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ANNEXATION AGREEMENT AND NOTICE OF ANNEXATION

THIS ANNEXATION AGREEMENT AND NOTICE OF ANNEXATION ("Agreement")ismade and entered intothis day ofAugust, 2006 by and belween the PINEBROOK
MASTER ASSOCIATION, a Utah nonprofitcorporation,("PMA") and QVA, INC., a Utah
corporation ("QVA").

RECITALS

A. The Pinebrook Development ("Pinebrook")isa master planned development
located in Summit County, Utah, consistingof multiplephases of development, itwas
originallyowned and marketed by Gorgoza Pines Ranches, Inc.,and then by successors
Pinebrook Development Corporation and Willow Ranch Development Company, allUtah
corporations (collectively,the "Declarant").

B. PMA isan associationofhomeowners created by the Declarant in1991, aftermuch of the land governed inthe Pinebrook area had been sold by priordevelopers. The
PMA was created pursuant to a Master Declaration of Covenants, Conditions and
Restrictionsof Pinebrook, a Master Planned Development (as amended from time totime,the "Master CC&Ra"), recorded against allPinebrook lands then held by the Declarant on
March 26, 1991. The intentionofthe Master CC&Rs and the PMA was tosupplement the
separate subdivision CC&Rs and "toprovide fora common scheme of development with
comrnon or shared interestsinthe open spaces and improvements." The Master CC&Rs
established a framework forthe creation of defined Sub-Associations over subsequent
development phases to work under the PMA "inorder to allow forthe common control,
management and ownership of Master Association Property . . . for the benefit of all
Phases of Developments to be developed on the Project as well as any Existing
Developments ...."

C. The Courlyards at Quarry Village(*Quarry Village")isa residentialprojectbeing developed by QVA, as more particularlydescribed on ExhibitA which isattachedhereto and incorporated herein by thisreference, which is located within the original
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planned area of Pinebrook. Quarry Villagequalifiesforannexation intothe PMA as "Other
Property" as defined inthe Master CC&Rs.

D. The purpose forwhich QVA, as record owner of Quarry Village,isenteringintothisAgreement isto enable allthe members ofthe HOA ("HOA Members") to use the
park, trailsand other recreationalfacilitiesowned by PMA and located (orsubsequently
constructed) at Pinebrook ("RecreationalFacilities").Accordingly, the partiesdesire to
annex Quarry Villageintothe PMA as allowed by Section 2.6 of the Master CC&Rs, as
amended, and, subjectto thisAgreement, torequireitshomeowners' associationto fulfill
the responsibilitiesof a Sub-Association ofthe PMA, allas provided herein.

AGREEMENT

NOW THEREFORE, forand inconsiderationof the mutual covenants, conditions
and terms hereof, QVA and PMA agree as follows:

1. Annexation. Quarry Village,and any additionalland subsequently annexed in
to Quarry Village,ishereby annexed into the PMA as provided inSections 2.6 and 2.7 of
the Master CC&Rs, as amended. Following the legalformation of The Quarry VillageOwners Association ("HOA"), allof QVA's rights,dutiesand obligationsshallbe assignedto and assumed by the HOA. Upon receiptby PMA of writtennoticeof such assignment
and assumption, QVA shallbe released ofalidutiesand obligationshereunder. Followingsuch assignment and assumption, the HOA shall,subjectto the terms of thisAgreement,
be deemed a Sub-Association forallpurposes of the Master CC&Rs.

2. Assessments. HOA willcollectallcurrentand futurecommon, specialand all
other assessments for,and guaranty payment ofsuch assessments to,the PMA as ifall
HOA Members were members ofthe PMA. QVA acknowled0es thata S400 Recreational
Facilitiescharge was paid by the firstpurchaser of each lotor unitinthe PMA developedafter1991, and thata $360 specialassessment was latermade by the PMA to complete
park and trailimprovements. QVA agrees to collectthe amount ofthese two payments, a
totalof$760, as a one-time charge atthe time ofthe initialsale of each Quarry Villageunitand to promptly remit itto the PMA. PMA agrees to accept such payments inIleuof past
assessments, interestor latecharges. PMA acknowledges thatitwillnot acquire any rightto lienor otherwise place a charge upon the lands ofthe HOA or HOA Members, and that
the HOA collectionsof PMA assessments willbe made inconnection with,and as partof,the collectionof other HOA assessments as provided inthe HOA CC&Rs. Payment of
such assessments to the PMA may not be required more often than once annually,to
correspond with the customary collectionschedule of HOA. Notwithstanding anything tothe contrary in thisAgreement, inno event shallthe PMA assessments charged to the
HOA or HOA Members: (1)exceed the amount of any assessments leviedagainst other
members of the PMA; and (ii)be used for any other purpose other than are the
assessments leviedagainst other members of the PMA.
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3. Access toPMA Facilities.PMA hereby confirms thatthe HOA Members and
theirfamily members, tenants, guests and invitees,willhave the same perpetual, non-
exclusive rightto access and use the Recreational Facilitiesenjoyed by allother PMA
members.

4. Votina Rights. Afterannexation, allHOA Members shallbe deemed Class A
Members of the PMA, and shall be allowed allvoting rightsof Class A Members as
established by Sections 4.2 and 4.3 ofthe Master CC&Rs. The HOA shallbe a separate
Delegate District(as defined inthe Master CC&Rs) and shallexerciseallothervotingrights
and powers of a Sub-Association.

S. Common Areas. Nothing inthisAgreement shallbe deemed to bring any
open space, common areas or other land separately owned by HOA or HOA Members
withinthe control or jurisdictionof the PMA, nor does itgrant members of the PMA any
rightsor privilegesinthose common areas. Furthermore, inno event shallthe open space,
common areas or other land separately owned by the HOA be considered "Master
Association Property" as such term isdefined inthe Master CC&Rs. Similarly,nothing in
thisAgreement shallbe deemed to grant HOA or HOA Members any rights,privileges,or
access to the parks, tennis courts,play areas, trailsor other land separately owned by
other Sub-Associations.

6. Inapplicable Provisions inthe Master CC&Rs: The followingprovisions in the
Master CC&Rs shallnot apply to the HOA:

(1)Notwithstanding Section 4.4 ofthe Master CC&Rs, an HOA Member shall
have the rightto delegate his/herlitsrightsof use and enjoyment of the Recreational
Facilitiesto a lessee even ifthe term ofthe lease between such HOA Member and lessee
isless than sixmonths.

(ii)Notwithstanding Section 6.11(f)ofthe Master CC&Rs, the PMA shallnot
have the authoritytofilea Statement of Llen or foredose on any land or interestinQuarry
Village.

(iii)Notwithatanding ArticleVIIofthe Master CC&Rs, the PMA shallnot have
any architectural/designreview controlover Quarry Vi)Iage.

(iv)Notwithstanding ArticleVIIIof the Master CG&Rs, no use restrictions
implemented by the PMA or set forthinthe Master CC&Rs shallapply to Quarry Village.

7. Other Aqreements. This Agreement shallnot be construed toalteror amend
the HOA Bylaws or Articlesof incorporationor any other agreements executed by HOA,
except that any such documents executed afterthe date of thisAgreement shall be
consistentwith the terms hereof.
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8. Covenant forFurther Assurances. The partiesto thisAgreement agree to

cooperate with each other ineffectuatingthe terms and conditionsof thisAgreement and

agree to execute such furtheragreements, conveyances and other instruments as may be

reasonably necessary to carryout the intentsand purposes of thisAgreement.

9. Representations and Warranties of PMA. PMA represents and warrants to

QVA that:(i)thisAgreement complies with the Master CC&Rs, the bylaws, articlesof

incorporation,rules and regulationsand other documents goveming the Master HOA

("Governing Documents"); (ii)PMA has obtained the necessary consents and approvals
from the members of the PMA to enter intothisAgreement and to perform itsobligations
here under and, and (iii)the individual(s)signingthisAgreement on behalf ofPMA are duly
authorized and have the corporate power to execute and deliverthisAgreement.

10. Definitionsand Titles. Terms used in thisAgreement shall have those

meanings defined in the Master CC&Rs, unless specificdefinitionsor context indicate

otherwise. The titlesofthe various paragraphs ofthisagreement are forconvenience only
and are not to be considered limitationsor modificationsofthe language ofthe Agreement.

11. No Third-partyBeneficiaries.The benefitsofthisAgreement shallextend to

PMA and OVA and, except forthose rightsthatHOA Members shallacquire as members

of PMA, there are no third-partybeneficiariesto thisAgreement.

12. Successors and Assiqns. This Ag reement shallbe bindingupon and inureto

the benefitof the respective successors and assigns of the partieshereto.

13. Attomeys' fees. In the event of defaulton the part of any party to this

Agreement, the defaulting party shall be liablefor allcosts and expenses, including
attomeys' fees, incurredby the non-defaultingpartyinenforcingthisAgreement, whether

or not legalaction iscommenced.

14, Governing L.aw. This Agreement shallbe govemed in allrespects by the

laws of the State of Utah.

15. Modification of Agreement. No waiver, alteration,modification, or
cancellationof any of the provisionsof thisAgreement shallbe binding unless made in

writingand signed by the parties.

16. Other Agreements. This Agreement supersedes allprevious oraland written

contracts,correspondence, representations,warrantIes,guarantees, documentation and/or
instruments inany way relatingto the annexation of Quarry Villageintothe PMA.

17. Notices. Any notice, demand, request, covenant, approval or other
communication to be given by one partyto the other,shallbe given by personal service,
facsimile,express mell or mailing through the United States Postal Service, postage
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prepaid, returnreceiptrequested, registeredor certifiedmail,addressed tothe respective
partiesat the followinglocations:

ifto QVA: 1563 W. Old Ranch Road

P.O. Box 082344

Park City,Utah 84098

Attn:R. Scott Webber

Fax: (435) 658-0500

Ifto PMA: 2700 TollCreek Village,Suite 1600

Park City,Utah 84008

Attn.Curt K. McNeely
Fax: (435) 649-1838

With a copy to: Edwin C. Barnes

Clyde Snow Sessions & Swenson

210 So. Main, 13" Floor

SaltLake City,Utah 84111

Fax: (801) 322-2516

Any such notice shall be deemed to have been delivered and received (i)upon
actual delivery,ifpersonally served or served by any airbome or overnight delivery,or if

given by facsimileupon receiptof verificationof successful transmission;or (ii)ifmailed,
upon receiptor the expirationof three (3)business days, whichever isthe earlier.Either

partymay, from time-to-timechange the address atwhich itdesiresto receivenotice,upon
givingwrittennoticeof such request to the other party.

18. Counterparts. This Agreement may be executed in a number of identical
counterparts. Ifso executed, each ofsuch counterparts isto be deemed an originalforall
purposes, and allsuch counterparts shall,collectively,constituteone agreement, but in

making proof of thisAgreement, itshallnot be necessary to produce or account formore
than one such counterpart.

IN WITNESS WHEREOF, the partieshereto have caused thisAgreement to be
executed as of the date firstabove written.

NE CIATION VA
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STATE OF <-47AtH-- )

):ss.
COUNTY OF fewm ar )

The foregoing Instrument was acknowledged befole me this day of
separeerv ,2006, by R. Scott Webber, the President of QVA, Inc.,a Utah

corporation.

NOYARY P LI

Residing at. 5 Pens- so.

My Commission Expires:

Of
CORY McNEELY

NotaryPublic
StateofUtah

My CornatisalonExpiresSept.25,200

7950PinebrookRd,ParkCi ,VT 84000

STATE OF uZAr?F )

):ss.
COUNTY OF 4gamer )

The foregoing instrument was acknowledged before me this E day of

SApremyA- ,2006, by Daniel R. Schofield,the President of Pinebrook Master
Association, a Utah nonprofitcorporation.

If67ARY

Residing at to P Po,

My Commission Expires:
yAge ;rye r , we fr

7/7,zy f CORY McNEELY

NotaryPubtle
StateofUtah

My CommisalonExpireeSept.25,2
7950PinebrookRd,ParkCity,UT 84000
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EXHIBIT A

Legal Description of Quarry Village

A PARCEL OF LAND LOCATED IN THE EAST HALF OF SECTION 11,TOWNSHIP 1
SOUTH, RANGE 3 EAST, SALT LAKE BASE AND MERIDIAN, BEING MORE
PARTICULARLY DESCldBED AS FOLLOWS:

BEGINNING AT A POINT LOCATED ON THE SOUTHERLY BOUNDARY OF THE
QUARRY JUNCTION AT PINEBROOK PLAT "A",A COMMERCIAL SUBDIVISION;
THENCE NORTH, 2886.69 FEET AND WEST 1126.54FEET FROM THE EAST QUARTER
CORNER OF SAID SECTION 11;THENCE SOUTH 41*18'59"EAST, 42.00 FEET; THENCE
SOUTH 48*41'01" WEST, 46.49 FEET TO THE ARC OF A CT.JRVE LEADING

SOUTHWESTERLY; THENCE SOUTHWESTERLY, ALONG AND AROUND THE ARC OF
SAID CURVE, CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 188.00FEET, AN
ARC DISTANCE OF 130.58FEET, SAID ARC BEING SUBTENDED BY A CHORD
BEARING AND DISTANCE OF SOUTH 28'47'08"WEST, 127.97FEET TO THE POINT OF
TANGENCY OF SAID CURVE; THBNCE SOUTH 08.53'15"WEST, 544.65 FEET; THENCE
NORTH 80*53'30"WEST, 72.54 FEET TO THE ARC OF A CURVE LEADING
NORTHERLY; THENCE NORTHERLY, ALONG AND AROUND THE ARC OF SAID
CURVE, CONCAVE EASTERLY, HAVING A RADIUS OF 420.00 FEET, AN ARC
DISTANCE OF 104L29 FEET, SAID ARC BEING SUBTENDED BY A CHORD BEARING
AND DISTANCE OF NORTH 07'58'27"EAST, 794.36FEET TO THE POINT OF
TANGENCY OF SAID CURVE; THENCE NORTH 63,03'06"EAST, 72.15 FEET; THFNCE
SOUTH 41*18'59"EAST, 267.46 FEET; THENCE NORTH 48o41'01"EAST, 125.00 FEET
BACK TO THE POINT OF BEGINNING.

CONTAINING 6.88ACRES, MORE OR LESS.
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