Day on a spa@-available basis, a Club ftlember must follow the

rcservation pocedures set for$r in the Home Ressrt Rules and Regulations. Club Members are encouraged to submit requesb

as hr in advance as possibte to obtain the best choice of VacationHomes. DVCMC's ability to confirm a reservation request is

i dependent upon the availability of the requested Vacation Home; therefore, DVCMC cannot guarantee that a particular

reservation request can be fulfilted.

tn addition to Club Members at the Condominium, Ctub Members from other DVC Resorts will also have the

opportunity to make reservations for a Vacaiion Home on a finst come, first served basis through the DVC Reservation

iornpon.nt upon the expiration of any applicable_Home Resort Priority Period. In the case of the Condominium, the Home

Resort priority period is cunenfly fuur (41 months. This Home Resort Priority Period will be subject to any prefercnce list nghb

set fortfr in the Home Resort Rules and Regulations. A Club lvlember from firis Condominium seeking a reservation at another

OVC nesort through voluntary participation in the DVC Reservation Component will be subject to the Home Resort Priority

Period established for that other DVC Resort'

DVCMC reserves the right in its sole, absolute and unfettered discretion to extend or deciease the Home

nesort eriority period;provided, however,ln no event shallthe Home Resort Priority Period be fora period of ldss than one (1)

rnonth prior to the period during which the other Club Members have the right to reserve that vacation Home during that Use

Day. tn addition, fjVCUC ,.r.-*s the right (but has no obligdtion) to (i) further modiff, in its sole, absolute and unfettered

discretion, the Home Resort priority period for the Condominium during the initial year of opening olthe Condominium to give

greatqr prigrity for reservations for, and hccess to, the Vacation Homes in he Condominium to Club tvbmbers owning Ovunenhip

lnterests in ffre condominium and (ii) establish a continental or otherpreference periods in the event resorts located outside of

the jurisdictional limits of the United States are associated as DVC Resorts'

c. Fixed Use periods. DVD has reserved the right to sellOwnenhip lnterests in the Condominium as Fixed

Ownership lnterests withFixed UGFerlods. Glub Members with Fixed ownership lnteresb have the right to use a specific type

of Vacation Horne (for example a Two-Bedroom Lake View Vacation Home) during a specific Fixed Use Period (for example, a

week that includes Chrisimas day). Reservations for Fixed ownership lnterests are confirmed automatically on a pdority basis.

This reservation priority preempts ottrer Club. Members from reserving Fixed Use Periods, despile the first'come' first'

served nature of ihe ttonie nesbr Reservation Component, because the pdority reservation of an owner with a Fixed

O*ili;l;i;t*t wilt ne confirmed prior to the right of other Glub Members to make a reservation for such Fixed Use

periods. inis may adversely affec.t the ability of Club lr/embers without Fixed Ownership lnterests to make reservations dudng

high demand seasons. However, DVD will not sell Fixed Ownership lnterests thatinclude more than thirty-five percent (35%) of

;ri; rp*ifi; Use Day for any specific Vacation Home Type in the Plan. This means, fol9llt9!:' that Christmas day will be

,uiitrot. for reservatjon on . tiotror., firs1-served basis in at least sixty-five percent (65%) of the Two-Bedroom Lake View

Vacation Homes.

_ d. Confirmations and Cancellations. Reservations shallbe confirmed and cancellations shallbe procesed as

. setforth in the Home RGiffi anc Regutations. Cancetlations and reservation cfranges may be subjed to restictions or

charges as setforth in the Home Resort Rules and Regulations'

e. Annual Dues, Failure to pay allAnnual Dues (with respect to allOwnenship lnterests owned by a Club

Member) in full when Oue rn-ay resutt in the initiation of lock-out procedures by DVCMC pursuant to applicable law, resulting

lv6rere iermitted) in a denial of the right of delinquent Club Members t0 reserve, check in or use. the Vacation Homes and

facilities of the Condominium through the Home Resort Reservation Component or to voluntarily participate in the DVC

Reservation Component by requesting a reservation for accommodations at other DVC Resorts until such time as the

delinquency is paid in full. [Jnsatisfied delinquencies are also subject to procedures under applicable law to foreclose a lien

against a Club Membe/s Ownership lnteresl
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f. Minimumstav.DVCMCmayrequirefromtimetotimethataminimumnumberofconsecutiveUseDaysfor

a particular season qr special season be reserved as set forth in the Home Resort Rules and Regulations. The number of

consecutive Use Days required to be reserved shall in no event exceed five (5) Use Days.

g. Vacation Home lnver:rtory Manaoement. DVCMC shall have and reserves the right to forecast anticipated

reservation and use of the Vacation Homes of the Vacation Ownenhip Plan and is authorized to reasonably reserve, deposit, or

rent the Vacation Homes for the purpose of facilitating the use'or future use of the accommodations or other benefits made

available through the Vacation Ownership Plan.

4.3 Breakaqe. lf a reservation request for any Vacation Home is not received by Sre first day of the Breakage Period

wifr respect to a given Use Day, the right to reserve that Vacation Home for that Use Day will thereafter be subject to the

prioritiei set forth in the Home Resort Rules and Regulations. ln any event, DVCMC shall always have first priodty to reserve $e
use of any available Use Day within the Breakage Period for purposes of Unit and Vacation Home maintenance. DVCMC, in its

sole, absolute and unfettered discretion, may lengthen or shorten the Breakage Period for all Use Days from time to time i{

DVCMC, in jts reasonable business judgment, determines that such an adjustment will be for the principal purpose of improving

upon the quality and operation of the Vacation Ownership Plan and furthering the collective enjoymentof he use oftheVacation

Homes by Club fi/embers taken as a whole. In no event will DVCMC establish a Breakage Period greater than ninety (90) days

or less than thirty (30) daYs.

4.4 Bankinq Home Resort Vacation Points. Banking of Home Resort Vacation Points involves the decision by a Club

Member during the cunent Use Year to save all or a portion of the Club Membe/s Home Resort Vacation Points for use in the

next succeeding Use Year,

Banked Home ResortVacation Points can only be used in the nextsucceeding UseYear, and once deposited, the Club

Membei cannot retrieve the Banked Home Resort Vacation Points during tre Use Year of deposit. Failure of Club Members to

use their Banked Home Resort Vacation Points in $e next succeeding Use Year will result in he expiration of those Home

Resort Vacation Points as set forth in Paragraph 4.9 below. Banked Home Resort Vacation Points may be used by Club

fiIembers for reservations at the Condominium, or other DVC Resorts (as DVC Vacation Points) or for use of the Extemal

Exchange Program.

4.b Bonowinq Home Resort Vacation Points. Bonowing of Home Resort Vacation Points involves the decision by a

Club Member dr:dng the cunent Use Year to use all or a portion of the Club Membeds Home Resort Vacation Points from the

next succeeding Use Year to secure a reservation in the current Use Year.

Bonowed Home ResortVacation Points can only be used in he Use Year into which they have been Bonowed, and

failure of a Club fr,lember to use any Bonowed Home Resort Vacation Poinb in the curent Use Year will resuft in the expiration

of those Home Resort Vacation Points as setforth in Paragraph 4.9 below. Borrowed Home ResodVacation Poinls may not be

refumed to the original Use Yearonce they have been Bonowed. Borrowed Home ResortVacation Points may be used bythe

Club tr,lember for reservations at the Condominium or other DVG Resorts (as.DVC Vacation Points) or for use of the Extemal

Exchange Program.

4.6 Limitation on Bankinq and Borrowinq. A Club Membe/s ability to either Bank or Borrow at any given time is limited

by the level of general Banking and Borrowing that exists at that particular time and by the projected amount o{ Use Days

availab6 for reservation at the Condominium. DVCMC feserves the right, in its sole, absolute and unfeftered discretion, to

suspend, in whole or in part, or increase or decrease the amount of Banking and/or Bonowing activity at any time or fom tirne to

time if DVCMC, in its reasonable business judgment, determines that such suspension will be for he ptincipal purpose of

improving upon the qualig and oper:ation of the Vacatjon Ownership Plan and furthering tre collective enjoyment of the use of

the Vacation Homes by Club Memben taken as a whole. A Club Memberwill also not be permitted to Bank or Bonow Home

Resort points in a given Use Year if the Club Member is delinquent in the payment of Annual Dues witft resped to any

Ownenhip Interests owned by the Club Member. Additional restric'tions on Banking and Bonowing are set forth in the Home

Resort Rules and Regulations

4.7 Extemal Exchan[e Proorams. In order to increase the range of vacation options available to Club Members,

DVCMC may arrange for Club Members to access External Exchange Programs from lime to time. These Programs may inc{ude

exciange agreements between DVCMC (as a corporate participant or member) and Extemal Exchange Companies for the

purpose of affording Club fi4embers with the opportunity to avail themselves of altemative vacation opportunities hrough the

duration of the Vacation Ownership Plan. There can be no assurance, however, that DVCMC will be successful in ananging for
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ongoing access to any Extemal Exchange program. Under such circumstances, Club |rllembers may mntact a provider of

.iinrri. services direcgy to establish iniividuaiexchange priviteges. There can be no assurance, however, that an individual

Club lVlimber will be able to satisfy the terms and conditions then required by such provider to participate individually in that

provide/s exchange prggram. lf neither DVCMC northe individual Club Member is sumesstulin establishing an agreementwitt

I provider of exchinge iervices, the ability of an individual Club Member to request future extemal exchanges other than to a

OVC nesort will ceCIe. Giub tr4embers ihould refer to the Honre Resort Rules and Regulations and Extemal Exchange

Documents for procedures and restrictions invofued in requesting an exchange into any cunently existing Extemal Exchange

Program.

4.g Transfer:s, Transfers may be made by Club Members from time to time as set forth in the Home Resort Rules and

Regulations.

4.g Exoiration of _Vacation 
points. Failure of Club Members to use their Vacation Points in any given Use Year,

howeversucnffid,sha||resuftinautomaticexpirationofa[|unusedVacationPointswithout
compensation to the Club Members.

V. RENTALS

S.1 Club ijember Rentals, A Club lvlernber may make a reservation to use the Vacation Homes fortre Club Membe/s

own use, make their use aGtaur to family or friends or guests, or rent them sohty through the club Membe/s own efforb.

ovot ,pproual of a rental by a club Member is not required after a reservatiol has been made in the renteds own name, and

Cfuo Uf"'rnO." are permitted to rent their occupancy rights on tenns ary conditions thatthey may establish. No rentat assistance

i, Orirg .n.o6 Uy ine fWoC Companies. Alt renters must comply with the rules and regulations affecting occupancy, and the

"nting"ghu 
M.mber will be responsible for the acts._or omissions of the renten or any other person or persons permifted by he

Glub Member to use $e vacailon Home. The TWDC Companies do not in any way represent or promote that a particular

vacation Home can be rented, or if it is rented, that any particularrental rate can be obtained for such rental. Use of Vacation

ffi;; and recreational facilities for comrnercial purposes or any purposes other than the personal use described in the

Dedaration is expressly prohibited. "Commercial purpose" includes a pattern of rental activity or other occupancl by an ownet

th;ith, B"il,in iS reiionable discretion, could conclude constitutes a commercial enterprise or practice: No Vacafion Home

may be divided or subdivided into a smaller Vacation Home'

b.2 Area Resort Hotels. Club Members should'be aware that several resort hotels may be in operation within and

around the Condominium]i-ctud-ing hotels owned and/or operated by The TWDC Companies, and that DVD will also rent its

o*..Lnp Interests to the general[ublic. Accordingly, any club [,lemberswho attemptto rentreserved Vacation Homes fortheir

own account ,urt .orp.tJ with these resort hotels and DVD for renteis without any assistance from The TWDC Companies,

and would beat a substantialcompetitive disadvantage. Ctub Members should not purchase an Ownership lnterest based upon

any expec,tation of deriving any rental or other revenue or profit therefrom'

VI. ANNUAL DUES

6.1 Condominium Etttmated Judgets. The Association will promulgate an operatin! budget and a capital.reserves

budgeteach@dbyapp|icabtelaw.Theoperatingbudgetsha|linc|udetheCondominium.s
shari of the operating expenses of the Club athibuted to it'

6,2 AssessmentandCollectionofAnnualPues,DVCMCwillassesseachClublvlembeisshareoftheCondominium

EstimatedBudgetstoeac@iatiothatth'enumberofHomeResortVacationPointsassignedtotrat
Cf ,ru trlemUerrjownership lnterest bears to the totat number of Home Resort Vacation Points in the Condominium at that time.

nnnuat Dues will be biled and will be past due as set forth in the Condominium Dowments. Each Club [fumber who has not

puiO N, o, t erAnnual Dues in full by the past due date will be subjec-t to late charges and interest as set forth in the Dedaration.

6.3 Club Member Default. In the event a club Member has not paid his or her Annual Dues afier the past due date

described in paragraph 6fi6ve-,g lien may be placed against the Club Member's Ownership lnterest and foredosed pursuant

to appiicanre law,-resulting in the loss of the bluo Membe/s 0wnership Interest and the termination of his or her membership in

the Club as set forth in the Declaration.
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VII. MISCELLANEOUS PROVISIONS

7.1 Compliance: Personal Use: Commercial Purposes. Failure of a Club lvlember to comply with the terms and

conditions of this AgneemintJhe Home Resort Rules and Regulations or the Condominium Documents may result in the denial

of the rightof the nonomplying Club Memberto reserve, checkin orusethe Vacation Homes and facilitiesoffie Condominium

or to voiuntarily participate fi the DVC Reservation Component by requesting a reservation for accommodations at other DVC

Resorts until sud time as the Club Member is in compliance. Except for Ownership lnterests owned by DVD, rentals of Vacalion

Homes to the general public by DVD or DVCMC, use of Vacation Points in connection with extemalexchange prognams, and the

rights of frird larties underthe Master Declaration, use of Vacation Homes and facilitiesof the Condominium is limited solely to

th-e pgrsonal use of Club Members, their guests, invitees, exchangers and lessees and for recreational use by corponations or

other similar business entities owning Ownership Interests while staying as a registered guest at the Condominium. Purdtase of

an Ownership Interest or use of Vacation Homesand facilities of flre Condominium forcommercialpurposes orfor any purpose

otherthan the personal use described above is expressly prohibited'

7.2 AmendmentofthisAqrcement.DVCMC,initssole,absoluteandunfettereddiscretion,maychangethetermsand

conditions of ttris aEeement and the Home Resort Rules and Regulations. These changes may affect an 0wne/s right to use,

exchange and renithe Owne/s Ownership Interest and impose obliEations upon the use and enjoyment of the 0wnership

Interesiand $re appurtenant Club membership. Such changes may be made by DVCMC wittout the consent of any Club

Member and may adversely affect a Club Membe/s rights and benefits and increase or decrease the Club lvlembe/s costs of

ownership. Furtrer, althougn OVCt\,lC generally is required to make such changes in a manner which, in ib reasonable business

judgmeni improves upon tire quality and operation of the Vacation ownership Plan and furthers the collective enjoyment of its
'n 

nifrc Uv t''. Chb Members taken as a whole, such changes under some circumstances may not beto $re advantage of some

Club Members and could adversely affect theh ability to secure reservations rruhen and where tfrey want them. Notice of any

amendment shall be: (i) either mailed, faxed, e-mailed or sent by other electronic or wireless means, as the case may be, by

DVCMC to each Club,li4ember or to the designated representative of each ttlultiple Club Member at the Club Membe/s or

desilnated representative'slast known mailing address priorto its effec,tive date;or(ii) included as a partof a newsletterorofter

petJOic report sent by the Assgciation or DVCMC as the Management Company

2.3 Goveminq Law; Waiver ofJury Trial: Venue. This Agreement shall be govemed by, and shall be construed in

accordance wiihJhe laws 0f the State of Florida. Each party hereby waives any right they may have underany applicable lawto

a trial by jury with respect to any suit or legal action which may be commenced by or against any olher party conceming the

interpreiition, construction, validity, enforcement or performance of this Agreement or any ofter agreement or instrument

executed in connection with this Agreement. In the event any such suit or legal action is commenced by any party, the other

parties hereby ggree, consent and submit to the personaliurisdiction 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 consenb and submits to and

agrees that ienue in iny such suit or legal action is proper in said court and county, and eaci pafi hereby waives any and all

plrsonal rights under applicable law or in equig to object to the jurisdiction and venue in said court and county. Such jurisdic{ion

and venue shall be exclusive of any otheriurisdiction and venue,

1.4 Notices. Except as may be otherwise provided herein, any notice, demand, request, consent, approval or

communication unOer tnis Rgieement shall be in writing and shall be deemed duly given or made: (i)when deposited, postage

prepaid, in the United Statei mail, addressed to the party at the address shown above (or, in the case oJ a Club Member or

besignateo representative of a Multiple Club Member, at the address shown on the books and records of DVCMC); (ii) when

delivired personally to the party at the address specified above; or (iii) when deposited with a reliable overnight courier service,

t* p*p.iO, *ith reieiptof confirmation requested, addressed to the party as specified above. A partymaydesignate adifferent

address for: receiving notices herqunder by notice to the ofter parties.

7.5 Termination. This Agreement shall automatcally expire on January 31, 2064, or upon the earlierexpiration of the

Vacation Ownerstrip efan for the Condominium as set forth in the Declaration. In the event the Vacalion Ownership Plan for

Condominium is extended beyond January 31, 2064, pursuantlo the terms of Sre Declaration and atthe eledion of the parties,

the term of this Agreement shall automatically be extended lor the additional term unless sooner terminated as provided in this

Agreement.

In the eventthatthe Property ManagementAgreement is terminated or it expires in accordance with iis-own terms, this

Agreement willterminate, and DVCMC will no longer provide for the operation of the Vacation Ownership Plan. DVCMC also

reierves the right to terminate this Agreement in the event that the DVC Resort Agreement for the Condominium is terminated.
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In tre event that this Agreementterminates, the Association shall have ttre authority to establish reservation pmcedures,

which may or may not be identcal to the rcservation procedures set forth in this Agreement' by whidr use of the units and

Vacation Homes imong all of the Club tr/embers at the Condominium shall be determined; provided that any such reservafion

rules and regutations must allow for the continued automatic reservations for Fixed otnership lnterest on a priority basis in the

same manner as fire reservation procedures set forth in this Agreement and the Home Resort Rules and Regulationg. ln

addition, the parties expressri agree nat in fire event that Sris Agreement terminates, inespective of whether the termination is

voluntary or involuntary and ine-spective of the cause of such termination, the Association and all Club Members shall cease

using ,n,J thereafter a'ostain from using any and all penonal propjrty belonging to DVCMC, including any and all personal

prpr*y,.frting to the operation of the Horne Resort Reservation Component, and shall retum same to DVCMC td'ithin fifteen

(15) days from fre date of termination'

7.6 Suspension, Notwitrstanding any provisions contained in this Agreement to the contrary, DVCMC reserves the

r,igtrt to eea tolGpeno 6r. op.rrtion ottre Home Resort Reservation Component at the C,ondominium rather than electing to

terminate this Agreement. The terms and conditions governing such suspension shall be determined by DVCMC in its sole'

absolute and unfettered discretion. Upon the termination of such suspension period, the Condominium shall be entitled to

resurr* participation as contemplated under this Agreement subject to any terms and conditions established by DVCMC in ib

sole, absolute and unfettered discretion' 
:

7.7 Recitals. The recitals set forth at the beginning of this Agreement are true and mned and are incorporated herein

by this reference' 
rt to a wholly owned subsidiary of DVCMC, the

T.BAEqiqnmentsubcontractino'DVCMC.mayasSignthisAgreemer
parentcorpommonunder@mmonownershipandcontro|withBWcwithouttheconsentoflhe
nssociation. Upon such assignment and assumption DVCMC shall be released from any and allobligations hereunder. Thirty

irg) drr ;rance notice of"the assignment shall be delivered to the Association. DVCMC may subcontract some or all of

DVCMC,s obligations hereunder to a t-hird party or to another TWDC Company without the consent of the Association; provided

ih;iDtdMc illl continue to remain liable for the performance of its obligations hereunder.

7.g Entire Aqreement. This Agreement constitutes the entire agreement among the parties hereto, and none of the

parties have be;n induc"J by 4y other-party by represenhtions, promises or understandings not expressed herein, and there

iilno*lrrt 
"t.gr..nteot,stiiulationi,piomisesorunderstandingswhatsoever,inanywaytouchingthesubjectmatterofttisinstrument, orthe instrumenis refened to herein ttrat are not expressly contained herein or in the Condominium Documenb.

7.10 partiallnvalidation.Theinvalidityinwholeorinpartofanycovenant,promiseorundertaking,oranyparagraph'

subparagraph, set trlrcrJJ"rs., phrase or words, or of any provision of this Agreement shall not affect the validity of the

remainiriE portions hereof .

7.11 ExcusableDelavs.lntheeventthatDVCMCshalibedelayed,hinderedinorprevented.fromtheperformanceof

any ad requireo-ttereunoer u1r-reasol 9f 
strifeg, lock-outs, labor troubles, inabili$ to procure materials, failure of power,

"i6riira 
d*.mmental laws or rcgulations, doF, insunection, war, tenodst acb, ac't of God, or any other reason beyond

DVChIC,s conbol, then performance-of such act shallberexcused forttre period of the delay, and tre period forthe perfurmance

of uny iurt' act shall be extended for a period equivalent to the period of such delay'

7.12 Remedies: Costs and Fees. DVCMC shall be entitled to pursue any and alllegaland equitable remedies forthe

enforcementofffithisAgreement,inc|udinganactionfordamages,anac.tionforinjundiverelief,and
an ac.tion for declaratory iuogr.nt. In any procelding arising because of an alleged failure to comply witr the terms of this

ng;;nt, ne prevalfirig partt snalt be entttted to reover the msts of the proceedirig, and rectver such reasonable atomeys ,

ir,"d,rrirt nt or otner piliessionals'fees and costs as may be awarded by the court, including allappeals and all proceedings

in bankruptry.
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lN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

THE VILLAS AT DISNEY'S GRAND FLORIDIA,N RESORT

CONDOMINIUM ASSOCIATION, lNC., a Florida noffor-profit

corporation

As ils: Vice President and Treasurer

Rev.09/042012
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DISNEY VACATION DEVELOPMENT, INC.,

Chang

DISNEYVACATION CLUB

a Florida corporation
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THIS INSTRUMENT PREPARED BYAND RFIURN TO:

John McGowan

c/o Compliance Departnent

Disney Vacafion Development, Inc.

1390 Celebrafbn Blvd.

Celebralion, Flonda 347 47

THIS MASTER MORTGAGE AGREEMENI is executed on
undersigned Mo(gagor (hereinafta'Mortgago/) whose post office
Blvd., Cefebralion, Florida U747, and DISNEY VACATION

'Mo(gagee') whose post office address is 1390 Celebnation Blvd., Celebration,

WHEREAS, ftom time to time, Mortgagee contemplates
parties (indivtdually a'Bonower' and collectively'Bonowers)
note and seqrred by a mortg4e to be granted to Mortgagee

WHEREAS, eadr Bonower shall exeflte a
Bonoweis obligation under heir respective note,

correnanh and agreemenb contained in his Master

W|-|EREA$, tre Short Form Mortgage and tris
evidened by eaci Borroweds note, witr interest hermn,
herewifr or herewitr, and (b) he
Mortgagee pursuant to paragraph 23

Each Short Form Mortgage that by

references hetein to 'Mortgagd shatl

Interesl Bonower

in the

all

hen to

may

obligation

Orange County,

06/30/2010 12:24:56

OR Book 10068, Page 7101

between

Inc., 1390 Celebration

as Mortgagee (hereinafter

Bonower shall exeflte and ddliver any furfier note(s) or mortgage

in favor of wift he acquisition of an additional ownership interest fom lvlortgagee, any paymenb

by Mortgagee ftom of tre indebtedness owed by Bonower to Mortgagee shall, et Mortgagee's sole option and

be applied first to he i evidenced by fte Note fint exeflted and delivered by Bonower in favor of Mor{gagee, and

in fte successive of exeqrtion and delivery of eadt of said furher note(s), all in accordane witr the
terms of Sris paragraph.

Charges; Liens. prompdy pay, when due, all condominium assessments imposed by the governing body of

. Bonower shall alfiaxes, assessrnents and oher charges, fines and impositions atbibutable to tre Property wtrich

Bonower shall promptly discharge any lien whid has priuity over this Mortgage; provided,

not to disdarge any such lien so long as Eonower shall agree in wdting to he payment of the

a manner acceptable to Mortgagee and, if requested by Mortgagee, immediately post with Mortgagee

t\,laster lffigage Agreement

Page'l

, lNc.;

Oradge County, Florida to frhd
will be evidenced by a

and

(fte'Short Form to secure eadr
by reference headopt and

(a)$e of fte indebtedness

interest thereon, advanced in accordance

made to or for he benefit of ead Bonower by

deemed to indude he following provisions and all

'Lended and 'Short Form Mortgage Agreement',

pay fte principal and interest on he indebtedness

by Mortgagee shall be applied by tr'lo(gagee frst" at tre opti,cn

attorneys' fees due under fte Note, tren in payment of intuest payable

pincipat on any Fuftre Adranoes, and tren to any oher amounb due

orm Mortgage

Form Mortgage

shalf seqlre to

respec{ively, in fte Short Form

in payment of any late

Note, hen to fte principal of he
payable under the Note or

Bonowei

Rev 0541f2010 ODisney
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ar amount necessary to satisfy said obligalion, or shall in good fuih contest sudr lian by, or defend enbrcernent of sudl lien in, legal

proceedings wtridr operate to prevent he enforcement of tre lien or forfeiture of tre Property or any part ftereof and, if requested by

lMortg4ee, imrnediately poot wi0r Mortgagee an amounl necessary b salisfy said obligalion.

3. Hazard Insurancc. Bonower shatlkeep ttre improvements now existing or hereafter ereded on fire Property insured against

loss by fire, hazards induded wihin $e term'extended @verage'and sudr other hazards as lvlortgageemay require and in sudt amounts

and for sudr periods as Mortgagee may require; provided, however, that Mor$agee shall not require hat he amount of sudt coverage

exoeed trat amount of overage required to pay tre sums seefed by fris Mortgage. This obfigation shall be demed salisfied so long as

tre Condominium Association as defined in tre Dedanation, (hereinafter'Association) maintains a 'maste/ or 'blanket policy wttidt

otrerwise satisfies tre terms hereof and of tre Dedaralion. In fte event of a distibution of hazard insurance poceeds in lieu of restoration

or repair folbwing a loss to fte Property or Condominium, wheher to a unit or to he common elemenb, any.sudt proceeds payable to

Bonowei are hereby assigned to Mo(gagee and shall be paid to Mortgagee fur application to the surn seqlred by ttis Mortgage, wih he

excess, if any, thereafier paid to Bonower.any, nereaner pato Io ttolrov{et. 
1 \,
\

4. Preservation and Maintenance of Property. Bonower shall keep he Property in g4. Preservation and Maintenance of Property. Bonower shatl keep fre Property in g\od repair and shall not commit waste or

permit impairnent or deterioration of fte Property Bonower shall perform all of Eonower's dbligadons under frre Declaralion, fte bylaws

ind regutations of ffre Associalion and all constituent doarments. Bonower shall take sudr ac\ns
Association maintains a public liability insurance policy acceptable in brm, arnount, and extent

5. Protection of Mortgagee's SEcutity. If Bonower fails to

or if any adion or pmceeding is commenced whid mataially affects

eminent domain, insolvency, code enfurcenent, or anangements or

Mo(gagee's option, upon notice to Bonower may make such appearances, disburse

protect [4ortgagee's interet induding, but not limited to; tunds to pay

enby upon tre Property to rnake sudt repairs. lf Mortgagee asa

be reasonable to insure hat he
to Mo(gagee.

and contained in his MoSage,

in fie , including, but not limited to,

hen Mortgagee at

actions as are necessary to

and to make repairs and

the loan seoled by fris

Mortgagee-st(all not be required to commence prqceedings against sudt successor or to

tM'rry/amorlization of fte sums secr.rred by ttis Mortgage by reason of any demand

'ofor predude he exercise of any sudr right or rernedy. The proolrement ofinsurance or

by Mortg4ee shall not be a waiver of lvlortgagees dght to accelerate he mafuitty of he

tlo(gage, Bonower shall pay fie premiums required to in effect unlil requirement fui sudr
shallpay fte amountinsurance terminates in accordance wih Bonowe/s and or applicable law.

of all morQage insurance premiums, if any. Any amounts to ftis fieiem, shall

become dditonal indebtedness of Borower secured Mortgagee terms of payment,

stdt amounts strall be payable upon notice from hereof, and ftom he date

of disbursement at tre rate payable fron time to lime unless atsud rate trculd

be mnbary to applicaUe laru, in whidt event sudt perm'rssible applicable law. Nohing

contained in his paragraph shallrequire Mortgagee t0 inotr

6. Inspec'tion. Mortgagee upon and inspec{ions of tte Prcperty, pmvided'

hat MorSagee shaltgive Borower cause fterehr related to Mortgagee's interest

in he Propetty.

7. Condemnation. of any award consequential, payable to Bonower in connection

wih any condemnation or of all sr ury part

hereby assigned to

Property, fre unit or Se cofimon elemenb, or for any

conveyance in lieu of and shall Mortgagee forapplkxlion to be sums s€cilad

by hisl4ortg6.gE;ffir{e ex@ss, paid to

l{ot of time for or modification of amortization of trre surns seflred by tris Mortgage,

by Mortgagee to any shall not operate to release, in any manner, he liability of fte oigi,nal

and Bonowe/s suessors in

to extend time f.or payment

by he aiginal Bonower u successors in interest

9. Forbeannce by Any forbearance by Mo(gagee in exercising any right or remedy hereunder or ofierwise

A*.0 by applicable law, shall not

he of taxes or oher liens

searred by tris

Remedies fll remedies provided in Sris Mortgage are distinct and omulative to any oher r$ht or remedy

,*\*n or lau/or qurty, and rnay be exercised conannenfly, independently or successively.

ii:-.SEre.roo aggLndigns Bound; Jbint and Several Liabitity. Subject to he terms and provisions of paragraph 20 below,

fte covenants an-Wn-s herein contained shall bind, and fre rights hereunder shall inure to the respective successors and assigns

of, Mortgagee and Bonower. All covenants, agreements and undertakings of Bonower shall be ioint and several.

Masktr Morgago A$eement
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12. Notice. E:<cept for any notice required under applicable law to be given in anofier mannet, (a) any notice to Bonower

povided for ln ftis Mo(qage shall be given by mailing sudr nolice by U.S. Mail, postage prepaid; addressed to Bonower at Bonowefs

address as set forh in he Note or ftis Mortgage, or at such ofter address as Bonower may designate by notice to Mortgagee as provided

herein, and (b) any notice to Mor$agee shall be given by cerlified mail, retum reeipt requested, to Mortgagee's address stated herein or

to sudr ofter address as Mortgagee may designate by notice to Bonower as provided herein. Any notice provided for in ftis Mortgag
shall be deemed to have been given to Bonower or MorQagee when given in fte manner designated herein.

13. Severabllity. The provisions of fris Mortgage are severable. tf any provision of fris Mortgage shall be held to be invalid or

unenforceable in any respect, sudr provision shall be canied out and enforced only to tre extent to whidt it shall be valid and enforceable,

and any sudt invalidity or unenforceability shall not affect any ofier pmvisions of tris Mortgage, alt of which shatl be fully canied out and

enbrced as if sudr invalid or unenforceable provision had not been set forth herein.

14. Governing Law and Waiver of Trial by Jury. THIS AGREEMENT GOVERNED BY, CONSTRUED UNDER

AI{D INTERPRETED AND ENFORCED IN ACCORDAIT{CE IVITH IHE LAIVS OF THE FLORIDAAND THE GOI'RTS IN THE

STATE OF FLOFJDA COUNW OF OPG.NGE SHALL BE THE EXCLUSIIE COUPJS

LITIGATION OR OTHER PROCEEDIIIG THAT MAY BE BASED ON, ARISE OI'T OF,

ANN T'ENI IF FOP ANY

OR IN CONJUNCTION IT'ITH THIS

frIORTGAGE THE PARTIES HEREBY KNOWINGLY, VOLUNTARJLY AND INTENTIOMTL
TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED ON, OR ARTSING OUT

THIS ftTORTGAGE, OR AHY COURSE OF CONDU6T, COURSE OF

OR ACTIONS OF ANY P'ARTY. THIS PROVISION IS A MATERIAL

REPRESENTED BY THE NOTE TO BORROIVER
FOR

15. Headings and Capitalized Terms. The paragraph headings contained
parties, and shall not be used in consfuction or interpretation

meaning associated to ftem in Bonowe/s Short Form

understanding and

THE RIGHT EITHERMAY HAVE

OR IN CONJUNCTION WITH

VERBAL OR WRITTEN)

EXTENDING THE LOAH

for fte convenience of he
herein shall contain fte

of Bonower and16. Entire Agreement. This Mortgage and

iilodgage wih regad h fte subject mafter hereof,

this MorSage shall not be modified or amended

1Z Time. Time is of he essence in he
Mortgage.

18. Further Assurances.

reque{ted by Mortgagee, to carry out

19. Gender and
gendu shall be applicable to all

20. Transfer of the
mortgage, lien'or oher

written

by devise, or
due and

due and payable.

or tansfer, Mortgagee shafi have

to he Purchase

is to be sold or

0r of fte parlies.

by Bonower and

obligation represented by tris

documents wtricfi may reasonably be

and he Note.

number shall indude he plural, and he use of any

and of Bonower shall be joint and sevenal.

of the inbrest herein is sold o bansfened or if any

withheld or
# against or otremise atudr upon he Property

at Mortgagee's sole discretion), exduding (a) a
joint tenant or tenant by fte entirety, or {b) the lien of real property ad

option, dedare all he sums secured by ttis Mortgage to be

option to ac@lerate related to sale or fansfer ff, and only if, pior to he
to timely exercise its right of first refusal granted under tte Dedaration and

and Mortgagee in ftis matter, and Mortgagee and fte person to whom he
agreement in writing that tre credit of suctr person is salisfactory to MorQagee and hat he

payable on $rms seered shall be at such rate as Mortgagee shall request. lf Mortgagee has waived he optlon to

prov{ded in &is Bonowefs su@ssor in interest has executed a written msumplion agreement accepted in

by Mortgagee, Mortgagee Bonower fom all obligalions under his Mo(gage and he Note. lf Mortgagee exercises

to accelerate. shall/mail Bonower notice of acceleration in accordance with paragraph 12 hereof. Sud notice shall

period of not less han 0) days ftom the date tre notice is mailed within which Bonower shall pay the sums dedared due. lf

b pay such sums to'he expiration of such period, Mortgagee may, wisrout furttrer notice or demand on Bonower,

at law or in equity.

Except as provided in paragraph 20 hereof, upon Bonower's breach of any covenant or

agreement of , including the covenants to pay when due any sums secured by this Mortgage, Mortgagee, prior to

acceleration, shatl mail notice to Borrower as provided in paragraph 12 hereof specifying: (1) the breaci; (2) the action required to cure

Master Morbsge Agr€emenl

Page 3

any
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Assumption.lf all

during he term
(whidt consent
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sudr bredr; and (3) a date, not les han fifteen (15)days ftom tre date tre notice is mailed to Borower, bywhifi date sudt brea* must

be cured. Sudr ni[ce, at MorSagee's sole option, may atso state ftat failure to qlre sudl breafi on or before fte dale specified in he

;rtce ;t *uft in acceteratioi df fre sunrs secureO Uy nis Morgqge or bredosure by judicial or fu$ee (qonjudicial) proceedings and

sale of tre proprgrty. The nolice, at Mortgagees sole option, may also require trat any past due amounb shall be payable by cashie/s or

certified drec*. lf tre breacfr is not qlred-on or before ffre date specified in lhe notce, Mo(gagee at Mortg4ee's sole and absolute

discretbn, subjec{ to any right of reinshement to whiclr Bonower is enlifled under apflicable law, may dedare, wiftout furfter demand or

notice of any i<ind, att dt tre sunts secilrcd by tris Mortgage to be immediately due and payable and may foledose ftis Modgage by

judicial, or bustee (non-judicial) proceedings pumuant to-applicable law illortg4ee shall be entifled to ollec{ in sudr poceedings alt

Lxpenses of foredosure, induding, Out not limiteO to, reasonable aftome/s fees, court cos! and co-sts-of doomentary evidence,

absbacb, ti6e reports, remrding cols and doormentary and ofter hans'fer taxes. ff Bonower fails to make timely paymenb under the

obtigations securcd by this Mortgage, or is otherwise deemed in uncured dehutt of this Mortgage, the lien agalnst the Property

crsaied by this Mortgige may be forectosed in accodance with either a iudicial foreclosure procedure or a trustee foreclosure

procedurc and may result in BonoweCs loss of the Property. lf the Mortgagee a trustee foreclosure Procedure,

borrower shall trave the option to object and the Mortgagee may pmceed onty by fili(g a i\icial foreclosure ac{ion'

22. Assignnnent of RenE!; Appolntment of R-ecelver. As additonal seorrity hereby assigns {o Mortgagee

he rents of tre Property, provided ftat Bonower shall, prior to amleration under paragnaph or abandonment of'&e ProPer$,

have tre right to collect and retain sudr rents as hey become due and payable. Upon or dandonment of he Property,

Mortgagee strall be entlfled upott written notice, to enter upon, take ofand manage and to collect tte renh of he

Property, including hose past due. All renb colleded shdl be applied of he of fte Pruperty atd

collec{ion of renb, including,'btrt not limited to, management fees' and fees, and hen to fte sums

seaued by tris Mortgry. Altematively, ttilortgagee may seek he appoinfnent rentsfom he Prope$.

lf a receiver is appointed, any income ftom rents from fre Property shall be applied and $en in fte order

set forft above.

23. Future Advance. Upon request by Bonower sole and wiftin twenty (20)

years frorn tre date of tris Mortgage, may make Future Fufure Advanm, trereon, shallbe
shall he pdncipal

secured by tris Mortgage when evidenced by seanred hereby:

amount of tfre indebtedness secured by $is herewitr lhe seodty of ttis

Mortg4e, exceed two hundred percent(200%) of

24. Mortgagee's Ptior Consent. Bonower pdor wdften

consent eitrer parlition or suMivide he Property or termination of tre Condominium or vacation

ownership plan, except for abandonment or desbuction by fie or oher casualty or in

tre cade of a taking by condemnation{eminenl ilmvision of tre Dedaratkn, byJaws or ede of

regulations of fte Assodation or

$fi) any ac'tion whicfi uodd have

to Mortgagee.

wfridr ae for tre express benefit of Mor(gagee; or

corJerage maintained by fte Association unaccephble

25. Bonowe/s and Mortgagee to lend Bonower he indebtednes

evidenced by he Note, represenh and Mortgagee (i) he Prope$ is notin any wise intended,

under Flodda law, and any sudt desire orhereafter, to any brm of

is hercby released ; {ii) Bonower aquired the Property for any use or purpose oher han for persoftal

Dedaration; of the Property, has no desire or intent to be o become a legal

of he Shte of Florida, or (including, wis,out limitation, Reedy Creek lmpmvement Distid)' and

Master ftlo.€age Agteernent

Pqe4

and

or

I
I

I

\

stating hat

amountofhe
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default or errent of default arose direc{y under sudr furher note(s) and mortgage agreement{s): and (iii) tre lien of tris MorSage shall

automat:cally and witrout furfrei action spread over and enq:mber any sudr addilional ownership interes{ as fully as if sudr additi,onal

ownershr'io interest comprised fre Property initially enombered by fris Mortgage, and Bonower hereby mortgages, grants and conveys

any sudr additionalownership interest to Mortgagee.

MORTGAGOR

Msster [r{orEee Agrcen€nl
Page 5

The foregoing instrument was acknowledg/ before me his\-- day of \ = \, , 
-, 

by

who islare personally known to rne or wl{o has{-rduce{ \ and -r \

STATEOF )

couNTY oF )''"'

Notary Public -

eD-lsneyRevO5r012010
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