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DECLARATION OF VACATION OWNER PROGRAM

(WORLDMARK, THE CLUB - THE RUNNING Y RANCH RESORT)
THIS DECLARATION is made December 23, 1996, by TRENDWEST
RESORTS, INC., an Oregon corporation ("Declarant"), WORLDMARK, THE
CLUB, a California  nonprofit mutual benefit corporation

("Co-Declarant" or "Club") _and RUNNING Y RESORT, an Oregon
corporation {(™Owner”).

'T‘AL

A. Property. Owner is or was the equitable owner of all of
the property ("Property") specifically described on Exhibit A
attached hereto and incorporated herein. Subsequent to the

recording of this Declaration the property will be conveyed to the
Club at Declarant's direction.

B. Marketing Rights and Proceeds. 1In accordance with that

certain Vacation Program Agreement (Third Amended), dated June 3,
1994, between Declarant and Club, as the same may be amended from
time to time, Declarant shall have exclusive rights for marketing
Memberships and to the proceeds from the sale of Memberships to the
public and the right to reasonably approve or veto changes in Bonus
Time fees or charges, and the rights and protections granted
herein, in consideration for acquiring and conveying or
transferring the Property to Club.: In connection therewith,

Declarant shall have the rights and powers further described in
Restrictions 2.5 and 8, among others.

C. Project. There are presently One hundred and sixty-two
(162) homesites and a twenty-seven (27) unit building plus the
Common Area set forth and described on the recorded Map for the
Project of which the Property is a portion. The Project is subject
to the Master Governing Documents, including the Declaration more
specifically described in Exhibit B attached hereto. Definitions




and Restrictions in the Master Goﬁerﬁiﬁg:Documents apply to the
~Property and to the Governing Documents unless otherwise defined
and/or provided herein.

D. Program. Owner and Declarant desires to subject the
Property to and impose upon it mutual and beneficial restrictions,
covenants, conditions and charges ("Restrictions”) contained in
this Declaration, and as subsequently amended, which is intended to
satisfy the requirements of local statutes specifying the contents
and enforceability of Declarations of Restrictions, and which
constitutes a general plan or SCheme, for the purpose of
establishing a.Vacation Owner Program ("Program"), and for the
benefit of all Members of the Progran.

E. Phases. The Property may include an unlimited number of
Units and/or additional Property, whether fixed or mobile, to be
added in additional Phases by a Declaration of Annexation or
Additional Declaration under Restriction 8 below.

OWNER DECLARANT AND CO-DECLARANT HEREBY DECLARE that from and
after the Effective Date all of the Property is held and shall be
held, conveyed, hypothecated or encunbered, leased, rented, used,
occupied, and improved subject to the following Restrictions:

1: DEFINITIONS. Unless the context otherwise specifies or

requires, the terms used in this Declaration shall have the
following meanings: » '

1.1 Anniversary Date; the last day of the month one year
following the month in which the Membership is issued and the same
day each year thereafter, provided that the Anniversary Date for

memberships issued in February shall be February 29 in each leap
year.

1.2 Anniversary Year; the one year period commencing each
year at check-in time on the Anniversary Date and ending at check-
out time on the next succeeding Anniversary Date. Check-in and
check-out times shall be established by the Rules.

1.3 Articles; the Articles of Incorporation of the Club filed
with the Secretary of State of the State of California, as amended,
which shall not be inconsistent with this Declaration.

1.4 yagatign;ggggit_ugg; the consecdtive days during which a
Member has exclusive use rights in a Unit under a reservation made

according to the Rules and for which Vacation Credits are
surrendered. ~ o

1.5 Agsggig;igg: see "Club" below.
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1.6 Basic Memhérshin;  AQVMembeféhip.Awhich’ includes 5,000
Vacation Credits, the minimum required to be held to constitute a
Membership. : ~

1.7 Board; the Board of Directors Or governing body of the

Ciub
1.8 Bonus Time

S paid.
accrue to the benefit of Club.

1.9 Byvlaws; the BYlaws of the Club, as' such Bylaws may be

amended from time to time, which shall not be inconsistent with
this Declaration.

1.10 City; the City of (in unincorporated Klamath County),
Klamath County, Oregon, in which the Property is located.

1.11 Club; the association of Members who hold Memberships,
WORLDMARK, THE CLUB, a California nonprofit mutual benefit
corporation, or its successor.

1.11a Co-Declarant, WorldMark, The Club, a cCalifornia
nonprofit mutual benefit corporation, owner of the Property.

. Commo rea; all land and Improvements located on the
Project which do not constitute part of a Unit Oor other separately
owned or rented portion, which are shared in common with other
owners or lessees outside the Property but in the Same Project.

1.13 Common Furnishings; all standard furniture, furnishings
and appliances, telephone system and other personal Property from
time to time owned, leased or held by the Club.

1.14 County; Klamath Coﬁnty,ystate of Oregeon, in which the
Property is located.

1.15 peclarant; Trendwest Resorts, 1Inc., developer of the
Program, which hasg entered into an agr
Property and which has directed or will direct that title to the
Property be transferred to the Club, and its Successors and assigns
who hold for sale to the public twelve (12) or more memberships.

1.16 Effective pate; the date when this Declaration and the
instrument conveying or transferring the Property to the Club are
recorded or filed with the agency where ownership titles are
registered. The Effective Date for each subsequent Phase shall be
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the date when a Declaration of Annexation or Additional Declaration
covering that Phase and an instrument conveying or transferring
that Phase of the Property to the Club are recorded or filed with
the agency where ownership titles are registered.

1.17 Governing Documents; the Articles, Bylaws, Rules, this
Declaration, and the Management Agreement.

1.18 Improvements; buildings, outbuildings, roads, sidewalks,
driveways, parking areas, fences, retaining walls, stairs, decks,
landscaping and vegetation, poles, fixtures, interior walls, built-
in appliances, furnishings, and any other structures or attached
improvements of any type or kind.

1.19 Management Agreement; an agreement between the Club and

the Manager in form and substance substantially similar to Exhibit
C attached hereto.

1.20 Master Association; the association of apartment owners
formed pursuant to the Master Governing Documents to govern and

manage the Project. Club is a member of the Master Association
because it owns the Property in the Project.

1.21 Master Governing Documents; the Articles of
Incorporation, Bylaws, and Rules .0of the Master Association, and the

Declaration ("™Master Declaratloﬁ“) descrlbed in Exhibit B attached
hereto.

1.22 Member; a Member of the Club, further described in
Restriction 3.2 below.

1.23 Mﬁmbsxﬁhip; thé relationship of a Member to the Club; the
bundle of rights, duties, and benefits of a Member, as further
described in Restriction 3.3 below.

1.24 Mortgagee; the holder, guarantor or insurer of any
indebtedness secured by a mortgage or deed of trust encumbering the
Property, such as a mortgagee or beneficiary of a deed of trust or
their successors and assigns. "Mortgage" shall include deed of
trust, "Mortgagor" shall include the trustor of a deed of trust.

"first” mortgage or "first" mortgagee is one having priority over
all other mortgages or holders of mortgages encumbering the same
Unit or other portion of the Property. 

1.25 Qwner; - Runnlng Y- Resort, Inc., an Oregon corporation,
simultaneously herewith is conveylng the - Property to the Club at
the direction of Declarantc
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‘ttached hereto, including
or therein.

1.27 Resort; collectively, the Property in a particular
location and ‘the reécreational facilities and Common Area
appurtenant thereto. . :

1.28 Restrictions; any or all covenants, ' conditions,
servitudes, pProvisions and terms of this Declaration, ag Same may
from time to time be amendedq, Supplemented or modified

use and
which may be entitleq "Guidelines."

1.30 State; the State of Oregon, in which the Property is
located.

1.31 Unit; the Separately owned portion of the Property, to
which a Member receives yse rights when a Teéservation is made
under the Rules, i dominium unit, a
Separately owned i i d development, a
hotel suite, a motor home, or a cabin, and/or similar
facility sui n living quarters.

1.32 Vacation Credit; the eéssential element angd measure of 2z
Membership, further described in Restriction 3.4 below.

1.33 Yoting Power:; the aggregate votes of Members, including,
if applicable, both Classes, unless otherwise specified

2 USE RESTRICTIONS. Determinations‘of'responsibility, nuisance,
or violation under any provision of the Restrictions shall be only

pursuant to the "Discipline" Section of the Bylaws or by court or
arbitration proceeding.

2.1 Animals. 'No;live animal, fish Oor bird of any kind shall
be brought to or kept at the Property. '

2.2 ‘ggmging. There shall be no camping or temporary
structure on the Property. '

2.3 Clothesline. - No outside clothesline or clothes drying or

airing shall pe COnducted'or‘maintained on the Property or on any
Unit if visible from another Unit or the Common Area.
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2.4 Damage. Without the prior specific written permission of

the Board there shall be no use of the Property (a) which increases

ance thereof, or (b) which in any way alters the

Property or the location, color, design or materials of any

Improvement. Each Member or exchange user shall be liable to the

Club for any damage to the Property caused by him or his family or
guests, which is not covered by insurance. ‘

Notwithstanding any provision herein,

he right to perform such acts as are
necessarily incident to construction and development of the
Property and sales of the Memberships without Board approval,
provided such rights shall not unreasonably interfere with the use
and enjoyment of the Property by Members. Declarant shall not
reserve any occupancy period earlier than 45 days before the first
day of that period, and all such reservations must be in accordance
with Vacation Credits attributable to Declarant, whether unsold or
reacquired by Club or Declarant.

2.6 Exterior TLighting. No exterior lighting shall be
installed or maintained on any Unit or the Common Area, other than

that provided by Declarant or Club, without the written permission
of the Club.

2.7 Indemnification. BEach Member, by acceptance of his
Membership, agrees for himself and for the members of his family,
his contract purchasers, guests or invitees, to indemnify each and
every other Member and the Club, and to hold them harmless from,
and to defend them against, any claim of any person for personal
injury or property damage occurring within the Unit of that
particular Member during such Member's Vacation Credit Use, Bonus
Time or other Occupancy, and within any exclusive easements over
the Common Area appurtenant to such Unit, except to the extent (a)
that such injury or damage is covered by liability insurance in
favor of the Club or other Member or (b) the injury or damage
occurred primarily by reason of the willful or negligent act or

omission of the Club, Master Association, or another Member or
person.

2.8 Insurance. Nothing shall be done in or upon any Unit or
the Property which will increase the cost of or cause the
cancellation of any insurance maintained by the Club covering
liability, fire, damage, theft and other risks customarily insured
against in similar projects without the exXpress written consent of
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the Cilub. Aall property and.liability‘insuranCé,‘if any, carried by
a Member, shall contain a cross-liability endorsement and an
express waiver of subrogation as to the Club and any officer,
director, employee, agent or member thereof.

2.9 Lawful Activities. No activity shall be conducted in any
Unit or the Property in violation of any - law or ordinance, which
affects the quiet enjoyment of other Members.,

placed upon the Property or
Area which shall cause  unreasonable embarrassment,
disturbance or annoyance to other Members or their guests.

2.11 Qccupancy and Use. Each Member has the right to occupy
and use a Unit and the Property during such Member's Vacation
Credit Use or Bonus Time, reserved pursuant to the Rules.
specifying the times required for making or canceling Reservations
can only be changed by a majority of the Voting Power held by
Members other than Declarant and by a majority of the total Voting
Power. Notwithstanding, however, the Board of Directors
temporary adjustments in
specific resorts, when th i i low usage period,
which could be corrected i level of usage by such
adjustments.

use or Bonus Time,
during a p
Bonus Time,

or guest shall (i) be subject to immediate
removal, eviction or ejection from the Unit wrongfully used or
occupied; (ii) be deemed to have waived any notice required by law

with respect t i regarding removal, eviction
or ejection,

y Club and such Member or

such conduct, including, but not limited to, costs of reasonable
alternate accommodations, travel costs, court costs and actual
attorneys' fees incurred in connection with moving, evicting or
ejecting the detaining Member or guest, and costs, including actual
attorneys' fees, incurred in collecting such amounts; (iv) pay to
the detained Member or guest entitled to use or occupy the Unit
during such wrongful occupancy, as liquidated damages in addition

, d exXpenses described in subsentence (iii) above, an
amount equal to 200% of the fair~rental'value.per day of the Unit
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for each day or portion thereof the detaining Member prevented use
and occupancy of the Unit by the excluded Member. ™"Fair rental
value" shall be determined at the sole discretion of the Board
based upon the cost of renting comparable accommodations in the
vicinity of the Unit. ‘The Club shall use reasonable efforts to
remove such detaining Member or guest from the Unit, and to assist
the excluded Member or guest in finding comparable alternate
accommodations during such hold over period. If the Club deems it
necessary, in its sole discretion, to contract for a period greater
than the Vacation Credit Use which the excluded Member was
prevented from using, in order to obtain adequate alternate
accommodations, the entire cost shall be assessed to the detaining
Menmber. Each Member agrees that it would be impracticable and
extremely difficult to ascertain the actual damages caused by
wrongful occupancy, and that the liquidated damages described
above provide a fair estimate of such damages.

2.11(b) Damage. If a Member or such Member's guest
renders a Unit uninhabitable by an intentional or negligent act,
such Member shall be deemed a detaining Member for such period as
the Unit remains uninhabitable and shall be subject to the
consequences described in Section 2.11(a) above,

2.11(c) Unavailability of Unit. If a Member has a
verified reservation for a vacation credit use, and there is no
Unit available at the Resort for which the reservation was made,
then Club shall arrange comparable alternate accommodations for
such Member at Club’s expense, in the same Project if possible.

2.12 Qccupations and Professions. There shall be no gainful
occupation, profession or trade maintained in any Unit or on the
Property without the prior written Permission of the Club, and the
City or County if a special use permit is required for such use;
provided, however, that this shall in no way limit or restrict
Declarant in its activities pertaining to the sale of Memberships.

2.13 Power Equipment. No power equipment, hobby shops, car
maintenance or boat maintenance (other than emergency work) shall
be permitted on the Property without prior written approval of the
Board, which shall not be unreasonably withheld. The Board shall
consider the possible effects of noise, air pollution, dust, dirt,
grease, fire hazard, interference with radio or television
reception, etc., from the proposed activity.

2.14 Refuse. The storage of garbage, rubbish and trash within
the Property shall be in a clean, secure and sanitary manner, and
screened from the view of other Units, the Common Area and roads.

All refuse shall be frequently and regularly removed from the
- Property.

| 21189\2\87575.1




2.15 Rentindféf"Uﬁitéé~°A7Mémberf5ther than Declarant may
rent for. the use of a Unit during such Member's
: I gues ' However, the WorldMark

ticular resorts to comply with laws or
restrictions by governing entities, so that The Club can own and
Ooperate at a resort location; and so that no excessive financial
burden is imposed on The Club.

2.16 Residential_OccuDancv. No Unit shall be held for other
than residential ancy, nor occupied by more than
two (2) individuals per bedroom or sleeping area, without prior

written approval from the Club, except Declarant may use any of the
Units for sales tours in accordance with the Rules and when not
timely reserved and occupied by a Member.

2.17 Storage. There shall be no storage of flammable liquids
Or gases in any Unit, and no private storage within the Property
without the prior written consent of the Club.

- 2.18 Structures. Nothing shall be done within any Unit or the
Property which shall affect the plumbing or electrical systems or
structural integrity of any Improvement, or which will alter any
structure, without the express approval of the Club.

Vehicles used by or belonging to Members or

be parked only in marked i enclosed

parking or garage areas appurtenant to the Property and available

for parking by Members. No stripped down, wrecked or junk motor

vehicle shall be kept, parked, stored Or maintained within the

Property or the Common Area. No off-road, unlicensed vehicles
shall be operated on the Property or the

and provided that the

rkings are unobtrusive

: ted ‘in the Property or

the Common Area in a manner which constitutes a danger or nuisance

to others. Applicable provisions of the local Vehicle Code shall
be enforced within the Property. ‘

A vehicle located on the'Property or the Proiject in
violation of the Club or Master Association Governing Documents may
be towed away and. stored in compliance with local law and
ordinances, whether said vehicle shall belong to a Member, a member
of his family, or his guest or invitee. HCharges‘for;towing and
Storage shall be assessed a Member responsible for the
presence of such vehicle. TR S '
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waste shail,be coﬁﬁitted on the Property.

3.1 Purposes and Powers. The Club is organized to own or
lease, maintain and operate the Property, to provide for
maintenance of all landscaping and all Improvements, to the extent
such is not provided by the Master Association, and to further and
promote the common interests and welfare of the Members. The Club
shall have such powers and duties as are set forth in these
Restrictions, the. Brticles and the Bylaws, including but not
limited to the promulgation and enforcement of all Rules necessary
to govern the use and enjoyment of the Units, the Property and any
personal property owned by the Club, insuring against liability and
property loss, and granting or denying permission to do certain
acts as required herein, in the Bylaws or in the Rules.

3.2 Member. FEach person who acquires sufficient Vacation
Credits and is issued a Basic Membership in the Club is a Member.
Except as otherwise specifically provided, Declarant is not to be
deemed a Member based on unsold or reacquired Vacation Credits.
For purposes of assessments and Voting Power, Declarant shall be
deemed to hold the number of Memberships determined by dividing
(the unsold or reacquired Vacation Credits) by (the average number
of Vacation Credits per Membership held by Members other than
Declarant), as adjusted periodically. Declarant's "Memberships”
shall each be deemed to consist of the average number of Vacation
Credits per Membership held by Members other than Declarant.

3.3 Membership. A Membership in the Club is a vacation
license which constitutes only (a) a right to use and occupy a Unit
during the Member's Vacation Credit Use or Bonus Time, (b) a
nonexclusive license to use, enjoy and occupy the Property and
‘recreational facilities appurtenant thereto during Member's
Vacation Credit Use or Bonus Time, (c) voting rights in the Club as
described in the Bylaws, and (d) participation in the corporate
‘ownership of the real estate and other assets of the Club.
However, a Membership does not include any title or direct interest
in the Property by any individual member of the Club, or any
recourse against the Property or any other property owned or
operated by the Club. The terms of Memberships may be perpetual
and/or for a term of years, as prescribed by the Board, and whether
a Membership is perpetual or for a term of years shall not affect
the assessment obligation or voting rights otherwise attributable
thereto, prior to the expiration of a non-perpetual Membership.
After a Membership has been issued, the term of such Membership
cannot be reduced without the approval of a majority of all Members
so affected. = | ERNR ‘ ,
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3.4 Vacation Credits. The magnitude and extent of benefits
and obligations of a Membership are measured in Vacation Credits,
which are renewed annually in the amount acquired and may be
surrendered in varying amocunts . for Vacation Credit Uses in
different Resorts at different times. Vacation Credits which are
unused at the end of an Anniversary Year will automatically carry
over for use in the subsequent year, and will expire at the end of
that year. Usage will be charged first against any carry-over
Vacation Credits and then against the current year's Credits.
Owners may use in their current Anniversary Year (borrow) their
Vacation Credits from the next succeeding Anniversary Year, but
only if they have paid the Club assessments for such succeeding
year. The Board may provide Guidelines for the reasonable
regulation of borrowed and carry-over Vacation Credits.

3.4 (a) \11 ion. Prior to recording or filing this
Declaration as to a Phase of the Property, Declarant shall allocate
to each Unit in that Phase the number of Vacation Credits required
for occupancy during different seasons of the year and on different
days of the week. Such allocation shall be based on the relative
use-value of the new Resort compared to existing Resorts, in
Declarant's reasonable discretion. Declarant shall notify Club in
writing of the schedule of Credits allocated to a Unit no later
than when the Unit is conveyed or ‘transferred to the Club. The

total Vacation Credits allocated to each Unit is shown on Exhibit
A attached hereto. L

3.4(b) Constant Total. Whenever Vacation Credits have
been allocated to a Resort and this Declaration is recorded or
filed as to such Property, the total Vacation Credits in the
Program cannot increase or decrease except upon addition or
deletion, respectively, of a Phase or Unit. The total allocated
Vacation Credits [(issued and outstanding) plus (available to be
issued)] shall always equal the [(total number of days each Unit is
available for Member use) multiplied by (the respective Vacation
Credits required to stay in each Unit on each day)].

3.4(c) Loss of Unit. If a Unit is lost to use for any
reason, Vacation Credits shall be appropriately diluted so each
Member has proportionately the same right to use the Program as he
or she had prior to the loss of a Unit.

3.5 Assessments. The Club shall have the power to levy
annual and special assessments ("assessments") against each
Membership, including those of Declarant, as described in the
Bylaws. Such assessments shall be equal in amount for each Basic
Membership; except special = charges for fines, penalties or
reimbursements. against a particular - Member shall be levied
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according to procedures and ,Subjeét f£d ‘the limitations and
exemptions setvforth in the Bylaws and these Restrictions.

3.6 Right of Entry. The Board or their duly authorized agents
or employees, shall have the right, at reascnable times and upon
reasonable notice, without liability to the Member, to enter into
any Unit for the of maintaining the Property, i
necessary, i i ini uch Unit in good repair and Sanitary

condition; i i removing Improvements constructed,
reconstructed, refinished, i i in or upon such

{(iii) restoring such Unit

{iv) installing utilities or

Or any other Unit(s); or (v) otherwise

ts duties under these Restrictions and

applicable laws and ordinances. "Reasonable notice" of entry shall
mean at least forty-eight (48) hours except in emergencies.

expense incurred by the Club in i i r this Section

shall be recovered from the offe if any, by means of

a reimbursement charge lev mber.

3.7 Membership Ownership. "All  unsold or reacquired
Memberships shall be deemed owned by Declarant for assessment and
voting purposes, whether reacquired by Club or by Declarant.

3.8 Declarant's Obligations. Declarant shall, within 30 days
after the end of each fiscal quarter, furnish to each Inember of the

Board at his or her residence address a written statement
containing the following, as applicable:

3.8(b) Credits. The number of Vacation Credits held by
Declarant as of the first and last day of the current quarter.

3.8(c) Assessment Cbliaation.' The total regular and
Special assessments which Declarant~became obligated to pay during
the current quarter as an owner of Vacation Credits.

3.8(q) Assessménf Payments. The ‘total regular ang
Special assessments paid by Declarant during the quarter,

3.8(e)’ ngiggngngy., The amount of any delinquency of
Declarant in the payment of regular and special assessments that
has not been cured as of the date of the report to the Board.
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: . 3.8(f) Subsidy. An itemized report of funds, goods and
services furnished, or caused to be furnished to the Association
under a subsidy program, including monetary contributions to the
reserves of the Association for replacement or major repairs of

common facilities in the project and an itemized monetary valuation
of goods and services furnished. '

3.8(g) Board Enforcement. If the statement of Declarant
is not received by the Board members within 45 days after the end
of a quarter, or if the statement evidences a failure by Declarant
to fulfill an obligation to complete Improvements, pay assessments,
or to subsidize the costs of operating the Program and/or
maintaining the Project, the Board shall meet specially, together
or by conference telephone call, to discuss and to vote on
initiating action against Declarant and/or Declarant's surety to
enforce the unfulfilled obligations.

3.8(h) Director Enforcement. The director of the
Association elected solely by the votes of Members other than
Declarant is hereby empowered to initiate an action in the name of
the Association and at the Association's expense to enforce
Declarant's unfulfilled obligation(s) if the Board fails to meet to
consider and vote on the gquestion of enforcing Declarant's
obligation(s) within 75 days after the end of the quarter, or if
the Board refuses to initiate such action after having met for that
purpose. Tf such director determines that it is in the best
interest of the Members to initiate an action under this special
authority, he or she shall do so in the name of the Association
within 90 days after the end of the quarter, and the Board shall
thereafter take such steps as are necessary and appropriate in
furtherance of the purpose of the action.

3.8(i) ‘Arbitration. Any disagreement or controversy
between Declarant and the Association regarding Declarant's
obligations to complete and pay for Improvements, to pay regular
and special assessments as an owner of Vacation Credits, or to pay

a subsidy, shall, at the request of either party, be submitted to
arbitration. : :

: 3.8(j)  Exoneration. Any completion bond or similar
financial assurance shall be exonerated by ‘the beneficiaries
thereof upon expiration of the period for filing mechanics liens
following recordation. of a notice  of completion or notice of
occupancy for the Improvement. R

4:  ASSESSMENT COVENANT AND LIEN o
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: -1 Commencement. Assessments shall commence as to all
Memberships attributable to a Unit on the first
immediately following the 4 issuance Membership
attributable to that Unit, :

4.2 Covenant and Obligation to Pay. Declarant hereby
covenants to, and each Member shall, by acceptance of a Membership,
whether from Declarant or a subsequent owner of such Membership,
bind himself, his heirs, personal representatives and assigns to
pay all dues, assessments and late charges determined and levied by
the Club upon each Membership owned by him, including interest
thereon and collection costs thereof, if any, including attorneys'
fees. The obligation to pay such dues, assessments,
interest and costs cannot be waived
Property or abandonment

ccrued against the Member
and which are described in a
transferee prior to transfer of t i Provided, however,
Declarant may discharge its dues and assessment obligations to Club
by means of a Reimbursement Agreement.

4.3 Lien. Each assessment and any late charges and costs of
collection, including attorneys fees, pursuant thereto shall be and
remain a lien upon each Membership from the date of assessment
until paid. Sale or transfer of any Membership shall not affect
the lien for assessments, charges and costs provided for in this
Section 4.3, and the obligation of the former Member to pay
assessments and charges which became due during the period of his

Membership shall Members unless such charges are
paid in full. TR

. Power of Sale. The Club is hereby granted a power of
sale as to each and every Membership for the purpose of collecting
delinquent assessments.

The Board shall institute appropriate legal

all assessments or charges sixty (60) days
past due. All liens, assessments, and charges herein provided for
shall be enforceable by foreclosure in the manner provided for
under the Uniform Commercial Code, Article 9, by suit at law,
exercise of the power of sale in the manner prescribed by the
Uniform Commercial Code, Article g9, Or 'in any other manner
authorized by law. By acceptance of the Membership, Member thereby
appoints the Club as trustee for the benefit of himself and all
other Members to foreclose such liens, to sue to enforce the
personal obligations and covenants;forﬁtoAeXerCise the power of
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sale to collect delinguent assessments, at the election of the
Board, provided, however, that except for late charges, interest or
costs and attorney fees for delinquent general assessments, neither
the power of sale nor judicial foreclosure shall be invoked to
enforce collection of (a) a fine, (b) a penalty, (c) an individual
charge levied to bring a Member into compliance with the
Restrictions, or (d) a damage reimbursement for damage to the
Property or Common Area. The Board's election to pursue one form
of action or remedy shall not abrogate its right to pursue other
forms of action or remedies against the same Member. The Club
shall not cause the absolute forfeiture of a Membership except
pursuant to a judgement of a court or the decision of an arbitrator
based on a violation of the Governing Documents, or a foreclosure
or a sale under a power of sale for the failure of a Member to pay
assessments duly levied by the Club.

PROPERTY
5.1 Completion. See Restriction 3.8,

5.2 Quwnership. Fee ownership of, or the leasehold or
subleasehold interest with current right of possession in, the

Property shall be held by the Club.

5.3 Condemnation. The term "taking" as used in this Section
5.3 shall mean condemnation by eminent domain or sale under threat
of condemnation. Upon a taking or threatened taking by a valid
condemning authority, each Member, by acceptance of a Membership,
hereby authorizes the Board to represent the Club in any action or
sale under this Section 5.3, with power to execute, acknowledge and
deliver conveyances pursuant to this Section 5.3. If the taking
involves damage to a portion of the ‘Property, and does not
constitute "Total Taking" as defined below, repair of the remaining
Improvements shall be conducted pursuant to Section 5.4 below.
Unless the award or proceeds of sale is apportioned among the Club
and Declarant by court judgment or by agreement between the

condemning authority and each and all of such parties, then the
following shall apply:

Upon a total or partial taking, if the number of vacation
credits lost by reason of Condemnation (the "Lost
Vacation Credits") is less than or equal to the number of
unsold vacation credits available immediately prior to
such loss (the "Available Inventory"), the Declarant
shall be entitled to all of the proceeds arising out of
the Lost Vacation Credits and the Available Inventory
shall be reduced by the Lost Vacation Credits. If,
however, the Lost Vacation Credits exceeds the Available
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Inventbry/‘"the, DeC1arant ‘shall‘”be ~entitled to a
percentage of the proceeds equal to the percentage the
Available Inventory bears to the Lost Vacation Credits.
The Club shall receive the remaining balance of any
proceeds and shall use the same to purchase replacement
units ofkcomparable‘quality and accessibility. 1In any
case ‘where the Lost Vacation Credits exceeds the
Available Inventory, the Available Inventory shall be
deemed exhausted; and the provisions of Section 3.4({c)
shall apply to the balance of any Lost Vacation Credits
which are not replaced. -

5.4 D r i

5.4(a) Minor Repairs. Notwithstanding anything to the
contrary in this Section 5.4, and irrespective of the amount or
availability of insurance proceeds, if the estimated cost of repair
and/or reconstruction is $20,000 or less, the Board shall proceed
immediately to arrange for prompt repair and/or reconstruction.
Such amount shall be adjusted annually according to the U.S.
Department of Labor Consumer Price Index for all Urban Consumers
(CPI-U). Any porticn of said amount which is not covered by
insurance proceeds shall be paid by the Members pursuant to a
special assessment levied for that purpose, subject to any
limitation -which may be set forth in the Bylaws.

5.4(b) Decision to Repair and/or Reconstruct. Upon total
or partial destruction of the Improvements in the Property, and if
available insurance proceeds are sufficient to cover not less than
eighty-five percent (85%) of the estimated costs of repair and/or
reconstruction, such Improvements shall be promptly reconstructed
unless, within ninety (90) days from the date of destruction, or
within sixty (60) davs after final settlement of insurance claims,
whichever is later, seventy-five percent (75%) of the Members
approve a resolution that such repair and reconstruction shall not
occur. A meeting or ballot for such determination shall be held
upon the written request of at least one: (1) Member or if called
pursuant to the Bylaws. 2A special assessment shall be levied by
the Board to make up the difference subject to any limitation which
may be set forth in the Bylaws. If the insurance pbroceeds are less
than eighty-five percent (85%) of the estimated costs of repair
and/or reconstructicn, repair and reconstruction may nevertheless
take place if, within ninety (90) days from the date of destruction
or within sixty (60) days after final settlement of insurance
claims, whichever is later, seventy-five percent (75%) of the
Members other than Declarant approve a resolution that such repair
and/or reconstruction shall occur, and approve a special assessment
levied against each Member to make up: the difference. The
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"estimated céstSﬁ;shéil bé deteéminéd‘inbbtéinihg'estimates from
at least two reputable.contractqrs; R ‘

5.4 (c) §p§§ﬁgﬂhzgugggﬂﬁgni. Any special assessment levied
pursuant to subsection (b) shall be levied on the basis of the

ratio of the Vacation Credits held by a Member to be assessed, to
the total Vacation Credits held by Members to be assessed, and
shall not be subject to any limitation or approval not required by
subsection (b) or this subsection (c) . Members who object to their
portion of the special assessment may, within ten (10) days of
receiving notice thereof, submit written objections to the Board
supported by appraisals, cost estimates and/or other relevant
evidence, and request a hearing before the Board. If the Board
adjusts the individual assessments, notice thereof shall be given
to all Members, and a special meeting of the Members called to
affirm or modify any recommended adjustments by approval of a
majority of the Members. The decision of the Board as to no

adjustment, or the decision of the Members as to adjusted amounts,
shall be final. ‘ -

5.4(d) Certificate. Within one hundred twenty (120) days
after the destruction, or within ten (10) days after any required
resolution becomes final, whichever is later; the Board shall
execute, acknowledge and record in the office of the County

Recorder, a certificate declaring the .decision to reconstruct or
not to reconstruct. .

5.4(e) Construction Contract. If reconstruction and/or
repair is necessary, the Board shall obtain bids from at least two
reputable contractors within thirty (30) days following the date
repair and/or reconstruction is determined to be necessary, and
shall promptly award a contract to the contractor it deems best
able to serve the interests of the Club, after considering
primarily price, but also other factors the Board deems relevant.
The contract shall, among other terms, contain specific provisions
(1) obligating the contractor  to complete repair and/or
reconstruction within a reasonable definite time period or periods,
(ii) levying 1liquidated damages against the contractor for late
performance of each stage, (iii) limiting payments to the value of
specific stages of work timely completed, and (iv) warranting the
work for one (1) year following completion.

5.4(%) Insurance Proceeds. . Any - excess insurance
proceeds, for whatever reason, shall be retained in the general
funds of the Club, or, in case of a decision not to repair and/or
reconstruct, shall be distributed to the Club and Declarant as
follows: : S ERE .
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Upon-a,tétal_br=partial destruction;.if'the number of
vacation credits lost by reason of destruction (the "Lost
Vacation Credits") is less than or equal to the number of
unsold vacation credits available immediately prior to
such loss  (the "Available Inventory"), the Declarant
shall be entitled to all of the proceeds arising out of
the Lost Vacation Credits and the Available Inventory
shall be reduced by the Lost Vacation Credits. If,
however, the Lost Vacation Credits exceeds the Available
Inventory, the Declarant 'shall be entitled to a
percentage of the proceeds equal to the percentage the
Available Inventory bears to the Lost Vacation Credits.
The Club shall receive the remaining balance of any
proceeds and shall use the same to purchase replacement
units of comparable quality and accessibility. 1In any
case where the Lost Vacation Credits exceeds the
Available Inventory, the Available Inventory shall be
deemed exhausted; and the provisions of Section 3.4 (c)

shall apply to the balance of any Lost Vacation Credits
which are not replaced.

5.4(g) Clearing and Re-landscaping. If the Property is
only partially destroyed, upon a determination not to repalr or
reconstruct the Improvements on the Property, the area destroyed
shall be cleared and landscaped; provided, however, that there
shall exist in the Property adequate wvehicular and pedestrian
rights-of-way to insure legal access to the remaining Units, the
costs thereof shall be paid for with the insurance proceeds, and

any deficiency may be raised by the levy of a uniform special
assessment. _ ‘

5.5 PAppraisal. Wherever in this Article reference is made to
a determination of the value or fair market value by appraisal,
this shall mean an appraisal by an independent appraiser selected
by the Board, who shall be a member of the Society of Real Estate
Appraisers or other nationally recognized appraiser organization,
and who shall apply its or such other organization's standards in
determining value or fair market value. The costs of such
appraisals shall be paid from the proceeds of sale or insurance
proceeds, as the case may be.. ‘

5.6 Maintenance. The Property shall be maintained by the
Club, except portions thereof required to be maintained by the

Master Association, if any, under Master Governing Documents or the
Landlprd, if any, .under a Lease.

~ 5.7 Use_ and Enjovment. . fAs'flong ‘as there are unsold
Memberships, Declarant reserves for itself and its successors and
-assigns, including the Club'and’itsumembers;,mutual and reciprocal
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and facilities in accdrdande‘iwithV“the“customary"uses of such
facilities and pursuant to the Rules. Such easements and rights of
use and enjoyment shall be subject to the following:

non-exclusive easementsfand“rightSLtb uSe and enjoy the Property

5.7 (a) Suspension. The,right‘of the Club, as provided
in its Bylaws, to suspend the‘rights*of‘any Member for any period
during which any assessment ‘against his.or her Membership remains
unpaid and delinquent, or for violation of the Governing Documents
or Master Governing Documents.

E 5. The right of the Club
all or any part of the Property to any
purposes and subject
he Members, provided
all be effective unless
‘of the Members,

5.7(c) Rules and Fees. = The right of the Club to
establish uniform Rules and regulations pertaining to the use of
the Property and the facilities thereon, and reasonable fees for
the use of any Club property which is individual-use intensive,
other than the Units and the Common’Furnishings normally in them
such as appliances,,kitchenware, beds, couches, T.V., telephones
etc. Examples of items th be charged for are cr
away beds, ‘

5.7(d) Guests. The right of the Club to regulate the
nunber and behavior of guests of Members.

The rights of any person acquiring any right,

Y Unit or all or any portion of the Property

to this Declaration. There shall be no

Unit or the Property in lieu of partition

unless this Restriction 5.8 is amended to remove a Unit from the
Program, pursuant to Restriction 9.1. :

6: EASEMENTS. The following easements are also reserved over all
the Property, including additional Property annexed under
Restriction 8, in favor of the Mermbers and of Declarant in relation
to construction s of Memberships, provided

that such bly interfere with use and
enjoyment S. :
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6.1 anﬁtguggign;' Declarant hereby Teéserves for itself and
its contractcrsﬁandfsubcontractors d non-exclusive easement for
ingress and egress, drainage, encroachment, construction, and for
temporary storage of construction materials, equipment and vehicles
thereon, over the Property until the earlier of (a) completion of
the construction, finishing and furnishing, of a1l1l Units, or (b)

five (5) years after the Effective Date.

pedestrian and vehicular access.

6.3 [RESERVED]

6.4 i

permitted vehicles parking or

storage of boats, trailers Or non-mobile vehicles any

description. Garage space shall not be used for conversion into

inhabitable Space such as, but not limited to, a hobby shop or

recreation room. The Club may establish rules and regulations for
e Property. Use by Members of parking

Spaces must be established by the Club and evidenced by written

notice from the Club. This permission will create only a license

to use such parking spaces, revocable at any time by the Club upon

five (5) days®' written notice.

assignment, reassignment

matter related to any par

as to the rights of any M

6.5 Use and Enﬁovmeht. See Section 5.7 herein.

is hereby reserved, and
er grant, easements throughout the
Property for lines, cables, wires, conduits, pipes ang drains for

electricity, gas, water, sewer, telephone and similar purposes
("utilities") .

Within the easements

, I created by the Club

for the installation intenance of utilities and drainage

facilities, no structure, planting or other material shall be

pPlaced or permitted to remain which may damage or interfere with

the installation and maintenance of utilities, or which may damage,

interfere, or change the direction of flow of drainage facilities
in the easement. ‘ ‘ '

6.6 (b) A@ceSS‘and‘Maintenance; Utility, or drainage,
duct or flue easements in the Property or in Units shall at aill
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times be open and accessible to (a) public and quasi-public
utility corporations and other. persons, including the Club,
erecting,

utilities;

construction;

egress thereto and therefrom, and the right and privilege of doing
whatever may be nhecessary in, under and upon said locations for the
carrying out of any of the purposes for which said easements,
reservations and rights of way are reserved or granted. The
easement areas in the Property and all Improvements located thereon
shall be maintained by the Club, except for those improvements for

which a public authority or utility company is responsible or has
accepted responsibility.

. Television Reception. It is contemplated that a cable or
central television antenna System may be installed and connected to
each Unit. Said system, if installed, shall be maintained by the
television company which
chosen by them.

antenna.
of all Me
system,

7.1 Who May Enforce. Except as otherwise specifically
provided, the following Shall‘have the right to enforce any or all
of the Restrictions, Articles, Bylaws, Rules or valid resolutions
of the Board pursuant to this Article 7:.

7.1(a) Club,

7.1(b) A Member.

7.2 Proceedings and Relief. Every act Oor omission whereby
any of these Restrictions, the Articles, Bylaws, Rules or any valid
resolution of the Board is violated in whole
enjoined or abated by arbitration or by ‘a c
jurisdiction, whether the relief sought is for negative or
affirmative relief. The prevailing party in any action or
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proceeding  shall bekeﬁtitled t6 rec0ver'damages, costs and/or
attorneys' fees. o

7.3 YViolations of Law. Any violation of any state, municipal
or local law, ordinance or regulation pertaining to the ownership,
occupation or use of the Property is hereby declared to be a
violation of the Restrictions and subject to any or all of the
enforcement procedures set forth herein.

7.4 Non-Waiver. The waiver of any breach of these
Restrictions shall not be deemed a continuing waiver of any

subsequent breach, whether of the same or another of these
Restrictions.

7.5 Arbitration. Any dispute as to the violation,
interpretation or application of any Restriction herein or of the
Articles, Bylaws or Rules, shall, upon written request of one party
to the dispute served on the other(s), be submitted to arbitration,
and such arbitration shall comply with and be governed by the
provisions of the Rules of the American Arbitration Association.

8: ANNEXATION OF PROPERTY. The Property may be enlarged to
include an unlimited number of Units, although neither Declarant
nor Club is obligated to develop or annex any additional Property.

8.1 Method. Annexation of additional Units and/or Property
to the Program shall be accomplished by Declarant recording in the
County a counterpart of this Declaration or a Declaration of
Annexation incorporating therein this Declaration and expressly
subjecting to this Declaration the respective Units and Property
described therein. Any such Declaration may contain such additions
and modifications of the Restrictions herein as may be necessary to
reflect the different character, if any, of the annexed Property,
or as Declarant may deem appropriate in the development of such
Property; provided, however, that such modifications shall not be
inconsistent with the general plan or. scheme of this Declaration,
nor shall they modify or revoke any of the Restrictions in this
Declaration.  If the Property is located in a different county a
Declaration in form and substance substantially similar to this
Declaration (an "Additional Declaration") shall be recorded in such
county. Annexation of personal property shall be effected by
transfer of unencumbered ownership to the Club and the filing of
this Declaration with any agency with which title is customarily
registered and with any office in which a filing is required under
the Uniform Commercial Code for perfection of a security interest.

8i2‘§gnditign§..‘Provided,‘however, that no Declaration of
Annexation or additional Declaration may (a) cause a substantial
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;. 3B14
increase "in the COsté and,ekpenseé'then‘being borne by Members
which was not disclosed in the Disclosure Documents for the Program
when the Member purchased his or her Membership, or (b) otherwise
materially adversely affect the rights of Members, without the

approval of sixty-six and two-thirds percent (66-2/3%) of the
Members.

8.3 Effect. Upon recording or filing the Declaration of
Annexation or Additional Declaration and conveying or transferring
the property described therein to the Club, such Property shall
become a part of the Program and subject to the provisions
substantially similar to this Declaration and the rights and powers
of the Club pursuant to the terms of the Governing Documents. Any
Declaration of Annexation or Additional Declaration recorded or
filed pursuant to this Declaration shall be conclusive in favor of
all persons who relied upon it in good faith.

8.4 Easements. The supplemental declaration shall expressly
reserve for the benefit of all Property which may from time to time
be covered by this Declaration, reciprocal easements of use,
enjoyment, access, ingress and egress over the annexed Phase and
appurtenant to all Phases subject to this Declaration. Such
easements may be used by Declarant, "its successors, and all
Members, their guests, and invitees for sidewalks, walkways,

vehicular access and such other purposes reasonably necessary to
the use and enjoyment of all Units.

9

9.1 Amgndmgn&_agd_xg;m. This Declaration shall remain in

force until amended or rescinded as follows:

9.1(a) Members. These Restrictions may be amended or
rescinded only by the affirmative vote or written assent of (i) a
majority of each class of Voting Power, if there is more than one
class; or (ii) if there is only one class of Voting Power, a
majority of Voting Power residing in Members other than Declarant
along with a majority of the Total Voting Power. Provided,
however, the vote required for an amendment shall never be less
than the vote required for action under the clause being amended.

9.1(b) Board of Directors. Notwithstanding subsection
(a) above, the Board alone can amend the Declaration (i) to comply
with lawful requirements of the State of Hawaii in connection with
obtaining and maintaining registration of the Club in Hawaii
provided no such amendment shall diminish the rights and
protections of the Owners, or (ii) to change one Unit for another
within the Project, provided the new Unit is reasonably comparable
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to or better than the‘former‘Unitfas“to;size, accommodations and
amenities, or (iii) to rescind the Declaration entirely if all of
the following occur: (A) an identical Declaration is simultaneously
recorded against another Project, (B) in a location reascnably as
accessible as the deleted Resort, (C) with reasonably comparable
Units as to size, accommodations and amenities, and (D) comparable
recreational features, and (E) such an Amendment of the Declaration
is accepted by the State of Hawaii timeshare sales regulatory

The Declaration shall not be amended to (i)

€ easements referenced in Section 5.7 of this
Declaration, or (ii) delete or limit any provision which requires
the consent or acceptance of the State of Hawaii, without the
joinder of the State of Hawaii in any such amendment. '

office of the County Recorder or the filing with the agencies where
the original Declaration was filed pertaining to a particular
Phase, of a document fully = setting forth the amendment,
specifically referring to this Declaration, and setting forth the
authority by which the amendment was adopted.

9.2 Applicability and Effect. The Restrictions and covenants
set forth herein are made for the mutual and reciprocal benefit of
each and every Member, of the Property, and of the Club; and are
intended to: (a) create mutual equitable servitudes upon each of
the Units and the Property, in favor of each and all of the owners
of the Property, the Members and the Club; (b) to Create reciprocal
rights among the Members, the Club, and the Declarant:;
create a privity of contract and es t
Successors, and assigns of Declarant, and the Club and Members;
to operate as covenants running with the land as to each owner of
the Property and the Club, for the benefit and burden of the
Property, each owner of the Property and the Members of the Club.
A substantially similar Declaration shall be recorded in each
county, and shall describe each Resort, where the Club owns or
leases real property subject to the Vacation Owner Program and Club
Memberships. The provisions of recorded Declarations shall have
priority over the Bylaws, and inconsistent provisions among various
Declarations shall be resolved in favor of the most restrictive

provision on the Club or Declarant and/or the most favorable
provision for protecting the Members.

9.3 Notices. Any notice herein permitted or required to be
delivered shall be in writing and may be delivered either
personally or by mail. If delivery is made by mail, it shall be
deemed to have been delivered seventy-two (72) hours after a copy
of the same has been deposited in the United States mail with
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postage thereon fully prepaid and addressed to any person at the
address given by such person to the Club for the purposes of
service of such notice, or to the residence of such person if no
address has been given to the Club. Such address may be changed
from time to time by notice in writing to the Club. Any notice

required by the Bylaws shall be governed by the provisions of the
Bylaws. '

9.4 Interpretation. The provisions of this Declaration shall
be liberally construed to effectuate their purpose of creating a
uniform plan for the development and operation of the Property.
This Declaration shall be construed under the laws of the State.

9.5 Severability. If any provision of this Declaration is
declared to be invalid or unenforceable, the remaining provisions
shall nevertheless remain in full force and effect.

9.6 Captions.  All captions and titles used in this
Declaration are intended solely for convenience or reference and

shall not affect that which is set forth in any of the provisions
hereof. : o

9.7 No_Public Rights Created. Nothing contained in this
Declaration shall be deemed to be a gift or dedication of any

portion of the Property to the general public or for any public use
or purpose.

9.8 Gender; Number. The masculine, feminine and neuter
genders, or singular and plural numbers, shall each be deemed to
include the others whenever appropriate.

9.9 Exhibits. The following'exhibits are attached hereto and
incorporated herein: ' ,

A Property Description & Vacation Credits Allocated
B Reference to Master Declaratio
C Management Agreement '
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IN WITNESS WHEREOF, Declarant and Co-Declarant have executed
this Declaration on the day and year first above written.

Co-Declarant: ‘ . Declarant:

WORLDMARK, THE CLUB, a TRENDWEST RESORTS, INC.,
California nonprofit mutual an Oregon corporation

benefit corporation /ﬂ
By’v/L/j/i:}' Lo AA

ame: J. Michael Mofe: Name: William F. Peare
Title: Secretary L -~ Title: President

Qwner:

RUNNING Y RESORT, INC.,
an Oregon corporation

)

L T ik ok

STATE OF WASHINGTON)
| ) ss
COUNTY OF KING )

On this3 (s day of Dee oo, 19956 , before me, the undersigned, a Notary Public in
and for the State of Washington, duly commissioned and sworn, personally appeared

AN ca\l\.u.&_\\ T‘\%\ou to me knowntobethe _Ne ¢ rotapy of WorldMark,
The Club the corporation that executed the foregoing instrument, and acknowledged the said
instrument to be the free and voluntary act and deed of said corporation, for the uses and purposes
therein mentioned, and on oath stated that he is authorized to execute the said instrument.
Witxjessglyhand and official seal hereto affixed the day and year first above written.

5 g
sV ot LA

Notafqubhcmandfor the State of Washington, residing at King County.
Ny Eommissimenipires: ___10/09/00 . e o
. 9 ‘.2‘1‘,’1;‘.5“\' -‘:\xj-; . = ) ‘

Y
T At
ERTSTTISTITHL
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STATE OF WASHINGTON)
) SS
COUNTY OFKING )

On this Qg _day of ,1997) | before me, the undersigned, a Notary Public in
and for the State of Washington, duly~Commissioned and sworn, personally appeared

WWiewn € ?‘Q-O\N’\ to me known to be the PesS) év"\\f\ v of
Trendwest Resorts, Inc. the corporation that executed the foregoing instrument, and acknowledged

the said.instrument to be the free and voluntary act and deed of said corporation, for the uses and
purﬁgsé@phgg“gip-gnmﬁoned, and on oath stated that he is authorized to execute the said instrument.

reto affixed the day and year first above written.

-Notaty Publit.dii and for the State of Washington, residing at King County.

My Sommisdion expires: _ 10/09/00

[STTTI I AN

STATE OF OREGON i
| ) SS
COUNTY OF Lschutes )

Onthis 3 o day of Eééru.ar , 19 9,'7 , before me, the undersigned, a Notary Public in

7

and for the State of ﬁnej:m duly commissioned and sworn, personally appeared

Tero/ &. APndres to me known to be the /}Dﬁésid eat of
—Running ¥ £2sect, Zpe .  the corporation that executed the foregoing instrument, and
acknowledga the said instrument to be the free and voluntary act and deed of said corporation, for
the uses and purposes therein mentioned, and on oath stated that he is authorized to execute the said
instrument.

Witness my hand and official seal hereto affixed the day and year first above written.

' N OFRICIAL 8AL
DU, — /% | HEIBR KAREN L Starra
Y COATSSION EXPeRee e
TR o

1. 16,

Notary Public in and for the State of 0@4’)
residing at ?%’Ia/ oR A
My commission expires: __ /0 =l - 0
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EXHIBIT A

PROPERTY DESCRIPTION & VACATION CREDITS ALLOCATED

Lot 87, RUNNING Y RESORT, PHASE 1, according to the official plat
recorded August 2, 1996, on file in the office of the Klamath

County Clerk, and all improvements iocated thereon; located in the
County of Klamath, State of Oregon. '

Vacation Credits are hereby all’ocate‘d to the Units as follows:

II a! 11 e ‘ . 'On ~

406,000
406, 000
406,000
358, 000
358,000
358,000
406, 000
502,000
406,000
406,000
406,000
358,000
358,000
358,000
406,000
406,000
406,000
406,000
358,000
358, 000
358,000
406,000
406,000
358,000
358,000
358,000

EXHIBIT A

To Declaration of Vacation Owner Program
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EXHIBIT B

'REFERENCE TO MASTER DECLARATION
The Project is subject to that:

“Declaration of Protective Covenants, Conditions, Restrictions and
Easements for the Running Y Ranch Resort” dated August 2, 1996, and
recorded August 2, 1996, in book M96, Pages 23548 through 23594,

Official Records of the County Recorded, Klamath'County, Oregon,
and all amendments thereto. :

EXHIBIT B o
To Declaratlon of Vacatlon Ovmer Program
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- EXHIBIT C . |
To Declaration of Vacation Owner Program
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*a WORLDHBRK, TBE CLUB =

Hﬁﬂﬁﬁﬂﬁﬁﬁ“ BSPEEMENT
(Fourth Bmendod)

THIS MANAGEMENT AGREEMENT is dated for reference purposes September 30,
1994, by and between WORLDMARK, THE CLUB, a California nonprofit mutual benefit
corporation ("Club"), and TRENDWEST RESORTS, 1INC., an Oregon corporation
("Manager" herein, and the "Declarant" under the Declaration establishlng the
Vacation Owner Program), for the purpose of amending and restating in its
entirety as amended that Management Agreement between the same parties dated

September 14, 1989 and amended October 25, 1990, February 13, 1991, and December
21, 1992.

RECITALS.

1.1 Program. The Vacation Gwner Program (the "Program") has been created
or will be created and enlarged by Manager by the recording in the office of the
county recorder of each county where Property subject to the Program is located,
that certain Declaration of Vacation Timeshare Program, Club Esprit
("Declaration"), the first of which is dated September 14, 1989, and a
counterpart of which shall be recorded in each county, and shall describe each

Resort, where Club owns or leases real property subject to the Vacation Owner
Program and Club Memberships.

1.2 Property. Pursuant to the Declaration, Declarant shall convey or
transfer or cause to be conveyed or transferred each Phase of Property to the
Club at the same time the Declaration is recorded or filed as to that Phase.

1.3 Club. The Club is and will be responsible for owﬁership or leasing
and maintenance, control, operation, and management of the Property within the

Program, and for cleaning, maintenance, furniture repair and replacement, maid
service and general care of the Property.

1.4 Manager. The Club is authorized to retain a professional manager
and to delegate to such manager certain of the Club’s powers and
responsibilities. The Board of Directors of the Club desires to engage Manager
to manage and operate the Vacation Program contemplated by the Declaration, and

Manager desires to accept such engagement, all on the terms and conditions set
forth below and pursuant to the Governing Documents.

'CONTENTS
Article/section

1: RECITALS .
1.1 Program
1.2 Property
1.3 Club . .
1.4 Manager.

'ENGAGEMEHT OF  MANAGER

DEFINITIONS .

Initial Term « « o &
Automatic Renewal ',
Notice of Nonrenewal

. Termination . « '« .
Resignation. < . + -
4 5(a) Rotice: . ... ..
4.5(b) New agreement .-

4.6 Return of Materials

l:’
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Aréicle[séctioﬁ, 
4.7 Audit

DUTIES AND OBLIGATIONS OF :
5 1 Generally e e e e @ .'

T 5,1(a) POWBES ' 4 e e aie
‘5.1(b) Delegation . . . .
5.1(c) Efficiency . .

5.2 Admiaistrative Services
5.2(a) Club Meetings . .

Club Recoxds . .
"Rules v o wie e
Roster . o+ e o'
Club’ Inaurance ,
“Reservations . .,
Exchange Program
Vote  viie e eiie
(i) Professionals .- .
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8:  SIGNATURES . .
EXHIBIT:

A  Club Budget

: ENGAGEMENT OF MANAGER. Club hereby engages Manager as the exclusive

managing and servici the Vacation Owner Pro
Declaration,

perform all

capacity, provisions of this Agreement
and the Governing Documents. If there is a conflict, the Declaration and Bylaws
shall supersede thig Agreement.

.3: DEFINITIONS. requires, the Definitions set

PROGRAM (CLUB ESPRIT - OTTER
CREST) as may be amended from time to time {"Declaration"), are hereby adopted
as.the definitions herein. The Declaration was originally recorded September
6, 1989, in Microfilm Volume 209, Page 141, Official Records, Lincoln County,
Oregon. A substantially similar Declaration shall be recorded in each county,
and shall describe each Resort, where the Ciub owns or leases real property
subject to the Vacation Owner Program and Club Memberships. The provisions of
recorded Declarations shall have pPriority over this Agr

4: TERM.

4.1 Initial Term. Unless terminated earlier pursuant to Paragraph 4.4,
below, the initial term of this Agreement shall be for a period of three {3)

years commencing on the date first written above or on October 1, 1989,
whichever is later ("effective date"). o

4.2 Automatic Renewal. The term of this Agréement shall be automatically

renewed. annually on the anniversary of the effective date for one {1) year =t
each renewal. ‘ Y o : : L




4.3 Notice of Nonrenewal. The Club may prevent autcmatic renewal by the
vote or written assent of a majority of the Voting Power residing in Members
other than Declarant and providing written notice of nonrenewal to Manager at
least sixty (60) days prior to expiration of the then current term.

4.4 Termination. This Agreement may be terminated for cause at any time
prior to expiration, provided that, if the cause constitutes a breach or default
of this Agreement which is capable of being cured, such breach or default shall

. not have been cured within 30 days following receipt by Manager of written
: notice of such breach or default. If Manager shall dispute a termination by the
- Club pursuant to this paragraph, the dispute may, at Manager’s option, be

submitted to arbitration in accordance with the Commercial Arbitration Rules of
the RAmerican Arbitration Association.

4.5 Resignation. Manager may resign only upon the following conditions:

4.5(a) Notice. Manager shall have given at least 90 days prior
written notice to the Club; and

4.5(b) New Agreement. Prior to or at the expiration of the 90-day
notice period Club shall have entered into a management agreement with another
management firm in accorxdance with applicable provisions of the Governing
Documents, or shall have made a determination to discharge the duties delegated
to Manager hereunder with its own perasonnel or otherwise; provided, however,
that if the Club shall fail to make reasonable efforts during such 90-day
period, Manager’s resignation shall be effective at the end of such 90-day
notice period. If the Club has made reasonable efforts during such 90-day
period to satisfy such requirements and has not entered into such a management
agreement or determined to discharge the duties delegated to Manager hereunder
with its own personnel or otherwise, and thereafter continues to use reasonable
efforts to discharge such requirements, the resignation of Manager shall not be
effective until such a new management agreement is entered into between the Club

and a new management firm, or the Club has determined to discharge such duties
with its own personnel or otherwise.

4.6 Return of Materials. On or befcre the effective date of Manager’'s
resignation or termination or expiration of this Agreement, Manager shall give
to the successor managing agent or the Club all books and records relating to

.. the management and operation of the Club and the Program and any ¢Club
- proprietary materials.

4.7 BAudit. BAny audit requested upon termination or expiration of this
Agreement shall be at the expense of the party :equeating the audit.

DUTIES AND OBLIGATIONS OF MANAGER.

5.1 GCenerally. Manager shall provide or cause to be provided all
services and personnel required to administer the affairs of the Club and to
manage and operate the Vacation Program contemplated by the Declaration, at all

times not inconsistent with the Governing Documents, the resolutions of the
Board and Members, and this Agreement.

5.1(a) Powers. Manager shall have all the powers and authority, and
limitations thereon, which the Club Board has, pursuant to the Governing

Documents, to the extent necessary to perform its duties and obligations
hereunder.

5.1(b) . Delegation. subject to Paragraph 5.6 below, Manager may
delegate its authority and responsibilities to one or more subagents or
subcontractors, whether or net’affiliated with Manager, for such periods and

4




upon such terms as Manager deemg proper;‘bﬁfféhall’fémain ultimately responsible
for the performance of any such subagentg. . -

5.1(c)  Effiéienc7.‘ Managérbﬁill fur
8 to provide Club with economic effic

niah*its Bervices and use its
ency consistent with safe and

proper management ang enjoyment of the Program by the Members and their guests,
Manager will use its best efforts to keep total operating costs within the

Budget.

5.2 Administrative Serviceg. Without limiting the generality of the

*.foregoing, Manager shall pProvide the following a

5.2(a) cilub Meetings.
meetings of the Board and of the Membe
of notices of meetings, in accordanc
the agenda for a1

5.2(b) cilub Records.
affairs of the Club, including, but
correspondence, financial records
Regulations.

Rules. Manager shall,
desirable, ecommend to the club that it
Regulations.

5.2(q4)
accurate list of Membersg {"Roat
of each Member, Manager shall,

5.2{e) club Insurance. Manager shall
insurance required by the Governing Documents,
such insurance ang any claims undexr such insuranc

dministrative services:

ganize and atteng the
breparation and delivery
Manager shall Prepare
of the meetings and
HManager shali circulate
Y of the club,

ntain alj} records of the
minutesg

furnish a
charge a
ter, and
mmercial use of the

pProcure and keep in force all
Manager shall administer 1]
@ policies,

5.2(f) Reservations. Manager shall establish ang operate a

reservation system implementing the rese
Rules. The reéeservation system shall inclu

rvation procedure set forth in the
de the books and Tecords required to

reflect reservations made, Assigned Periods actually used, and such other

information as shall be necessary to coordinate efficient

operation.

5.2(g) Exchange Program. Manager gha
pProgram with which Club may be affiliateq from tim

5.2(h) vote. If specifically autho
represent and act and vote for the membership of
Condominium Asgociations ("Master Associations")
Property. Manager shall exercise such vote an
interest of the Club, in Manager‘’g discretion y

the Club.

5.2(1) Profensionala. Managoer may
and coordinatae with, brofossionals such ag atto
but must obtain Board or Member approval if th

not included in the Budget,

ly the Program

1l adnminister any exchange
e to time,

rized by Club, Manager shall
the Club in al) Home Owner or
Projects where the Club owns
d representation in the best
nlesgg specifically directed by

hire or retain on behalf of Club,
Tneys, accountantg and engineers,
e coat of such professional(s),is




5.3 ‘Fihénéiéimséréicés; 7wiﬁhdut;1im1ﬁihgjthéwgéhérality of Section 5.1
above, Manager shall,:aubjectgtdhtheAsupervision!of.the,Club, provide the
following financial services: -~ el

5.3(a) Budget. Attachsd horeto as Exhibit A is the initial budget
for the Club. Manager shall prepare and submit to the Board for approval, not
less than 90 days prior to the end of each succeeding Fiscal Year, a budget

meeting the requirements of the Governing Documents. Each budget approved by
-the Board is called the "Budget”.

5.3(b) Special Assessments. Manager shall determine whether a
‘special assessment may be required, from time to time, and, promptly upon making
2 determination that a special assessment is required, shall submit a
recommendation to the Board that a special assessment be levied.

5.3(c) Collections. To the extent that Assessments against Members
are not otherwise collected from Members, Manager shall cause the Assessments
to be collected and enforce payment of Assessments as follows:

. (i) Manager shall cause to be prepared and mailed to all
Members periodic statements setting forth the amount of all Assessments then due
from each Member, pursuant to the Bylaws; andg,

Manager shall cause to be prepared and mailed to any

ce of delinquency and shall use every effort to collect
delinquent Assessments as provided in the Governing Documents.

5.3(d) Bank Accounts. Manager shall establish the bank accounts
provided for in the Bylaws or designated by the Board, and shall promptly
~deposit or invest funds collected from Members and all other amounts collected
by Manager in connection with the performance of its duties hereunder, in the
accounts designated for such purposes. The Manager shall keep accurate books and
records reflecting the amount of such accounts attributable to each Member.

5.3(e) Disbursements. Manager shall disburse from the bank
accounts, over two signatures, only in the payment of all expenses incurred
congistent with the applicable Budget and as otherwise permitted by the

Governing Documents and adequately substantiated in writing, in Manager’s sole
-discretion.

5.3(f) Financial Statements. Manager shall cause an audit to be
conducted and the financial statements to be prepared and copies thereof
distributed to each Member as provided in the Governing Documents.

5.3(g) Booke_and Records. Manager shall keep and maintain or cause
to be kept and maintained full and adequate books and records reflecting the
results of operation of the Program in accordance with generally accepted
accounting principles. The books of account and other records relating to the
operation of the Program shall be available to the Club and its representatives
at all reasonable times for examination, inspection and transcription.

5.3(1) - Inventory. Manager shall maintain an accurate inventory of

all chattels, equipment, tcols, appliances, materials and supplies purchased
for or owned or leased by the Club.

5.4 Physical Services. Without limiting the generality of Section 5.1
abova, Maneger shall provide the following physical services.
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nager :shall make regular inspections of the
x : , rédommend&tiona;canCerning»the Property to the
In addi%ion, but not by way of limitation, after each Member has
checked-out of a Unit, the written inventory of the Common Furnishings completegd
by the Member who just vacated the Unit (or, if such occupant failed to complete
a written inventory, the master written i ‘ r such Unit) shall be
compared with an inventory actually made by the Manager or the Manager'’s agent
subsequent to such occupant ‘s departure, and both such inventories shall be
+retained for a period of at least one year. 1In addition, a general check shall
- bermade of the physical condition of the Unit, and any damage thereto (other
~than normal wear and tear) shall be noted. If any item is missing or there is
damage to the Unit, Manager shall, at the expense of the Club, replace the
missing item(s) and/or cause the damage to be repaired and shall charge the

Member for the missing item(s) and/or the damage, if in the judgment of Hanager
it is reasonable to do 80.

5.4(b) perty,
the Units and the ishi repainted,

5.4(c) cCheck-In and Check-Out.  Manager shall cause on-gite

personnel to be available at all required times in order to check-in and check-~
out Members and/or their Guests.

5.4(d) Maid Service. Managér shall cause maid service to be
provided to the Units as pPrescribed by the Club.

5.4(e) Major Cleaning. Manager - shall cause each Unit to be
thoroughly clecaned at least annually and otherwise assure that it is in a first-

class condition at all times during Assigned Periods and Bonus Use.

5.4(f) Right of Entry. Manager, or its duly authorized agents or

employees, shall have the right, at reasonable times and upon reasonable notice,

without liability to the Member, to enter into any Unit for the purposes of
uties and responsibilities, if necessary, or

g such Unit in good repair and sanitary condition; (ii) removing

-+ any Improvements constructed, reconstructed, refinished, altered or maintained
i i ; (iii) restoring
(iv) installing utilities

or (v) otherwise enforcing or

Governing Documents and

appiicable laws an "Reasonable notice™ of entry shall mean at

least forty-eight (48) hours except in emergencies.

5.5 Manager Insurance.

furnish to Club, prior to the

as to Club,
written noti

5.5(a) Worker’s Com ansation. Insurance required by the Worker's
Compensation Laws of tho raspective states wherein Manager has employeas;

r damage resulting from
d inju




P 5.5(c)  Fidelity. 'A,bond_or.insurance in favor of thae Club, against
loss  from monies, sesurities or othoer properties being stolen, converted or
misappropriated by Manager or’any of its directors, officers or employees, in
an amount reasonably.aatisfactory to the regulatory authorities in states where
Memberships are marketed; and R

5.5(d) Errors and Omigsions insurance if available at reasonable
=LZOrS and Omissions
and competitive rates.

5.6 Limitations. Notwithstanding the powers of the Manager described
~.above in Paragraphs 5.1 through 5.5, inclusive, Manager shall not:

5.6(a) Contracts. Enter into a contract with a third person or
entity whereby suc entity will furnish goods or services to the
Program or a Property for a term longer than one year unless authorized by the

vote or written consent of at leas jority of the Voting Power held by
Members other than

'(i) Utilities. A contract with a public utility company
if the rates charged for the materials or services are regulated by a public
utilities commission; provided, however, that the term of the contract shall not

exceed the shortest term for which the utility company will contract at the
regulated rate; ‘

Insurance. Prepaid casualty and/or liability insurance
policies not to exceed a term of three years, provided that the policy permits
short rate cancellation by the insured; or

(iii) Five-year or shorter contracts or leases for the

8 the lessor or provider is not an entity in which Declarant
or Manager has a direct or indirect interest of ten percent {10%) or more): (1)
Common Furnishings; (2) laundry room fixtures and  equipment; (3) cable or
satellite TV equipment or services; (4) alarm services or equipment; and/or {5)
access to an exchange Program by Members electing to participate therein.

5.6(b) Budget.
goods or services

set forth in the then current Budget; and

ed total expenditures for such item(s) during the figcal
Year not in excess of the total amount budgeted. therefor.

5.7 Limited Liabilitz. Manager shall not be responsible for the acts,

omissions to act or conduct of any of the Members of for the breach of any of
the obligations of any of the Members. ‘

6: COMPENSATION.

6.1 Fee. Manager shall receive a monthly compensation equal to one-
twelfth (1/12th) of the lesser of (a) fifteen percent (15%) of the budgeted
annual expenses and reserves of the Club, or (b) the
rrojected amount remaining after the its
expenses and resexves, which amount passes to
equal the actual amount so available.,

to extra
compensation for attendance at meetings mmitments.

Expenges. ’ pay or reimburse Manager
ots and exp ¢ (a) Ownership and management of the

e); (b) services applied

Property (except direct coats of acquisition opr as less

8




>direct1y to'ciub'purpdsés,féﬁd‘éolél&jfdf_ﬁhefhénéfitféf'CIub,~suchras maid and

cleaning, telephone, . postage, messenger .and delivery, - photocopying, and
printing; (c) rent and utilities for offices used solely for Club kusiness; (d)
supplies and equipment used. sole - Qlub - , including lease or rent
payments therefor; (e) Club empl pendent contractors for services

rendered exclusively to Club; (£) insurance for Club and Club employees as
required by the Governing Documentg. ~ ~

Manager shall be responsible for and pay from Manager‘s own funds all
‘costs and expenses arising from: (a) acquisition or leasing of the Property and
‘transfer or sublease thereof to the Club; (b) services which are not applied
-directly to Manager‘’s duties hereunder and are not solely for the benefit of
{c) supplies, equipment and offices not used exclusively for the benefit
of Club; (d) advertising, commissions and other marketing costs regarding sales

of Membership; (e) insurance or bonding required: of Manager by this Agreement;
and (f) employees of Manager.

Club are not sufficient to
obligations in a timely manner, Manager, although not obligated to do so,
advance such sums as it deems necessary, and Manager shall thereupon be entitled
to reimburse itself from Club funds for the amount of such advances, together

with interest at the rate of 10% Per year beginning from and after 20 days from
the date of the advance by Manager.

6.4 Payment. Manager is hereby authorized to pay itself its Management

Fee, reimbursements, and authorized expenses, out of the General Account of the
Club. : i :

6.5 Discounts. A1l discounts, rebates or commissions or like items shall
benefit the Club. - : ) ) :

CENERAL PROVISIONS.

7.1 Agency. Nothing in this Agreement shall constitute a partnership
-between, or joint venture by, the parties hereto, or constitute Manager an
employee of Club. Manager is an independent contractor.

7.2 Amendment. No supplement, modification or amendment of this

Agreement shall be established except in a writing executed by each of the
parties.

7.3 Arbitration. any controversy or claim arising out of or relating
to this Agreement, or the making, performance, or interpretation thereof, shall
be settled by arbitration in King County, Washington, in accordance with the
Commercial Arbitration Rules of the American Arbitration Association then
existing, and judgment on the arbitration award may be entered in any court
having jurisdiction over the subject matter of the controversy.

7.4 Assignment. This Agreement ig personal between or among the
parties, and neither party may sell, assign, transfer, or hypothecate any rights
or interests created under this Agreement without the express written consent
of the other rarty. Any purported sale, agsignment, transfer, or hypothecation

ofiany such rights or interasts of either party without such consgsent shall be
void. ‘

7.5 Attorneys’ Fees.  Should any - action or proceeding be commenced
between the parties hereto concerning this Agreement or their rights and duties

hereunder, the party prevailing in such act;onfo: proceeding shall be entitled

9




to reasonable attorneys' fees and costs in such action or proceeding, which
shall be determined by the court or. arbltrator.‘ Each party shall bear its own

costs, expenses, . and. attorney fees incurred in negotiating, preparing, and
signing this Agreement.

7.6 Captions. The subject headings or daptions\in this Agreement are
for convenience and reference only and do not in any way modify, interpret, or

construe the intent of the parties or affect any of the provisions of this
Agreement.

7.7 Competition. Club agrees that it will not soliciﬁ, hire, employ, or
:-in any way obtain or retain the services of any employee of Manager, whether or
not for compensation, during the Term of this Agreement and for a period of

twelve (12) months following the date of termination or expiration of this
Agreement.

7.8 Entire Agreement. This Agreement and all documents executed
contemporaneously herewith and/or specifically referred to herein, such as the
Governing Documents, constitute the complete, exclusive and final expression of
the agreement between the parties pertaining to the subject matter contained in
it; it supersedes all prior and contemporaneous agreements, representations, and
understandings of the parties; and it may not be contradicted by evidence of any
prior or contemporaneous agreement. No extrinsic evidence whatsoever may be
introduced in any proceeding concerning the terms of this Agreement.

7.9 Further Assurances. The parties hereto agree to perform any further
acts and to execute and deliver any further documents which may be necessary or
appropriate to carry out the purposes of this Agreement.

7.10 Hold Harmless and Indemnity. Each of the parties agrees to hold the
other party harmless and indemnify the other party from and against any and all
loss, cost, damage or liability which the other party may incur or sustain as
a result of any action by such party or any breach by such party of any warranty
or representation contained in this Agreement, or for any misrepresentation or
material omission in the representations herein, or for any vioclation of any
applicable law, ordinance or regulation, whether by neglect or willful act and
whether by a party or its agents, contractors, or employees. Club agrees to
hold harmless and indemnify Manager from and against any and all loss, cost,
damage or liability to which Manager may be subjected by reasonable, good faith

. performance of its duties hereunder. Such indemnification shall include, among

other costs, attorneys’ fees and costs of appeal, settlement or defense, and the
obligation to undertake or assume the defense of any claim.

7.11 Law Applicable. This Agreement and its interpretation, construction,
and enforcement, shall be governed by the laws of the State of Washington.

7.12 Legal Effectsg. No representation, warranty or recommendation is made
by any party or his respective agent or attorney regarding the legal sufficiency
or effect or tax consequences of any transaction contemplated under this
Agreement to any individual or specific entity, and each party acknowledges it
has been advised to submit this Agreement to independent legal counsel before
signing it. There shall be no presumption in favor of or against any party with
regard to which party arranged for initial drafting of this Agreement.

7.13 Notices. Any notice required or desired to be given hereunder shall
be deemed given if personally delivered, or ninety-gix (96) hours after mailing
{first class postage prepaid, return receipt reguested), to the parties at the

toliowing addresses,. or at’ such other addresses as ‘may be given by proper
notice:

7. 13(a) Manager: . Trendwest Resorta, Inc.; 4010 Lakxs :Washington,
Suite 210, Kirkland, Waahington 98033.




' . With a ébp&Qﬁb:,fJOhh“RBQéEs*Bﬁ:kk 2140 P£pfé§éionalfbri§e, Suite
120, Roseville, California 95661, =~ o o F T

: o 7.13(b)  C1ﬁb=‘ ‘ clﬁb ,ﬁépﬁii;‘ 4015 jLakeirWashington, Suite 210,
Kirkland, Washington 98033. o : I :

7.14 Parties In Interest. Unless specifically otherwise provided herein,

(a) nothing in this Agreement, whether express or implied, is intended to confer

any rights or remedies under or by reason of this Agreement on any persons other

than the parties hereto; (b) nothing in this Agreement is intended to relieve

-.or discharge the obligation or liability of ‘any third persons to any party to

this Agreement; and (¢) nothing herein shall give any third person any right of
subrogation or action over or against any party to this Agreement.

- 7.15 Reasonablenegg. The parties recognize that this Agreement containe
conditions, covenants, and time limitations that are reasonably required for the
protection of the businees of the parties or a particular party. If any
limitation, covenant or condition shall be deemed to be unreasonable anc
unenforceable by a court or arbitrator of competent jurisdiction, then this
Agreement shall thereupon be deemed to be amended to provide for modification
of such limitation, covenant and/or condition to such extent as the court or
arbitrator shall f£ind to be reasonable.

7.16 Records. Each party shall maintain books and records containing all
transactions in furtherance of this Agreement. Such books and records shall be
maintained in accordance with usual accounting methods. Either party shall have
the right, during normal business hours and upon reasonable notice, to examine
the books and records of the other party relating to this Agreement.

7.17 Remedies. . No remedy conferzed by any of the specific provisions of
this Agreement is intended to be exclusive of any other remedy given hereunder

or now or hereafter existing at law or in equity. The election of any one or

more remedies by any party shall not constitute a waiver of the right to pursue
other available remedies.

7.18 Severability. If. any provision of this Agreement is held to be
unenforceable, invalid or illegal by any arbitrator or court of competent
jurisdiction, such shall not affect the remainder of this Agreement.

7.19 Successors. Subject to the paragraph regarding Assignment, this
Agreement shall be binding upon and benefit the heirs, legal representatives,
successors, and assigns of the parties.

7.20 Survival. All covenants and warranties hereunder shall survive the
recording of any document and the final payment hereunder, and some provisions
shall survive termination or expiration of this Agreement for a reasonable time

or for the specified time if necessary to carry out their reasonably intended
effect.

7.21 Time. Time is of the essence of this Agreement, and any breach of
a time covenant or condition hereunder shall be deemed a material breach of this
Agreement. However, if any date or time referred to herein shall fall on

Saturday, Sunday, or a legal holiday, the date or time shall be extended to the
next regular business day.

7.22 Waiver. No waiver of enforcement or breach of any of the provisions
of this Agreement shall be deemad, or shall coustitute, a waiver of any other
provisions, whether or not gimilar, nor shall any waiver constitute a continuing
waiver. No waiver shall be binding unless executed in writing by the person
making the waiver.: L [T TR




7.23 Word Usage. - Unless the context:clearly otherwise requires, (a) the
plural and singular numbers or the masculine, feminine and neuter genders shall
each be deemed to include the others; (b) "shall", "will", or "agrees" arxe
mandatory, and. "may" is .permissive; (¢}  "or" is not exclusive; and ({d)
"including” or "such as" 'is not limiting. SRR ‘

7.24 Exhibits. The folloﬁihg Exhibit is‘#ttached hereto and incorporated
herein by this reference: SO o

A Club Budgat

8: SIGNATURES: The individuals applying their signatures to this Agreement
warrant that they are signing in a representative capacity for a person or
entity whose name is set forth immediately above their signature, and that they

have been expressly authorized to ‘sign the Agreement on behalf of such person
or entity. : o ' o S o

CLUB: S | MANAGER:

WORLDMARK, THE CLUB, = - 'TRENDWES? RESORTS, INC.,

A California Nonprofit Mutual - . . .An Oregon Corporagftion
Benefit Corporation SECIPR : e o
_ L Bycgz /S
/ B Con +o7 "William P.

Peare, President




FOR YEAR ENDING DECEMBER 31, 1996 GENERAL & ADMINISTRATIVE:
. SALARIES & WAGES 696,613
REVENUE: | BUSINESS TAXES 416,330
MAINTENANCE DUES* 10,092,835 NEWSLETTER EXPENSE 303,064
BONUS TIME 1,115,000 CONTRACT SERVICES 245,451
HOUSEKEEPING INCOME 272,758 TELEPHONE 240,000
GIFT SHOP & OTHER 194,769 LABOR BURDEN 174,153
INTEREST INCOME 194,000 TRAVEL COST 70,150
EXCHANGE FEES ___60.000 BANK FEES 48,000
TOTAL REVENUE 11,929,362 | OTHER ADMIN. EXPENSES 41,880
£ SR ~ PRINTING SUPPLIES 32,400
. DIRECT COSTS: o DEPRECIATION 24,000
- RESERVES 1715260 . POSTAGE 24,000
© HOUSEKEEPING 1630912 RENT | 20,640
. PROPERTY MANAGEMENT 1,109569 ~~ ~ OWNERMEETINGS 20,000
" ASSOCIATION DUES 979320 TOTAL ADMIN. EXPENSES 2,356,681
- MAINTENANCE - 970622 O .
UTILITIES 830820 TOTAL REVENUE © 11,929,362
'REALESTATETAXES 691,220 G | TOTAL DIRECT COSTS 8,804,423
SPECIAL ASSESSMENTS 278580 . . GROSSPROFIT 3,124,939
REPLACEMENTS 214063 e
INSURANCE 182,922 SERE TOTAL GENERAL &
“TELEPHONES 164240 ADMIN. COSTS 2,356,681
LAND LEASE 24,000 S | | A
OTHERDIRECTCOSTS  _ 12895 CONTRIBUTION TO
TOTALDIRECTCOSTS 8804423 . ' MANAGEMENT FEE 768,258

' | WORLDMARK, THE CLUB PRELIMINARY BUDGET 1996%

*The Pm_mam,:mé Budget has been submitted to the WorldMark, The Club Board of Directors for a vote to adopt the budget.
**|n the event that a member (Owner) becomes thirty days or more delinquent in payment of dues, it is The Club’s policy to suspend
the members right to use Club facilities and to enforce collection by enforcement of lien rights or sale of the membership.

WORLDMARK, THE CLUB - CASH RESERVES SYSTEM

'MONTHLY CASH RESERVES: o o v ,
" WorldMark, The Club sets aside a scheduled amount of funds each month for all depreciable items in its condominium units. In addition, the Club also

sets aside a scheduled amount each month for buildings and resort amenities that it owns and must maintain. Condominiurn items that are reserved for
include such things as: carpeting, painting, furnaces, water heaters, sofas, televisions, VCRSs, tables, chairs, kitchen appliances, bedroom furniture, lamps,

stereos, elc.




THE CLUB - CASH RESERVES SYSTEM

CONTINUED

WORLDMARK,

TN
~"$9  TOTAL CASH RESERVES AVAILABLE:
At August 31, 1995, the Club had set aside $1,962,035 in its cash reserves to pay for the cost of repair and replacement of the major components of the

Ma7

|
| 89 resorts and facilities for which the Club is responsible.

With the current schedule of reserves for condominium units owned by the Club, as well as units that will be deeded over to the Club by Trendwest
Resorts, Inc. during 1995, and including scheduled replacement expenditures in 1995, it is estimated that the reserve account at December 31, 1995 will

“have approx. $2,118,035.

DETERMINATION OF RESERVE AMOUNT : .
Each item is estimated with a useful life (in months). The cost of the item is divided by its useful life to determine the amount to be reserved each
month. Labor to replace/repair items, freight and inflation are also considered. Actual expenditures for replacements and renovations are charged to

« ,.,,Em reserve account as they are incurred. As items are replaced, the purchase price and other information is updated in the reserve data base to
- ensure that the Club has a strong working record of its reserve account. , ‘ : , :
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e ,wmwcxwamzmza ITEMIZATION , ‘ , L
-=.Each depreciable item within the Club's condominiums, as well as buildings and resort amenities that the Club must maintain, is part of a detailed -
:item description, replacement cost, estimated life, original purchase date, amount depreciated -

7 reserve data base that includes the following information
- -per month, and total amount reserved to date. :

" METHODS OF FUNDING ‘ S ‘ :
“- Reserve funds are invested primarily in Treasury Bills. This is done to avoid the risk due to concentration of its cash investments in one large
e the Club's assets, as the Treasury Bills have a higher yield than a savings account, and minimize risk by

~commercial bank. This wiil also maximiz
‘spreading the accounts to ensure 100% insurance coverage. As of August 31, 1995, $1,962,035 had been invested in Treasury Bills.
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- ,...,J,m following is a summary table of the mﬁ,:iomi information regarding this provision:

at

Estimated Estimated Components
B Remaining Current ‘ of Reserve
B Useful Life . Repiacement Balance at
- Components {(years) , Costs Aug. 31, 1995
".-~ Cabinets, counters, 2 ;
. furnaces, water .

- heaters, tile, vinyl 5.5 to 14.5 $1,297,121 $ 392,004
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COUNTY OF KLAMATH

ﬂ:wamsm:mmm:n
equipment 1.5t0 9.5 $4,897,340 $1,480,031

\ mo&m. decks and ,
- exteriors 2.5t019.5 $1,438,654 $ 90,000
$7.633.115 $1,962,035
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