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Section '

JAY PEAK HOTEL SUITES L.P.
(A Vermont Limited Partnership)
4850 VT Route 242 Jay, Vermont 05859

35 LIMITED PARTNERSHIP INTERESTS ` LL

All of the 35 limited partnership interests are?being offe reOAOy Jay Peak Hotel Suites L.P.,
the Issuer. There is no public market for these interests:lSe&Risk Factors, p. 26

The Offering

US$19,250,000; comprising 35' I:imited., , artnership Interests of $550,000 per
"Unit' (each Unit.comprising $500 000 investm ent funds and a.$50,000 adminlstration fee)

JAY PEAK HOTEL SUITES L.P., will within the.strategic center of. Jay Peak Resort, a Ski Resort established
for over 50 years, located in 4€ay Verrrirk;t cquire land to develop and construct a six-floor building to
incorporate a new hotel conip6ift a mix of 7.(fifity-seven) one, two and three bedroom hotel suites which
Will be owned and operated y AY PEAK HOTEL SUITES L.P. The hots i 9provide ski-on and ski-off
access, a much dest(d fapitit .~ ire ski resorE~ Hotel accommodations for'vrsitors to Jay Peak Resort are
limited at present andU desriartp fora clitional luxury suite hotel-type facilities is substantial. Within the six-
floor building, Saint Sate~~~rVailey esei, Inc., the parent company ,nfJa! Peak, Inc. which operates Jay
Peak Resort, will o s and Build Drat a Commercial Unit and a Ser*rr~e Unit to provide additionsl quest
services, food and beverage} aftdrcr ati€an facilities. The Hotel, Commercial Unit and a Service Unit will
comprise a three unit cond~ii iq Um as ocf; from.

tt 
,~;.. 

Although JAY PEAK HOTEL SUITES '. (sometimes refer-red erein as the "Partnership" or "Limited
Partnership")fis q newly forr d~entity, ,Jay Peak Resort has,(beren a successful, largely winter resort for 50

onyears and is e of the leading ski rdsurts in north America:%Tbe,fesort has just completed construction of a
new championsh Wolf course which opened in July 2006,,nand,-with the completion of the proposed Hotel,
the resort v+r"tll~be expanding into summer operations offering%summer recreation in one of the most beautiful
parts ofzA'- rca, N.,iirti ehn Vermont. By creating this 4otel,project, and aiding the expansion into summer
operations JAY PEAK,HtJ~TEL SUITES L.P., will create many new permanent jobs both at the resort,, in.the
greaterJaY~Peak region, and within the State of Vermont

Under thls Qftefarig; tie Limited Partnership is offering a total of 35 Limited Partnership Units at an offering
price of $5_50;000 per Unit. All Units are payable in full upon subscription (the "Offering'). There is no
tnih mum satgrequirement. Except for $25,000 of the investors contribution towards administrative fees, and
arty me ,est. orf said amount, which shall be released to Jay Peak, Inc. when the investoes 1-526 petition is
filed with thb' Wited States Citizenship and Immigration Service (CIS), the funds for each investor will be held
in escrow~uritll the investor's 1-526 petition has been approved by CIS and as further set forth in the Limited
Partnerships-Agreement. (See Offering of Interests, Immigration Matters and The Limited Partnership and its
Business et° al.). The Offering will terminate on June 30, 2008, (or to such later date as may designated by
the General Partner in its sole discretion,) but will be extended thereafter for 120 days to any prospective
investor who has paid. a part of the subscription funds into the escrow account pursuant to the Investor
Escrow Agreement (see exhibit D.). This Offering supersedes in its entirety all prior offerings if any.

JPi 01517
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This investment offering has been structured so that investors may meet the requirements under 8 U.S.C.§
1153 (b)(5)(A) - (D); INA § 203 (b)(5)(A) (D) of the Immigration & Nationality Act (the "Act") and. qualify
under this program (the "Program") to become eligible for admission- to the ,United States .of America as
lawful permanent residents with their spouses and unmarried, minor children,

YOU SHOULD DEPEND SOLELY ON THE INFORMATION CONTAINED IN THIS PRIVATE PLACEMENT
MEMORANDUM. IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSUER AND THE TERM&OFTHE'01FFERING, INCLUDING THE MERITS AND
RISKS INVOLVED. THESE SECURITIES HAVE NO ,T BEEN ECO;MMENDED OR APPROVED BY ANY
FEDERAL OR STATE SECURITIES COMMISSION ̀QR REGULATORY AUTHORITY. FURTHERMORE;
THESE AUTHORITIES HAVE NOT PASSED. UPON. TH'ACGURAGY OR ADEQUACY OF THIS
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY-']S> CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COM MISS ION,'DOES NOT PASS UPON THE MERITS OF ANY
SECURITIES OFFERED OR THE TEF2MS OF _THEJ OFFERING, NOR DOES IT PASS UPON THE
ACCURACY OR COMPLETENESS OF-ANY..OFFER414 CIRCULAR OR­`SELLING LITERATURE. THESE
SECURITIES ARE OFFERED UNDER" nNE"`OR ,-MORE EXEIMPTIONS FROM REGISTRATION;
HOWEVER, THE COMMISSION } AS;rNOT'M DE ANjINDEPENDENT DETERMINATION THAT THESE
SECURITIES ARE EXEMPT FROM REGISTRATION.

INVESTMENT IN SMALL SUSINESSES',INVOLVES A HIGH" DEGREE OF RISK, AND INVESTORS
SHOULD NOT INVEST ANY FINIS IN T HiS OFFERING UNLESS3HEY CAN AFFORD TO LOSE THEIR
ENTIRE INVESTMENT. SEE; THE "RISK FACTORS" SECTION OF THE "SbMMARY OF THE OFFERING"
AND THE "RISK F T SRS" ,S CT1, N QR THE FINANCIAL DATA F THE RISK FACTORS THAT
MANAGEMENT BEEVES RSENT TAE MOST SUBSTANTIAL RISK~TO AN INVESTOR IN THIS
OFFERING. THERE I CI RRi N I "NOPUBLIC MARKET FOR THE I N TS AND TRANSFERABILITY OF
THE UNITS WILL BE LIMITED

. £price tc InvestorsAcfministratior ~e s to Jay Peak Proceeds to Limped
Administrati  a Escrow Partnership
Agent)

Per L.P.Unit $ 550,000.00 $ 50,000 0o $ 500,000.00

Total Offering' 6 ,̀_-,, , $19 250,000.00 $1,750 X00 002 ,g D $17 500,000.00

i All invested funds are stated and payable in US Dollars
Note:

1s See ̀Risk Factors *.,."Possible acquisition of Units by.Saint Sauveur Valley Resorts, Inc.

2 Jay Peaktnc. Mll.reaive the Administration Fee, and be responsible for the costs of the conceptual design, legal, accounting, administration and
all othercasts retafi g¢fo the presentation and offering costs of the limited partnership Interests. investors remain responsible for the payment of any
costs they9inw-0"l" connection with a,review of the project and for the payment of legal fees, out-of-pocket expenses and government filing tees
concerning r'mrgation matters and processing:

1
The Date of this Offering Memorandum is December 22, 2006.

This Memorandum # has been provided to

JPI 0b1518
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Important Information

REVIEW ALL INFORMATION — A POTENTIAL INVESTOI
INFORMATION AND EXHIBITS CONTAINED IN THIS MEMO ,kA
AGREEMENT, THE FINANCIAL AND OPERATING DATA OF THE
INCORPORATED HEREIN. BY REFERENCE, AND THE St
INVESTMENT DECISION. INVESTORS MUST RELY ON SUCH 11`
OF THE OFFERING, INCLUDING THE MERITS ANQ~RISKS It
INVITED TO ASK QUESTIONS OF, AND UPON REQUEST MAY ̀I
GENERAL PARTNER CONCERNING THE LIMITED PARTNEF
TERMS AND CONDITIONS OF SUCH OFFERING ENO ANYOTH
GENERAL PARTNER POSSESSES SUCH INF,,F I`ION OR
EFFORT OR EXPENSE. ,.

SOURCES OF INFORMATION — THE
LIMITED PARTNERSHIP. NO REPRES
THE ACCURACY OR COMPLETENE
MEMORANDUM IS OR SHALL BE RE.
FUTURE. THIS MEMORANDUM IS PR
TRANSACTION CONTEMPLATED (E
CLOSING. THE OBLIGATIONS OF THEW
BY THE DOCUMENTS REFERRED. TO 'I

iHOULD CAREFULLY REVIEW ALL THE
M INCLUf]iNG THE LIMITED PARTNERSHIP
2TNERSHIP ATTACHED HERETO, WHICH IS
CRIPTION AGREEMENT IN MAKING AN
5TOR'S'OWN EXAMINATION OF THE TERMS
,LVED9 EACH PROSPECTIVE INVESTOR 1S
AIWADDITIONAL INFORMATION FROM THE
IP, ITS CONTEMPLATED BUSINESS, THE
RELEVANT MATTERS TO THE EXTENT THE
V ACQUIRE IT WITHOUT UNREASONABLE

x) HEREIN'HAS BEEN OBTAINED FROM THE
Y, EXPRESSEDr OR IMPLIED, IS MADE AS TO
TION AND NOTHING CONTAINED IN THIS
OR REPRESENTATION AS TO THE PAST OR
;NDMENT AND SUPPLEMENTATION, AND THE
OR WITHDRAWN AT ANY TIME PRIOR TO
kCTION WILL BE SET FORTH AND GOVERNED

AUTHORIZED STATEMENTS —,THIS OFFERING MEMORANDUM CONTAINS AL,OF THE REPRESENTATIONS
BY THE PARTNERSHIP CONCERNING THIS-OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR
BROADER STATEMENTSANTH.THOSE,Cj6NTAINED HEREIN. INVESTOR&AR*,E CAUTIONED NOT TO RELY
UPON ANY INFORMATION NQT EXPREtSLY SET FORTH IN THIS MEMOfVNb M.

MEMORANDUM NOT LEGAL ADVICE --- PROSPECTIVE 1NVEST0RRS 'SHOULD NOT CONSTRUE THE
CONTENTS OF THIS MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATIONS FROM THE
PARTNERSHIP AS~L•EGAC"0R~"AX ADVICE. EACH INVESTOR MUS. RE L' SOLELY UPON HIS OR HER OWN
REPRESENTATIVESJINCLUQING1 HIS OR I EEE LEGAL COUNSI , GCOUNTANT AND OTHER PERSONAL
ADVISORS) AS TO LEGAL, tAX, IMMIGRATION, BUSINESS •A VD RELATED MATTERS CONCERNING A
PROSPECTIVE' INVESTMENT IN THE PARTNERSHIP.

PRIVATE MEMORANDUM — THIS MEMORANDUM 'HAS BEENPREPARED SOLELY FOR THE INFORMATION OF
PERSONS INTERESTED IN THE PRIVATE PLACEMENT OF!TIZ`UNITS OFFERED HEREBY AND MAY NOT BE
REPRODUCEQ,,OR US1ED~FOR ANY OTHER PURPOSE. !AN))REPRODUCTION OR DISTRIBUTION OF THIS
MEMORANDUM, IN WHOLE FOR IN PART, WITHOUT THL ~PRIOR WRITTEN CONSENT OF THE PARTNERSHIP IS
PROHIBITED_BY ACCEPTING THIS MEMORANDUM, PROS ECTIVE INVESTORS AGREE THAT THEY WILL NOT
D1SCL4SE ITS; CONTENTS TO ANYONE OTHER THAN THEIR PROFESSIONAL ADVISERS,, OR REPRODUCE IT,;
IN WHOLE GRIN PART,1WITHOUT THE PRIOR WRITTEN CONSENT OF THE PARTNERSHIP.

e r~

DIETERMINAtibW OF OFFERING PRICE THE PRICE OF THE UNITS WAS DETERMINED BY THE
T ART ER~SHIP;SO,THAT INVESTORS MAY MEET THE REQUIREMENTS UNDER 8 U.S.C.§ 1153 (8)(5)(A) - (D);.
INA,§,44 3 00)(A} - (D) OF. THE. IMMIGRATION & NATIONALITY ACT (THE "ACT") AND QUALIFY UNDER THIS
PROGRAMME`"PROGRAM`) TO BECOME ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA
AS LAWFUL,PERMANENT RESIDENTS,

BEST EFFORTS OFFERING —THE UNITS ARE OFFERED BY THE PARTNERSHIP ON A "BEST EFFORTS" NON-
MINIMUM BASIS. THERE IS NO ASSURANCE THAT ALL OR ANY SPECIFIED NUMBER OF UNITS WILL BE SOLD
AND THE DESIRED CAPITAL RAISED THROUGH THE OFFERING. THE OFFERING HAS NO MINIMUM AMOUNT
AND THE PARTNERSHIP WILL UTILIZE PROCEEDS AS THEY ARE RECEIVED AS RELEASED FROM ESCROW,
See Page 21 COMPLETION OF PROJECT.
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LIQUIDITY AND CAPITAL RESOUCES — THE PARTNERSHIP'S' LIQUIDITY NEEDS TO DATE HAVE BEEN
SATISFIED BY SUPPORT FROM RELATED PARTIES (SEE "TRANSACTIONS WITH RELATED PARTIES-
FINANCIAL DATA'). MANAGEMENT BELIEVES THAT THE/MAXIMUM, PROCEEDS OF THIS OFFERING WILL
GENERATE SUFFICIENT CAPITAL TO CONDUCT THE BUSINESS OF THE PARTNERSHIP UNTIL THE PLANNED
OPENING OF THE HOTEL.

MISCELLANEOUS -- THE DESCRIPTION IN THI
STATUTE, RULE, REGULATION, OR PROPOSED LE
THEREFORE, QUALIFIED IN ITS ENTIRETY BY REF
STATUTE, RULE, REGULATION OR PROPOSED LEG

FORWARD-LOOKING STATEMENTS AN[
FORWARD-LOOKING STATEMENTS AND
HOTEL AND SKI RESORT DEVELOPME
STRATEGY, DEVELOPMENT OF SERVIC
EXPENDITURES, OPERATING COSTS, L;
DEVELOPMENT AND MAINTENANCE OF I
ALLIANCES, ABILITY TO DEVELOI }'~ k
EXPANSION. THESE STATEMENTS MAC
MEMORANDUM ENTITLED "SUMAH~
PARTNERSHIP'S BUSINESS PLAN' r~Dt
RESULTS COULD DIFFER MATERIALI
STATEMENTS AND PROJECTIONS AS
DISCUSSED IN "RISK FACTORS" AND ELSI

REQUIRED TO REPRESENT THA
OFFERING, AND THAT THEM OE
EXPERIENCE IN FINANCJAL ANE
MERITS AND RISK$, QFjHIS N'
PARTNERSHIP IS ABBE TO COMP
FRACTIONAL SHARES OR AS 1'N
OR MERGED WITH ANOTHER PAI
BE ILLIQUID INOOFINITELY,

e ,?
~NDUM 'OF ANY AGREEMENT, DOCUMENT,
IS ̀NOT ̀[)ESIGNED TO BE. COMPLETE AND IS,
~THE RESPECTIVE AGREEMENT, DOCUMENT,

CTIONS TPT IS OFFERING MEMORANDUM CONTAINS
MO NS ; "HAT MAY ADDRESS, AMONG OTHER THINGS,
"LAY, PkOk TED CONSTRUCTION TIMES, EXPANSION
k'OF PA6 EEDS, PROJECTED REVENUE AND CAPITAL
'y DEVELOPMENT OF ADDITIONAL REVENUE SOURCES,
LE'iMARKETING AND MANAGEMENT AND MAINTENANCE
DWICATION, AND NATIONAL AND INTERNATIONAL
IND IN THE SECTIONS OF THIS PRIVATE PLACEMENT
RING," "RISK FACTORS," "USE OF PROCEEDS," "THE
#VATE PLACEMENT MEMORANDUM GENERALLY. ACTUAL
,THOSE ANTICIPATED IN THESE FORWARD-LOOKING.
OF VARIOUS FACTORS, INCLUDING ALL THE RISKS

IN THIS PRIVATE-PLACEMENT MEMORANDUM.
1

HE~AjNITS OFFERED HEREBY
-A LOSS OF, THEIR ENTIRE
ARE FAMILIAR WITH AND A
PURCHASER REPRESENTATI
ASS MATTERS' THAT THEY ?

=NTUAL SALE OF
NTITY, OR THE P
THAT THEIR INVI

SHOULD BE CONSIDERED ONLY BY

NESTMENT. INVESTORS WILL BE
RSTAND THE TERMS OF THIS

!IBS HAVE SUCH KNOWLEDGE AND
IF: CAPABLE OF EVALUATING THE
iWARE THAT UNLESS THE LIMITED
1 SUITES AS CONDOMINIUM UNITS,
HIP IS ABLE TO BE SOLD FOR CASH
IN THE LIMITED PARTNERSHIP MAY

RESTRICTIONS ̀ON: TRANSFERS — NO UNITS MAY BED ES.QLD OR OTHERWISE DISPOSED OF BY AN
INVESTQRMNLESS; IWTHE OPINION OF COUNSEL SATISFACTORY TO THE PARTNERSHIP, REGISTRATION
UNDER* ' APPLICABLE FEDERAL OR STATE SECURITIES4LAWS IS NOT REQUIRED OR COMPLIANCE I$
MADE:_WITH SUCH REGISTRATION REQUIREMENTS RESTRICTIONS MAY ALSO ARISE FROM THE
REQUIGE:IYIEN~ s OF .,AND COMPLIANCE WITH IMMIGRATION LAWS AND REGULATIONS (SEE LIMITED

LIMITS ON IDISGLOSURE — THE OFFERING MATERIALS ARE SUBMITTED IN CONNECTION WITH THE
PMAT>E OFFERING OF THE UNITS AND DO NOT CONSTITUTE AN OFFER OR SOLICITATION BY ANYONE IN
`ARY . t1RISC)ICT16N IN WHICH SUCH AN OFFER OR SOLICITATION IS NOT AUTHORIZED. ANY
REPROk7UCTIdW OR DISTRIBUTION OF THE OFFERING MATERIALS IN WHOLE: OR IN PART, OR THE
DIVULGENCE OF ANY OF THEIR CONTENTS, WITHOUT THE PRIOR WRITTEN CONSENT OF THE
PARTNER$~F11,P IS PROHIBITED. ANY PERSON ACTING CONTRARY TO THE FOREGOING RESTRICTIONS MAY
PLACE F~IIMSELF AND THE PARTNERSHIP IN VIOLATION OF FEDERAL OR STATE SECURITIES LAWS.

VOIDABILITY OF SALES - THE UNITS OFFERED HEREIN WILL BE SOLD TO AND ACQUIRED BY A PURCHASER
IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER FEDERAL AND CERTAIN STATES SECURITIES
LAWS AND REGULATIONS, AND MAY NOT BE OFFERED FOR SALE OR RESOLD EXCEPT IN A TRANSACTION
EXEMPT FROM SAID SECURITIES LAWS AND REGULATIONS, OR PURSUANT TO AN EFFECTIVE
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REGISTRATION STATEMENT HEREUNDER. SALES MADE F
STATE SECURITIES LAWS ARE VOIDABLE BY EACH SUBSC
GIVEN WITHIN THREE DAYS FOLLOWING THE LATER
MEMORANDUM OR THE RECEIPT AND ACCEPTANCE BY
EXECUTED SUBSCRIPTION AGREEMENT. THE LIMITE' 
RIGHT TO EACH SUBSCRIBER, IRRESPECTIVE OF THE SUI
NOTWITHSTANDING THE LACK OF SUCH REQUIREMENTS I

(ANY AND ALL NOTICES UNDER THIS SECTION S
REQUESTED, TO THE LIMITED PARTNERSHIP IN
VERMONT 05859). 4

RESTRICTIVE INFORMATION: /
UNITS WILL BE OFFERED WITHOUT REG)STRA'
ACTS, AS SUMMARIZED BELOW, AND MORE=SPE

WITHIN THE UNITED STATE;
PROMULGATED BY THE SEC;
WITHIN THE MEANING OF ROL

A
i OUTSIDE THE UNITED STATE;

THE SEC ONLY TO PERSONS
SUCH R GULATION' ,

FOR THE PURPO
THE UNITED STA'

THE INCLUSION
THAT THE UNITS
IS MERELY A PR
OTHER THAN BY

FOR REST
THE SECT
1933, AS

WHICH
ACT P1
THE -1111

TO EXEMPTIONS FROM FEDERAL AND
tN NOTICE TO THE GENERAL PARTNER
;JPT BY THE SUBSCRIBER OF THIS
RA`'?ARTNER OF THE SUBSCRIBER'S
HIP' WILL OFFER SUCH RESCISSION
,).STATE'OR COUNTRY OF RESIDENCY,
IEIL OR STATE SECURITIES LAWS.

V/V{..T f IVItJ

CERTIFIED MAIL, RETURN RECEIPT
STENGER, 4850 VT ROUTE 24 JAY,

.R ,THE SECURITIES ACT OR STATE SECURITIES
',DETAILED HEREUNDER:

UPON RULE 506 OF REGULATION "D"
NS WHO ARE "ACCREDITED INVESTORS"
TED BY THE SEC, AND,

ELIANCE UPON REGULATION "S" PROMULGATED BY
ARE NOT "U.S, PERSONS" WITHIN THE MEANING OF

"U.S. PERSON" MEANS ANY NATURAL PERSON RESIDENT IN

STATE IN THIS MEMORANDUM IS NOT INTENDED TO IMPLY
IDUM ARE TO BE OFPER'ED FOR SALE IN EVERY STATE BUT
IS MEMORANDUM A E TRANSMITTED INTO ANY STATE.

d

'sSOFI ERI D HEREBY NEITHER BEEN REGISTERED UNDER THE SECURITIES ACT OF
JDED. (THE ACT), NOR PURSUANT TO TH114- ECURITIES LAWS OF ANY STATE, AND ARE
ING OFFERED AND WILL BE SOLD TO AUD-ACQUIRED BY PURCHASERS IN TRANSACTIONS
RTNERSHIP BELIEVES TO BE EXEMPT FROM+THE REGISTRATION REQUIREMENTS OF THE
r TO §§3(B),AND 4(2) THEREOF). AND OFF TH, E SECURITIES LAWS OF THE STATES IN WHICH
Y BE OF=FERED FOR SALE (PURSUAI4,xjd THE EXEMPTIONS IDENTIFIED BELOW). ONCE
Y A"SUBSCRIBER, THESE SECURITIES MAY.NOT BE RE-OFFERED FOR SALE OR RE-SOLD
BY AN~EFFECTIVE REGISTRATION STATEMENT OR IN A TRANSACTION EXEMPT FROM
UNDER THE APPLICABLE LAW, THE SECURITIES .HAVE NEITHER BEEN APPROVED OR
BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR ANY STATE
`.GULATORY AUTHORITY, NOR HAS THAT COMMISION OR ANY SUCH AUTHORITY PASSED
i0,ASED THE MERITS OF THIS OFFERING OR THE ACCURACY OR ADEQUACY OF THIS
MANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

FOR VERMONT RESIDENTS ONLY:
THE SALE,0F LIMITED PARTNERSHIP UNITS OFFERED AND DESCRIBED IN THIS MEMORANDUM WILL ONLY
BE SOLD TO AND ACQUIRED BY INVESTORS IN A TRANSACTION EXEMPT FROM REGISTRATION OF
SECURITIES WITH THE VERMONT DEPARTMENT OF BANKING, INSURANCE, SECURITIES AND HEALTH CARE
ADMINISTRATION UNDER SECTION 5202(13)(C) OF THE VERMONT UNIFORM SECURITIES ACT (2002) (the
VERMONT ACT-). AS SUCH, THE LIMITED PARTNERSHIP UNITS HAVE NOT BEEN REGISTERED AS.
SECURITIES UNDER THE VERMONT ACT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.
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FOR CALIFORNIA RESIDENTS ONLY:
THE SALE OF THE UNITS DESCRIBED IN THIS MEMORANDUM tHAVE NOT BEEN QUALIFIED WITH THE
COMMISSIONER OF CORPORATIONS OF THE STATE OF.CALIF.. I RNIA AND THE ISSUANCE OF SUCH UNITS
OR THE PAYMENT OR THE RECEIPT OF CONSIDERATIONJHEREFORE PRIOR TO SUCH QUALIFICATION IS
UNLAWFUL, UNLESS THE SALE THEREOF IS EXEMPT UNDER APPLICABLE LAW. THE PARTNERSHIP IS
RELYING ON THE EXEMPTION FROM SUCH QUALIFICATION 'PROVIQED BY SECTION 25102(f) OF THE
CALIFORNIA CORPORATIONS CODE.

FOR FLORIDA RESIDENTS ONLY:
THE UNITS OFFERED HEREIN WILL BE SOLD TO AND ACOUI~RE gY INVESTORS IN A TRANSACTION EXEMPT
FROM REGISTRATION UNDER SECTION 517.0 1`,OF THE'FL_4RIDA SECURITIES ACT (THE "FLORIDA ACT-).
THE UNITS HAVE NOT BEEN REGISTERED UNDER T,HE FLORIDA1ACT. IN ADDITION, IF SALES ARE MADE. TO
FIVE OR MORE PERSONS IN FLORIDA, ALL PURCHASERS~WHO ARE RESIDENTS OF FLORIDA HAVE THE
PRIVILEGE OF VOIDING A PURCHASE O UNITS WITH IN; THREE DAYS AFTER THE FIRST TENDER OF
CONSIDERATION IS MADE BY THE PURCHASER,`TO TiE,ISSUER, AN AGENT OF THE ISSUER, OR AN
ESCROW AGENT, OR WITHIN THREE DA~S,AFTER="THE-AVAILABILITY OF THIS PRIVILEGE IS COMMUNICATED
TO THE PURCHASER, WHICHEVER OCPVJR~ IS,SALE IS BEING MADE IN FLORIDA.

FOR PERSONS RESIDENT OUTSIDE`THE~UNITEpD STATES OF AMERICA ONLY:
THE UNITS ARE BEING OFFERED IN ACCORDANCE WITH REGULATION "S' PROMULGATED BY THE
SECURITIES AND EXCHANGE COMMISSIOIURSUANT TO THE SECURITIES ACT OF 1933. THIS OFFERING
MEMORANDUM DOES NOT CONSTITUTE , OFFER OR SOLICITATION IN THE UNITED STATES OF AMERICA
OR ANY JURISDICTIONIN W 

I~ 
ldH SUCH OFF OR SOLICITATION IS NOT PERMITTED UNDER APPLICABLE

LAW OR TO ANY U.S, PERSO INDIVIDUAL WHO DOES NOT POSSESS THE'°QUALIFICATIONS DESCRIBED?
IN THIS MEMORAN U 1 ?=a

UNITS WILL NOT BE,"OF'#F_RtE TO, I RE N EXCEPT AS SET FORTH ABOVE. ANY PERSON WISHING TO
BUY A UNIT WILL BE "REQ , JR,40,' TO tMONSTRATE' THAT HE OfNHE IS AN ELIGIBLE INVESTOR IN
ACCORDANCE WITH TIDE ?D  1EMORANDUM DOES NO3CONSTITUTE AN OFFER TO SELL T0,LRM
OR A SOLICITATIONCF N,̀ OFFER TO BiJ ROM, ANY PERSON IN"AW JURISDICTION TO WHOM SUCH AN
OFFER OR SOLICITAIILI iOULI BE UNLAUL.

INTENTIONALLY LEE BLANK

r
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Investor Suitability Standards

A purchase of UNITS in this Offering involves a high
potential investors. See "Risk Factors." Accordingly,
investors who are "ACCREDITED INVESTORS" as It
promulgated under the 1933.Securities Act. Any pers
that he or she is an eligible investor in accord6hi
unconditional right to reject any subscription.

This Memorandum does not constitute an (
in any jurisdiction to whom such an offer
transfer imposed by the PARTNERSHIP,
investment will be subject to the proviso
restrictions which may be imposed pursuan

ee'of risk arloi is not a suitable investment for all
'ARTNERSHIP will offer and sell UNITS only to
rm is defined,in Regulation D or Regulation S as
hing to buy a,Unit will be required to demonstrate
th,,-,the;,forego!ng. The PARTNERSHIP has the

The offer and sale of UNITS are exdmpt-Iorri~ he'reg (ration and prospectus delivery requirements of. the
1933 Securities Act and applicable,/state secunties laws pursuant to exemptions therein. Investment in the
UNITS is suitable only for those wt 0 have, atlequate means of providing for their current needs and personal
contingencies and have no need for liquidity'.,In an investment of this type. Prior to the purchase of the
UNITS, each prospective purchas required to represent that he meets each of the following
requirements: (a) he has the ieuiite knpfadge or has relied upon the advice of his own professional.
advisor with regard to.the to and other considerations involved in retaking such an investment and (b) he is
acquiring the UNITS for investrrl ht nit riot with a view to resale or distributubfhereof

Prior to a purchase of` j T~ ̀spa t, prospective purchaser will be equi ed to represent that he is an
"ACCREDITED It VE TOR'! s;'defined its Regulation-D or Regulation,,S. Among other categories, an
"ACCREDITED INVE8 I kai~ investor who, at the time of purchiase of the UNITS, meets one of the
following requirerrnt

~Nr 
~f

(i) Any natural person v ho individual net worth, or joint4net,~orth with that persons
, 

spouse, at the
time of the purchase exceeds j,000,000;

n An naturalp person who had an individual income ine cess of '$200,000 each of the two most recent
years orjoint mco `v,ith that person's spouse in excess of $300,000 in each of the two most recent years
and who reasonablyexp+ ctl to reach the same incomeplAel~A the current year; or

(nf) TAny er ty in Whfch all of the equity owners are accredited investors.

,(f,.,in the optp(g4n.,of the Limited Partnership, a prospective purchaser lacks the knowledge and experience in
financial andri usiness matters so that he is not capable of evaluating the merits and risks involved in the
purchase-and ownership of the limited partnership interest, the Limited Partnership may require the
prospectivepure(iaser to use the services of a Purchaser Representative to serve the investor in evaluating
the merit`s and risks of the prospective investment. (See Exhibit F.)

Prior topurdliase, an investor Questionnaire (Exhibit B) and a Subscription Agreement (Exhibit A) must be
signed ant;delivered by a prospective purchaser to the Partnership.

IF THE PARTNERSHIP IS INCORRECT IN ITS ASSUMPTION AS TO THE CIRCUMSTANCES OF A
PARTICULAR PROSPECTIVE INVESTOR, THEN THE DELIVERY OF THIS MEMORANDUM TO SUCH
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PROSPECTIVE INVESTOR SHALL NOT BE DEEMED TO BE AN OFFER AND THIS MEMORANDUM
SHALL BE RETURNED TO THE PARTNERSHIP IMMDEDIATELY,

THE SUITABILITY STANDARDS DEFINED ABOVE e- REPRESENT SUITABILITY STANDARDS FOR
PROPECTIVE INVESTORS. EACH PROSPECTIVE INVESTOR SHOULD DETERMINE WHETHER AN
INVESTMENT IN THE PARTNERSHIP IS APPROPRIATE' RN VIEWt OF HIS OR HER PARTICULAR
CIRCUMSTANCES.

INTENTIQ ALLY LEFT-  BLANK
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Immigration "As An Alien Entrepreneur EB-5 Visa"I
Overview

The EB-5, fifth employment-based visa preference, is intended, to encourage the flow of capital into the U.S.
economy and to promote employment of U.S, workers: To accomplish these goals and so that foreign
investors may obtain immigration benefits for having, made any investment, the program mandates the
minimum capital that foreign investors must contribute and it mandatesythat 10 full-time jobs must be created
on account of each investment. In addition to the return that investors hope to achieve on their investment,
foreign investors and their qualifying family members-care= offered-the ̀ prospect,_ but not the guarantee, of
lawful permanent residence in the United State&,,

The Jay Peak project has been structured so that inv&tors may meet the requirements of the EB-5 program
[8 U.S.C.§ 1153 (b)(5)(A) - (D); INA § 203 (b)(5)(Ali - (b) ofixtl5e Immigration & Nationality Act (the "Act")] and
qualify under this project (the "Project") to`tecome•eligible far admission to the United States of America: as
lawful permanent residents with their spooses,and urir~arlr`ied, minor children.

The Project has been designed to
permit a broader analysis of jobs4
investment required, the Project u
To meet employment creatio0re
Regional Center authorizedtby(14 e

29)

41 
quaft fy under provisi ns in the law that permit a reduced investment and
rea#ed'than would otherwise be permitted. With respect to the minimum
jizes the provisions of the Act concerning a Targeted Employment Area.
luiremens; titer Project relies upon the fact that Jay Peak is within a
Act created under a Pilot Program {See Immigration Risk Factors, Page

N
7
_

y

INTENTIONALLY LEFT-BLANK
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Summary Of The Offering

Introduction

THIS SUMMARY HIGHLIGHTS AND OUTLINES CERTAIN INFORMATION REGARDING THE OFFERING
AND MAY NOT CONTAIN ALL THE INFORMATION THAT IS IMPORTANT TO YOU. THE SUMMARY IS
QUALIFIED IN ITS ENTIRETY BY THE INFORMATION. APPEARING- IN THE LIMITED PARTNERSHIP
AGREEMENT, AND ELSEWHERE IN THIS MEMORANDUM; 'INCLUDING THE EXHIBITS AND THE
FINANCIAL DATA OF THE LIMITED PARTNERSHIP ,ATTACHED HERETO AND INCORPORATED
HEREIN BY REFERENCE (THE "FINANCIAL DATA') WHICH CONTAINS MORE DETAILED
INFORMATION WITH RESPECT TO EACH, OF, THE MATTERS SUMMARIZED HEREIN AS WELL AS
OTHER MATTERS NOT COVERED BY THIS SUMMARY.N PROSPECTIVE INVESTORS SHOULD READ
THE MEMORANDUM! AND THE FINANCIAL ;DATkIN THEIR ENTIRETY, ALONG WITH THE LIMITED
PARTNERSHIP AGREEMENT, THE/';.

SUBSCRIPTION AGREEMENT AND ACCOMPANYING
DOCUMENTS AND EXHIBITS. `

Securities Being Offered
F

Investors are being offered the opportunity to.purchase one limited partnership unit (a "UNIT"). The Offering
shall remain open until 5:00 p.m, June 30~,, 008.,In the event that the Offering for Limited Partnership Units
for the Jay Peak Hotel Suites L&P. is not fJf aub~scribed by June 30, 2008, the General Partner will extend
the Offering by 120 days to ray,,prospective investor who has paid a part ofNthe~subscription funds into the
escrow account pursuant to thf~, tifve for Escrow Agreement. (See exhibit D)~U,pb~ expiry of any extension to
the Offering (as mayexter°d by the General Partner} in the event that an units are unsubscribed, Saint
Sauveur Valley R s Y~o ~tll t o,"' onsibility to complete the Project; and acquire the outstanding-,  

UNITS. x

Purchase Terrn

The minimum purchu e is $ 5000 for one Unit. The subscn'ptfoIT-price is payable in cash and in full upon
subscription,TheLiniited Partnership  reserves the right to reject any subscription in whole or in part, in its
sole discretion;

Exemptj9p from Registration

The 6;111[6d Partnership is claiming exemption from registration requirements under Section 4(2) of the
Secunk lei; A rbf 1933, es amended, and Rule 506 of Regulation D promulgated there under, and for persons
outside~thbVnitel States under Regulation S promulgated by the SEC only to persons who are not "US
Persons' wittain~ a meaning of the Regulations. Accordingly, no Registration Statement will be filed with the
SEC In coArtectton with this Offering and sale of the UNITS pursuant to.this Memorandum. In addition, this
Offering i0, , jli ude without registration under the securities laws of any state or any other jurisdiction.

Prospect ve investors are invited to make an independent examination of the books, records and other
documenii , the Limited Partnership, and may question the appropriate officers and directors to the extent
that .such %investors deem it necessary in their sole discretion to analyze the risks involved with this
investment. Prospective investors should not rely on the Limited Partnership, or any of its employees .or
agents, with respect to the judgments relating to their investment in the Limited Partnership. Prospective
investors should retain their own professional advisors to review and evaluate the economic, tax and other
consequences of an investment in the Limited Partnership, The Limited Partnership will make available, upon
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reasonable notice, but shall not incur any unreasonable expenses, to provide any other documents or
information available to the Limited Partnership concerning the affairs of the Limited Partnership which a
prospective investor requests, subject to receipt of reasonable assurances that such matters will be
maintained in confidence between the investor and its professio tal-advisors.

The Limited Partnership

Jay Peak Hotel Suites L.P. is a newly formed \~
in Jay, Vermont. The Limited Partnership was
estate at the Jay Peak Resort in Jay, Vermont
submitting the building and Land to condomini
of one condominium unit in the building apd-`
Suites. The general partner of the Lirpitett`
Management Inc. The initial limited partno:,
terminated upon the first purchase of a limited'I

Jay Peak Resort

Jay Peak Resort is to
Burlington, Vermont c
property owned largel
Owner) (the resort i
Owner), and is operat
of Jay, Vermont in"
has evolved as a wint
been working toward;
region prospers from "t

The resort has e(tfrdd over
attractive resorts in Epstrn N
Snowfall - with. X344 inches of
of any ski resort i,n.the East, th
Vertical Droa`with a mountain
of the largest-in Eastem North

No

approximately
25% for begin
a co'mfo`tabje

rtnership with its principal place of business
purpose. of acquiring title to a parcel of real
butting a. six=floor.building on the Land and
ie Limited Partnership will retain ownership
s a hotel to be known as Jay Peak Hotel
Vermont corporation known as Jay Peak
ik Management Inc., which interest will be
by a qualified investor.

the central7(i rt n of Northern Vermont, approximately 65 miles northeast of
oitately 0 rnfles southeast of Montreal, Quebec. The resort is situated on
rtt`$a ~veur Valle ~. esorts, Inc.' (sometimes referred to herein as the "Resort
# 1 cated on lands owned by the State of Vermodand leased to the Resort
I affilia e of the wort Owner, Jay Peak, Inc 6 resod is located in the town

nty; two aer;rrs o from the Canadian bar er The resort (founded in 1055)
,t ree or over the past 50 years. In recok=years, Jay Peak management has

trop of a year-round resort so that econ is viability is strengthened and the
.1 pn :economic structure.
cfat~ri

t yam of °successful ski 24nd is known to be one of the most
 America in terms of the followi g keO variables;

average annual snowfall, Jay Pedk i~p tally offers the heaviest natural snowfall
us providing an

. especially long skl~,~season.
Iieight of almost 4,000 feet, t~h wort offers a vertical drop of 2,150 feet, one
America. 1**
75 trails, glades and chutes covering approximately 450 acres; divided
~diate skiers (appealing to tie majority of skiers), 25% for expert skiers and
trail and lift system allows fci? a substantial increase in skier visits and permits

lization, with lower than average lift lines compared to other major ski resorts in

Ski Lifts 5hdiSn6wmaking Equipment _- Jay Peak has invested millions of dollars in modern lifts and
'sno),wmakin equipment. Most recently a $5 million lift and snowmaking improvement program was
tm,,plernonte-IE Ohlighted by the construction of the Green Mountain Flyer, Eastern North America's longest
high-s eetl" uatlfuple chairlift and replacement of both 60- passenger Aerial Tramway cars, this expansion
has sp rred` attendance upward by over 20%. In the last two years Jay Peak has added two new novice lifts
making Jay Peak one of North America's best ski resorts for learning. In addition to these new improvements
Jay Peak also has two fixed-grip quadruple chairlifts, one triple chairlift, two double chairlifts and one T-bar
surface lift.' The snowmaking system covers approximately 85% of the skiing terrain, and is supported by a
15 million gallon water reservoir. Over 100 million gallons of water are converted to snow each winter. Jay
Peak offers one of the most breathtaking settings available, with a view of four states and Canada from its
summit.
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Development Potential Jay Peak consists of approximately 2,0,79 owned acres and about 1,319 acres of
property leased on a long-term basis from the State of Vermont, for a total of approximately 4,000 acres.
Abundant water is available to the property and a modern $7,rhillion central, ewage treatment facility has
been completed by the Towns of Jay and Troy. Theis of aneg6aten ewage facilities constrained
development in the past, but has also left the area unsl dilddfr t n er"Ar nmental perspective. A unique
opportunity now exists for a first class development of the m' 66ntainside resort, which will emphasize
environmental controls and sensitivity.. This sewage plant is expe ted bee panded in another two years.
Management Team Jay Peak is led by Bill Stenger wl its, a re ort,indu iry leader in Vermont and nationally.
Mr. Stenger has been President of Jay Peak since t95a and a isrs leader of the resort since 1985. Mr.
Stenger is aided by other key quality corporate rnanragf qtr ya i IrirJiit -Director of Marketing and Sales;
Jake Webster - Vice President, Director of.Deeloprfirt Construction, Howard Johnson - Food &
Beverage Manager; Greg McCullough - Operations Directorotard Nosek - Director of Golf Maintenance;
Jaime Stenger - Retail and Golf Operations Director; arrd#s;' Beautrice Hebert - Human Resources
Director. `

i f

The General Partner

Jay Peak Management Inc. is a np, y formed.Vrermont corporation with its principal place of business in Jay,
Vermont (the "General Partner"). 4The Gefaerafi Partner is a wholly owned subsidiary of Jay Peak, Inc., and
will be responsible for soliciting limited partners, for the day to day decisions on behalf of the Limited
Partnership and for managing the construction of~lhe new building and any other necessary improvements,
including applying for and obtaiining any required development and construction permits. In addition, the
General Partner will be responsible for operating Jay Peak -Hotel Suites°ther directly or through a
contracted designee,,,

Project Summary

All quality resort
and recreational
serve as the init
Hotel mix. Eapb
environment iss
they are visiting

and o
shops

the

The

actfes haveia.central 'commercial zone at their core'F~om this nucleus, varying amenities
aci sties emanate. At"'Ja001eak Ski Resort, the, construction of a suite hotel of 57 units will
it core.of the ~Jay'Peak Village. One, two and threelbedroom suites will make up the Suite
room or suite Wrill have a view of the mountatn kor the valley. Since connection with the
k important: to the Jay Peak theme, the guest:-must visually be able to see the setting that

staying

ise the Hotel is located at the base c kthe Aerial Tram in the center of the resort,
to be very high. The hotel facility will Siso include commercial resources to be owned
sort owner and its affiliates. Thecnm'tnercial core will consist of a restaurant, retail
Rs and will cater to the needs of'hotet suite guests and the many other guests at Jay11 V
m_ other accommodations on ptopeAy. The hotel will attract additional guests during
well as broaden the activities for the ski clientele. A hotel suite configuration is

i and busiress'compatible.

II Arket Review

r

of Ontario and. Quebec, as well as upstate New York, Vermont and Hew Hampshire are all
.s for expari`sion::`

Because of Jay Peak's unique, unspoiled natural setting, other recreation seekers, both skiers and golfers,
make for an exciting growth area from these further regions, and vdill be a focus in the marketing efforts.
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With Jay Peak's developmental philosophy cornerstoned
development will be enhanced as Jay's positioning a
advantages over older, less environmentally sensitive fac
skiing and the ski vacation product. Family ski vacation
business will provide the framework for winter business d.
weekend stay, and the three, five, and seven-day ski wi
resort's winter marketing efforts. The resort's markets for i
Canada, all of New England and the Mid-Atlantic states,:,(
such as the mid-South and Florida are viable thrours airn
and the Pierre Elliot Trudeau (Dorval) Airport er ing"
development will largely focus on family vacations involvi
experiences. With such a unique and unspoildd setting,
opportunity to hike, bike, fish, sail and sightsp °in or near

msNature trails along pristine mountain strea ill pfo i e tk
tennis and other typical recreation enjoyed suirsret witl
signage to lighting to program design will ar rt an nvi or M
Jay Peak from other resorts that have lely tde 5urla
1980'&

Use of Proceeds

rr an environmental framework, future market.
physical characteristics provide substantial

ies. ~inter :business will continue to focus on
sii iutaatttiss~ and individual and couples'
610`pinl. Acntuating the two ,and three day
k' ex&,dence will be the primary focus of the
filer adVhys;artd hotel utilization will be Eastern
~ha.Unitcd` Cates. Further destination markets
etrirtptjdhs into the Burlington, Vermont airport
a tioai, Quebec, Canada. Summer business
aofve, outdoor-and environmentally balanced
teak can provide its vacationing public an

ig,, fesort in a setting that is truly undeveloped,
fist natural of settings for family outings. Golf,
be on the resort premises, but everything from
tal sensitivity thatwili, once again, differentiate
a legacy of rapid. expansion in the 1970's and

The net proceeds from the .sal ;,,Of the, artnership interests will be applied to the expenses of this
offering, to costs of land a clLii ition, planning and obtaining permits for "brid Construction of a six-floor
building which wtli cdiprise thr unitoondominium association to 'Incorporate in part a new hotel
comprising a mix and three bedroom hote'l*suites which will be owned and

~PFoperated by JAY P5AI ` F  1TEB"L.P. Any funds. not required forrthesepurposes will become working
capital for the Limit otl Rartnd fflPs6,bper6tJons and activities.

Within the six-floor holding - fiatllmttci p'arlprship will convey the n#wb remaining condominium units in shell
farm to the Reso~q ner, *h '# Ill own artd d Am build-out at itsito cost, the remaining two condominium
units comprising a Craitrsarial unit and a Service Unit to provide`"'e`"'~ad itional guest services, retail units, food
and beverage; and rereatinn;fac"siitir:sU

Land Acqutsttt'on ,

The Limited Partnership<vyill purchase the Land from the Resort Owner at Jay Peak Resort in Jay, Vermont.
The fs►N C vlall grant,the Limited Partnership a warrantyaeed to the Land, warranting marketable #isle free:,:.,,
from alb llafi or a b rances other than permitted encumbrances such as certain cross-easements that
benefit ," t R&r_efi Ifie Land, which encumbrances shall not impair the Limited Partnership's ability to 
-gtruct t ieC6r tory building and any additional necessary improvements and operate the hotel. Certain
'mortgages egcur#?bering the Land will need to be partially discharged in connection with the purchase of the
an Akk1he%Ale option of the Owner, the sale of the Land may be structured as an installment sale or
under some' other arrangement satisfactory to Owner that does not delay the ability of the Limited
Partnership fo construct the building that will house the hotel. In addition, the sale of the Land may require
the issuancOf local and state subdivision or other permits, to be applied for and obtained by the Owner.

JPI d61529

Jay Peak Hotel Suites L.P. Offering Memorandum 0 2006-2007 Carroll & Scribner Attomeys at Law; Rapid USA Visas Inc. All Rights Reserved.



The Condominium Association

The Limited Partnership, in its role as the declarant of the condominium reg me to be known as Jay Peak
Hotel SUITES will form a Vermont nonprofit corporation. to be known, as Jay Peak Hotel Suites Owners
Association Inc. (the "COA"). The COA will be made up of the.L mited,Partnership, as the owner of the hotel
unit, and the Resort Owner, which will own the other condominium units. n the building.. The COA will enter
into a management agreement with Jay Peak, Inc. or an affiliated company to manage the COA.

Completion of Project

Notwithstanding anything herein to the contrary, to°the event  thakthe Resort Owner or an affiliate invests
funds or makes financial commitments to complete thexProject, the Resort Owner or its affiliate will be issued
the remaining unsold Interests in the Partnership for: no,additional consideration and thereafter hold its
Interest(s) subject to the terms of this Agreement:'`

Offering Memorandum only available=in`US,English .Language

In the event the prospective purchaser>:is unfamiliar with the English language, or is unable to fully
comprehend all documents and exhibits related to this Offering, it is the prospective purchasers sole
responsibility and cost to obt tri.all assistan e quired with translation of this Offering Memorandum and
exhibits thereto.

Federal Tax Cob"

THE THE RULES GOVEIiIING THE UNITED STATES INCOME TAXATION OF LAWFUL PERMANENT
RESIDENTS ARE COM 'LE ~ ,,Ai INVESTOR SHOULD CONSOL,,TVITH U.S. AND OVERSEAS TAX
ADVISORS WITH.,'1.1REGARD,,'J0 f bkTAX CONS EQUf NCES " F PURCHASING,, OWNING AND
DISPOSING OF ̀flt LIMIT t ; AI i Eft t (?UNITS DESCR03EDt)N THIS OFFERING MEMORANDUM,
AS WELL AS THE T C CON. OENCES OF BECOMING A LI A.WI'LlL PERMANENT RESIDENT OF THE
UNITED STAPES, ,,

Transfer-Restrictions

The offenng.of the;lim t d;partnership interests has notN'O registered with the Securities and Exchange
Commission pursuant .ta the Securities Act of 19336r any applicable state securities law agency. The
gffer'ng ,restricted to a"limited number of individuals w4b are not US Citizens or U.S. Lawful Permanent
Resfdegts, each of whom, unless already resident and living in the United States invalid nonimmigrant
status,` teYr,by~causing Regulation D of the Act to apply in connection with .a purchase, must, represent to the

retnited Pa060rshfp that he or she is-not resident in the United States at the time of the Offer,, will not besident to the, tJi ited States at the time of the sale; and is not acquiring the limited partnership interest for
the,-beetfofFa.,United States person, as that term is defined in Regulation S. The investor understands that
he or~she ay~cnot offer to sell, or sell, a limited partnership interest unless it is registered under the
Securities-Aot of 1933 or an exemption is available from the registration requirements; and that the investor's
wealth o irica me qualify him or her as a suitable purchaser.

To preserve the exemptions from registration of federal and state securities laws pursuant to which
exemption purchase of the limited partnership interests are being offered, subsequent sale of the limited
partnership interests are restricted to buyers who qualify as "accredited investors," as described in Rule 501
of the Securities and Exchange Commission or whose purchase otherwise will not require registration of the
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limited partnership interests. There are additional matters conceming transfer restrictions under the terms of
the Limited Partnership Agreement, and all purchasers should review Article 10 of the said Agreement for
specific restrictions. Certificates evidencing the limited partnership intergsts.wiNebear a legend describing the
transfer restrictions.

Escrow Accounts

Escrow Agent,

All the subscriptions to this Offering will be .held,in escrow.
Two Burlington Square, Burlington, Vermont (tie "Escro
Escrow Agreement (Exhibit C), the Investor'Escrow-Agres
Fee Escrow Agreement (Exhibit E). The Chittenden Trust,=
and has a correspondent bank relationship with`Barik of Arr

Summary of Master Escrow Agreement

naged by the Chittenden Trust Company,
t") pursuant to the terms of the Master
xhibit D) and the Investor Administration
ny is Vermont's largest commercial bank

The purpose of the Master Escrow Agreement is to retain the Escrow Agent on behalf of the Limited
Partnership to hold on deposit alAubscdption<monies ("Escrow Funds") as being applied to the investment
under the 1-526 petition received from: the (investors in connection with the Project in interest-bearing
accounts on the terms and cr rldition `setstbilh in the Master Escrow Agreement. All Escrow Funds
(including interest earned thereo ),will be released by the Escrow Agent from escrow and paid to either (i)
the Limited Partnership at ttie6tln~e the designated investor has received notice from CIS that their I-526
Immigrant Petition by Alien EntNoreneur bas,been approved, or (ii) the deb dnated investor within 30 days
after the time that notice has Dean received indicating the designate -1hv6stor's 1-526 petition has been
denied. The refunai les~y ~rnt~sive costs relating to the refundkor any withholding taxes required
shall be payable in tfS Collarcnly ' ~'~og 5

Summary of In ent

The purpose of°the Investor,' w Agreement is to set fogA a relationship between the investor and the
Escrow Agen t the Escrot~ g ht y its signature thereto acknowledges receipt of the investor's funds as
being applied forthe6 investment under the..1-526-,petition and -agrees to manage and hold said funds pursuant
to the Master-Escrow.Agreement

Summary of Investor Administration Fee Escrow Agreement

The putp~oseoitle,lrivestor Administration Fee Escrow Agreement is to retain the Escrow Agent on behalf of
the inves id on deposit all administration fees received from investors in connection with the Project,
'and,to hold" 6fid, disperse those funds'pursuant to such Agreement, The Escrow Agent by its signature
'thereto ackric~iatWges receipt of the investor's funds for the administrative fee and agrees to manage and,~ o
hold}s"ld firnds~,pursuant to said Agreement. Such fees will be released by the Escrow Agent from escrow
and paidias;follows: (i) upon submission of a completed 1-526 Petition by the investor to CIS, one half of the
administration fee, being $25,000, will be irrevocably released to the project administrator, Jay Peak, Inc.; (ii)
upon approval of the investor's '1-526 petition by CIS, the balance of the administration fee of $25,000 will be
released}to the project administrator, Jay Peak, Inc.; (iii) if the investor's 1-526 Petition to C!S is denied, then.
the balance of the administration fee of $25,000 shall be returned to the investor, without interest, and less
any administrative costs relating to the refund within 30 days of said denial unless the denial is for fraud or
misrepresentation, in which case no refund will apply. The refund, less any administrative costs relating to
the refund or any withholding taxes required shall be payable in US Dollars only.
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Immigration Matters

Overview

The EB-5, fifth employment-based visa preference i
economy and to promote employment of U.S, we
investors may obtain immigration benefits for hA
minimum capital that foreign investors must conthb a
on account of each investment. In addition to the r
foreign investors and their qualifying family membi
lawful permanent residence in the United States.-,

The Jay Peak project has been structu
[8 U.S.C.§ 1153 (b)(5)(A) - (D); INA §
qualify under this project (the 'Project''
lawful permanent residents with their,Isl

ircdga the flow of capital into the U,S.
st 

. 
these goats and so that foreign

stment, the program mandates the
that 10 full-time jobs must be created
hope to achieve on their investment,
prospect, but not the guarantee, of

nay meet the requirements of the EB-5 program
he Immigration & Nationality Act (the "AW)j and
)r admission to the United States of America as
, minor children'.

The Project has been designed to qualitjt' under provisions in the law that permit a reduced investment and
permit a broader analysis of jobs created, than would otherwise be permitted. With respect to the minimum
investment required, the Project. utilizes thd-provis ons of the Act concerning a Targeted Employment Area.
To meet employment. creation requirements, the Project relies upon the fact that Jay Peak is within a
Regional Center authorized by the Act created ;under a Pilot Program..: ;..

Amount of Investment's

As a general rule,,thd EB 5 program calls; for a minimum .investme'nt off'$1,000,000 USD This sum may be
reduced to $500;000 USD if the enterprise that receives Kie''inVestment is situated in a Targeted
Employment Area (TEA). TEA's; must meet one of two criteria'-theem first, concerning population, and the
second, concerning the rate of unemployment.

The Project relies on the fact that the Jay Peak Hotel Suites-are situated in Jay, Vermont, a town whose
population is-426, according to the 2000 census.. If an investgent is made in a town or city whose population
is less than,000; tte.investment is deemed to have be'enmade in a TEA.

The sej ond,critena to qualify a city,or town as a TEA concerns high rates of unemployment in a city or town
whose popuiatiot} equals or exceeds 20,000. This criterion is not relevant to the Program. In consequence of
the Program'b'e1ng, ua#ed in a TEA (based upon the population criterion), each investor is expected to
invest oni $"5Abid00 USD directly to the enterprises operations. Administrative and other costs borne by the
nvestor rna~, notbe paid from this sum. In this Project, $50,000.00 Administrative Fees are payable by each
Investor in adtli#ion to the required $500,000 minimum investment.

Counting Jobs Created

To, qualify as an EB-5 investor, each investor must demonstrate that 10 full-time, year-around jobs will be
created on account of the investment. This requirement is not affected by the location of the Project in a TEA
(which is relevant only to the minimum sum of the investment).
These jobs must be for U.S. citizens, lawful permanent residents and those lawfully admitted to the United
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States, such as asylees, refugees, conditional residents and .some others. Non-immigrant (temporary)
workers are not included in the count. Also excluded are= the, investor, the investor's spouse and the
investors children.

r

A full-time job means one that requires at least 35 hours each week to fulfill'.-Job sharing is permitted so long
as the total weekly-hours requirement is met. But, the EB-5 program does not permit the combination of part-
time jobs in an effort to create a full-time position.

Normally, under the EB-5 regime, a job is deemed'
the new commercial enterprise and is remunerated
are excluded from the job creation count.

Payment or other remuneration does not
a Regional Center created under a Pilot F

The State Of Vermont - A Re

In further support of the EB-5
provided for the authorization
Naturalization Service. Enterpri
for each EB-5 qualifying invest
will be created directly or indirei

In June 1997,
granted a desig
in a commercial
expansion throt
capital investme

The Jay Peak F
expected to be
Program. This

The current any
more specific tl
Vermont _This
date that the ht;
law and'i'ddulati

r

the employee provides services or labor to
e new enterprise. Independent contractors
F

ectly from the new enterprise if it is located within
tecl'lri 1993.

t'the U.S. Congress created a Pilot Program that
ty' the U.S. Department of Justice, Immigration and
gional Center are not required to employ 10 workers
investor demonstrates that at least 10 qualifying jobs

State of;Ve ont, Agency of Commerce and Commup ~D"eveloprnent (ACCD), was~_
as an approved Regidbbi Center under this Pilot Progicarrt [Exhibit N). An investment

terpnse situated ttSin tie Regional Center, the Stat"ofermont, that fosters economic
t lucre d o' s°`' greater regional productivity, iijobl,Feation or additional domestic
quatifie for the rooder view of job creation:

i pay i on ucted an economic and, statistical tart'alysis-to determine the number of jobs
lid; as a esult of ti jy ,ve foreign investors each contributing $500,000 USD to the

:ysis wa& con, oucted using the Regional Dyna~~ conomic Analysis Model (REDYN).

is focused 66, the Jay Peak Hotel Suites, oject as -a source of job creation, so that it is
i,the analysis that supported the Regl?99140bnter designation for the greater State of
alysis demonstrates that 379 jobs are, _ jtigiipated from the Jay Peak Program as of the
suftes are scheduled to open, a numer`in excess of the 350 jobs required under EB-5

all Limited Partnership interests are foreign investors using the EB-5 program.

tior Process

king lawful permanent residence, the first step in the process. is to file an 1-526, Petition for
nether with accompanying evidence in support of the program's requiremen€s. CIS
petitions,by reviewing these criteria, among others:

,nercial Enterprise: There must be evidence that shows that enterprise is new, and
to transact business.

>- Investment Capital: The petition must be supported by evidence that the petitioner has invested (or is
actively in the process of investing) the minimum required capital. CIS expects these funds to be "at
risk", connoting an irrevocable commitment to the enterprise. The funds must be used by the
enterprise exclusively to create employment. Funds used to pay administrative costs or .other
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obligations undertaken to promote the investment in the enterprise are not deemed "at risk"

Source of Capital: Evidence must support the legal acquisition of. capital, f=unds earned or obtained in
the United States white the investor was in unlawfu[irrin igration status•are not deemed to be lawfully
acquired. If funds are not lawfully acquired, they may- not':be deemed "at risk".

r Managerial Role' The investor is expected to participate in the. management of the new enterprise by
assisting in the formulation of the enterprise's`business policy, b y participating in one or more of the
activities permitted in section 3423(b) of the Vermont ''Revised Uniform Limited Partnership Act
("VRULPA"), and as otherwise set forth i646 Limited Partnership Agreement. Limited partner
investors in an EB-5 enterprise must have 611, the..rights 'and duties usually accorded to limited
partners by the Uniform . Limited Partnership Act (ULPA),/as adopted in Vermont as VRULPA. There
may be a conflict for investors seekingl io)inaintain'the ̀) mited liability protections accorded to limited
partners under VRULPA if such investors are,too actively involved in the business of the enterprise
and the immigration law requirement. that EB-5 investors must be involved in management. Each
investor should seek competent 

counsel 

t ass ess tt%irisk.

w Amount of the investment:
sum has been invested. T
located in a TEA. See the I

r Employment Creation:.The Brno
investment. See the earlier dis
which may permit count tiag.empli

The 1-526, Petition for Entrepreneur will
been met. The determu
It is also within the p6w
the investment and the
of qualifying criteria.. T
appropriate documernta

The 1-526 Petiti

The 1-526, Petltio,Ifc
been met—The  Beten
It is alsoiwithih the pi
the investment andA
of qualifying criteria.

must be°supported by evidence that the required' minimum
be reduced from $1,000;000 to $500,000 if the enterprise is
.ion on'iargeted Employment Areas (TEA'S).

that 10 jobs will be created on account of each EB-5
qualifying jobs and investment in a Regional Center,
I outside the qualifying enterprise.

be approved only if CIS is sans
r-these criteria have been establi!
retionary authority, of CIS to se

le investor to the enterprise. CIS
certainty that compliance wt%
ne approval of an 1-526.

lAbbt"the foregoing criteria have
`d. is within the discretion of CIS.
Formation about other aspects of
quently reinterprets the meaning
foregoing criteria, supported by

pproval Not Guaranteed A,

repre eur will be approved onlyif,gL81s satisfied that the foregoing criteria have
on of whether 

these criteria hav been established is within the discretion of CIS.
if not the discretionary authorit ofzS to seek information about other aspects of
gtionship of the investor to the ntefprise. CIS frequently reinterprets the meaning

e can be no certainty that from Hance with the foregoing criteria, supported by
I, 

will lead to the approval of ant126.

In theevent th'at,CfS denies. theA-526,. Petition, the investor may not. proceed with the next step in the
immig ratio p.,pracess, consular processing or adjustment of status. Instead, the investor must decide whether
to_appeai t% denial  of the 1-526, Petition (which will require the consent of the General Partner of the
Project) or at ndan the prospect of investing in the Project and obtaining lawful permanent resident status.

Con 

aaur 

Processing or Adjustment Of Status

Approval of the 1-526, Petition means that the alien and the alien's spouse and children under the age of 21
years may apply for admission as conditional lawful permanent residents (CLPR). Approval of the 1-526
Petition does not mean that the investor has been granted admission to the United States as a lawful
permanent resident. Approval of an 1-526 means that the investment documented by the 1-526, Petition has
qualified the investor as an alien entrepreneur.
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The application for admission is a separate and Subsequent, process that concerns issues common to all
aliens who wish to live in the United States permanently. Admission. as a CLPR may be sought using one of
two methods: consular processing or adjustment of status;' r, .

Consular Processing

Consular processing is designed for aliens who are living,putside of the United States, who prefer to process
at a consulate for strategic reasons or as a matter of conveniehce-or-are ineligible to adjust status. Typically,
the consular post, which is chosen at the time the 1-526;,Petitipn' is filed, is in the country of last residence,
i.e., the last principal actual dwelling place. In very limited instances, usually involving  recognized hardship,
a different consular post may process for la"111 ermarnent residence.

Before issuing an immigrant visa, the cork plarrp t tiriust' tetermine if each alien is admissible to the U.S.
Approval of the 1-526, Petition does not n itself dsiabk, '-,admissibility. An alien is admissible who proves-
that no grounds of inadmissibility exist ctte`alpi has proper travel documents. (See the discussion on
Immigration Risk Factors, below, for gio"Un"ds"""04 inadmissibility). Waivers are available for certain
of the many grounds of inadmissiblty,'tatt"tie Brat ofs waiver is in the discretion of the government and
aliens seeking waivers experience jenctthyo de ays in adjudication of waiver applications. Investors should
consult with immigration counsel~t deterrrrrne. it any grounds of inadmissibility may affect the investor's
admission or the admission of the invosto Yspp?use or children to. the United States.

If the consular post'finds that the investor is admissible, it-will issue a CLPR visa to the investor. The
consular post will also dete rbirte if the spouse and the qualifying children oflhellinvestor are admissible. A
determination of ad~rsbrllty rest be rn"as to each visa applicant. There is no _guarantee that all
members of the to sto fain jy wrl be granted a CLPR visa. If the )ny stor is denied a CLPR visa,
applications by the sp t sn n children rat the investor for such a visa w llibe denied.

~y
Notably, consular posts Par p dlrls;red by the U.S. Department ofSta a(DOS); an agency unrelated to the
Department of Hopjand Serity CRSnd its sub-agency, U'Citizenship_ and Immigration Services
(CIS). Consular pf'c?se Sinn S Sjocts b&K,"i the visa applicant and the i-526, Petition to the scrutiny of a
second govemmerit agency wpose del€arts are not appealable If the consular officer, based upon
information notavailatk to C 1!5 lh its; adjudications process, sU04s fraud or misrepresentation in the 1-526,
Petition process or if the corisolidotbts the eligibility for lawt6if resident status, the consul may
return the cat& ,fs CIS for re-adjudication oaf the 1-526, Peti e'6NIf CIS reaffirms its approval, the consul is
expected to issue a.,CLPR visa, assuming there are no othEKgrounds of inadmissibility.

Consular processing begins when CIS transmits the approved aliens petition to the National Visa Center
(NVC) in New Hampshire"" t appropriate intervals, the NVC issues instructions and appointment packages
and requests required documents and information. In timd'the alien will be instructed to obtain fingerprints
and a; physQfllJi in and to report to a consular interview. CLPR visas usually are issued shortly after
the interv~eW unless$ iF a consul "detects problems in the visa application, the underlying 1-526, Petition or
during thelrjtrview process. Visa- applicants should allow about twelve months to complete consular
proessing,althci~gt times for processing vary greatly among consular posts.

Travel 1o, US After the 1-526, Immigrant Petition by Alien Entrepreneur is Filed

The filing ofthe 1-526, Immigrant Petition by Alien Entrepreneur may affect the ability of the alien investor and
investor's family to obtain a visa for temporary admission to the U.S. or to gain admission at a port of entry
during the pendency of the 1-526 petition and subsequent immigration or consular processing. Investors
should consult with immigration counsel to review this matter before subscribing to this project and at any
time thereafter that they or members of their family wish to enter the United States.
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Visa Issuance Not Guaranteed

3
Decisions by consuls are discretionary and unreviewable. CIS -and SOS report.recent efforts to communicate
more efficiently regarding their respective roles in determining .the eligibilityofEB-5 investors for CLPR visas.
There cannot be any assurance that improved communications will, occur generally or with respect to a
particular investor or the investor's spouse or minor children.-Neither-,may it be assured that improved
communications will result in the issuance of a visa...-Other factors,that a consul may, with unreviewable
discretion, elect to consider could result in the denial of a visa> 

\ 
,

Visa applicants should not change any living, employrh
country of residence before they are issued a CLPR visa

Admission After CLPR Visa Issued, tst GdAra

After issuance, CLPR visas remain
to apply for admission to the United
international airport. When the aliE
Customs and Border Protection (B
as a CLPR. This process is knovri
in an admission unless the inspedli
the alien has become inadmissible
sought. Possession of a CLPRrutsa

Adjustment of Status

i or other lifestyle arrangements in their
an approved I-526, Petition.

ufing this period,'the holder of the visa must use it
e fort of entry, The port of entry is frequently in an
ifentry, 

ity
he"or"she will present the CLPR visa to a

author to admit"the investor to the United States
!rally, possession of a valid immigrant visa will result
aud, the alien's travel documents are not in order or
the date of visa issuance and the date admission is
admission to the United States,

The Adjustment of StatusOS) procedure isdesigned,to permit aliei swho have been admitted to the
United States as nonimm@tr rats or` who have been paroled into th country to apply for admission as
permanent residents " without ),eaV i g, the country. These nonimJiilg ants must establish that they are
admissible permanently, meeting ie. ame standards as aliens ~vvha use consular processing to obtain a
permanent resident~yssa:' (See "the discussion, above, on ConsuiarAProcessing and see- the section on
Immigration Risk -Factors Aliens, el low).

Aliens seeking AOS must also: comply with jeq uirements pe oral o the AOS process. .Aliens who do not
meet these additional requirements will be"required to use co'hsular processing to obtain a CLPR visa, which
will necessitate'~a departure from the United States. Aliensr tm tted in certain non-immigrant statuses may
encounter more 4iffidutties (and may not be successful)0116sting status than aliens admitted in other non-
immigrant.stathses. Investors should consult with immigratipch counsel regarding these issues before the 1-
526, Petition is filed",--,,~

An alien investor'or them nvestoes spouse or children who are eligible for CLPR may not be eligible for AOS if
they: ~~) were employed in the U.S. without authorization; (2) were not in lawful status on the date their A08
application waas:fled or if they failed to maintain lawful status thereafter; (3) were ever out of status during
09, flier admi4i'6 s to the U.S.; (4) are admitted in certain non:immigrant statuses, such as ̀'A", "G", "E" or "J°
(unleasthe t°cii+o.year foreign residency requirement does not apply or a waiver of the requirement has been
oblalried), (5) have been in removal proceedings in the ten years prior to seeking Abs, (6) were admitted
underthe vise waiver program at the time AOS is sought; or, (7) obtained CLPR as the spouse of a U.S.
citizen or as the son or daughter of a spouse of a U.S. citizen and have not abandoned this CLPR prior to

There may be additional reasons why an alien may not adjust status, which is a benefit granted in the
discretion of CIS. There is no appeal from a denial of AOS; the only relief available is a request to re-open or
re-consider the AOS application. Investors should consult with immigration counsel to determine if they, their
spouse and their children are eligible for AOS.
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During ACS processing, the applicant will be required to submit a medical examination and will receive
instructions from CiS regarding biometric data collection and an interview. The interview may be waived by
CIS, but the waiver should not be expected. CIS uses profiling information to determine who will be
interviewed and it also interviews some AOS applicants.to,maintain the integrity of its screening process.
There is no formal process to request the waiver of an interview: If the investor is interviewed, the spouse
and children of the investor will be required to attend the interview.

The CIS Texas Service Center currently has jurisdiction c
schedule the interview of investors in the Project:,The
month processing time for AOS applications. The intervle
office near the investor's residence. CIS uses the intervi(
may have changed subsequent to the filing of the AOS ai
is relevant to deciding the AOS case. Typically, CLPR is
of the interview.'

Travel During Adjustment Of

An alien investor who leaves the
pending is deemed to have abar
continues to hold valid H or L non-i

4OS process for investors in the Project. It will
s Service Center is currently reporting a six
)ws this`processing and is conducted at a CIS
update information about ACS applicants that
.ion and to explore any issue that CIS believes
Ifred on the AOS applicants at the conclusion

rithout advance permission while an AOS application is
lication unless the applicant has been admitted in and
pending adjudication of the AOS application.

Advance permission to depart th U.S. is is 'd6d,rc utinely if the alien articulates a bona fide .need to travel. It
is not necessary to dernonstrat n emergent need to travel; any purposa~tnot~contrary to law is usually
deemed sufficientrlvance perrission, known as Advance Parole, is usuallygranted for multiple entries
during the time reuiro cpmiete the Srocess, but not longer than one year. It may be necessary to
re-apply for Advance rtle rf tqd A~`ttrrsess is not complete within a~jrear

Advance Parole is n, tons who are outside the U.S. '( important for AOS applicants who
wish the right to trayd trop for Advance Parole while theare in the U.S. They must remain in
the U.S. until Advap a :P role granted t ~ void abandonment 44irAOS application. Advance Parole
applications may,tak€ a%ogt 6fP 9€t days ira';b ,granted. Processingytlmes may be longer if an applicant is
subjected to e tende t taackgrottrrd chCoking. In demonstrated41mer6ent circumstances, an AOS applicant
may receive eXpedited dvalftc 'arole,

Alien investors'Onitted to the United States in any non-immig ant status who have obtained Advance Parole
hemeduring t S process should consult with immlgrationxoiJ~i`sel before traveling. Re-admission to the U.S.

using tkoi, AdvVance Parol® document may jeopardize then on-immigrant status of the alien's family members
who did not travel. Tlie consequences, if any, of this sitd'tionshould be examined prior to travel.

Employment During The Adjustment Of Status Processing

~ipplicants for SOS who wish to work i6-the United States must obtain employment authorization unless they
:have"been adi~iitted to the U.S. in a non-immigrant status that confers employment authorization does not
end,,,befoft AO ~(s granted„ Self-employment  requires employment authorization.

Ernploymehtbuthorization applications currently take 60-90 days to be adjudicated. Processing times may
be longeiKkdirt applicant is subjected to extended background checking. Employment authorization is usually
granted dtiYing the time required to complete the AOS process, but not longer than one year. It may be
necessaiy to re-apply for employment authorization if the AOS process is not complete within a year. To
avoid a lapse in employment authorization re-applications should be made sufficiently in advance of the
expiry of existing authorization. Employment without authorization at any time in the U.S. is a violation of
immigration status and may jeopardize the right to adjust status.
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Adjustment Of Status Cannot Be Guaranteed

ACTS is granted in the discretion of CIS. Its decision is unrekgeWob16." Ark alien whose AOS application has
been denied may request that the case to be re-openei.1 o re-con idered by the same office that denied
AOS. if the request to re-open or re-consider the case is denied r, if, after such a review, the alien fails to
convince this office to reverse its original decision, the alien is without fitrther recourse.

Aliens admitted in unexpired non-immigrant status who are: denied AOS to CLPR are usually entitled to
remain in the U.S. in that status and may seek an extensio'h*,that non-immigrant status or seek a change to
a different non-immigrant status for which they are qua I1 ied, Atrsuch time as the alien's non-immigrant status
expires, the alien is expected to depart the U.S': If,at the time of the denial of AOS, the alien's non-immigrant
status was expired, the alien is expected to' depart, the U.S. f=ailure to depart timely is a violation of U.S.
immigration law and regulation which may, effect,theability=,of the alien to qualify for future immigration
benefits.

If an alien investor is admitted to the U.Srin anon-immigrant status (pending,AOS), the spouse and children
of the alien investor are frequently ad'mitted..for aAime coincident with the authorization of the investor to
remain in the U.S. If AOS is not granted~to#he,dlien investor and the investor's non-immigrant status expires,
the status of the spouse and children "Will h1e'deemed to have expired at the same time. They; too; will be
expected to depart the U.S, at that=time; ̀ "

AOS applicants should not f ak .,any periiianen nnections to the United States or change any permanent.
living, employment, schoofihg or other lifestyle`` arrangements in their country of residence before they are.
issued AOS based upon an approved 1-526, petition.

Wfl
Removal of C r t t t s

Approval of an AOS appft tt t f the grant of an EB-5 visa follow d:by entry into the U.S. in E13-5 states
means that the tnvestor atilt ito>slsoirse artrt rtualified children of the investor have been granted Conditional
Lawful Permanent J foroyears. The "conditions *must be removed so that thealiens
may reside in the  m inrfr firratoly. pailuu) tra`r move the conditions results in the termination of CLPR status,.
and will likely result ihthe crirncement of removal proceedrngs 

Removal of co dicins is sought by the filing of a petition ii Nth 90-day period immediately preceding the
second annive6r~ of the grant of CLPR status. In support of the petition, the alien investor must.
demonstrate ful l trival;tment in the enterprise and comp(tarice with the requirement that 10 jobs have been
created ~as aaresa~it'of the,irivestment. The investor musttalso demonstrate maintenance of the investment
continuously since becoming a CLPR. The General ~ artfaer will provide documentation upon request by
investbr,aweasonably necessary and available in supporLof investors application for Removal of Conditions

The T60t~A, currently has jurisdiction to decide a petition to remove conditions. It is authorized
to approve a .ptjlion, seek additional written information before deciding the petition, refer the petition to a
tocal.ofiicehers Information will be elicited in an interview, or, it may deny the petition. If the petition is

' referred,for Aikkinrerview, the local office of CIS will decide the petition after the. interview.

During the"pendency of the 'petition, aliens admitted in CLPR status remain in valid status even if the petition
is. not declded before the expiry of the two-year period of admission. CLPR is extended in one-year
increments Sir until the petition to remove conditions is adjudicated. Unfortunately, some CIS offices have
been reluctant to extend CLPR status, presumably in ignorance of the law. Aliens have also experienced
difficulty obtaining advance permission to travel during this period. This difficulty is not experienced in all
instances and it may abate as local CIS offices become more familiar with the law. Delays and improper
denials of documents evidencing extended CLPR status and Advance Parole cannot be ruled out. Denial of
such documents does not end the lawful status granted by statute.
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Removal Of Conditions Not Guaranteed

In the history of the EB-5 program, INS (now CIS) modified the requiremerits'for removal of conditions after
the time that some investors were granted CLPR. As a result of this, action, some of those investors were
unable to comply with the new requirements, creating. the possibility that they would be removed from the
United States. Some of these investors contesked,the..change in rules after their investments were made.
Their position was supported in litigation that resulted in INS he ng•ordered to reconsider their applications to
remove conditions by applying the original rules.. Yr.'

V 
i

There cannot be any assurance that CIS will,no„t change the requirements for removal of conditions after
investors are granted CLPR status through in' es ment in the Project. There cannot be any assurance that
an investor will able to demonstrate to the satisfaction.of CIS4hat the Project is operating within its business
plan, that it has created the requisite jobs,M the time required Y by CIS or that any other requirements for the
removal of conditions have been met. ~._.

Exit Strategies

The Jay Peak Hotel Suites project will, fra~ commencement of construction, take an estimated 18 to 24
months to construct, before the hotel rriay commence operations. Beginning in the fourth quarter of 2011, or
earlier once all conditions have bee "re moue`d~under the EB-5 Program for all qualified investors who have
invested into the Partnership,,,-Abe Carieri j" ner shall review market conditions to determine if it is
appropriate to market: the Hotel"and; if so, to decide upon a plan of.disposition of,the Hotel (which may, but
need not, include the sale of fiactional interests, subdivision of the Hotel intoseparate condominiums or
other common interest o +hersl3ip units', 4.0' sale,  or redemption by the Rihnership, of Limited Partner
Interests), to be maatagW Grid'mu red o clusively by the General Patrtnar r its designee on teens to be
determined by Gene l Penner in ̀ tts'° oje dtscretion.The GeneralParer or its designee shall have
exclusive rights of sale, in tt event tree hdtel condominium units are pled, on the market.

The time of the sale, f tfte sl ues tip tfWibarkat will be determir ed b„y~the General Partner and its parent
company or affiliate 'which vtli o cunt fog among other factors th market conditions at the time and the
business status,,of tl e Hotel Suit s' operations. The General Partn r..W11 not engage in any sales contrary to
the purposes' of. the investale l in the Hotel Suites set forth herein or within the Limited Partnership.
Agreement.

Risk Factors~< .rw

THE LIMITED.:PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A
DEGRI=EEO 'U'72AMONG THE RISK FACTORS THAT A PROSPECTIVE PURCHASER SHOULD

FCA~EFU~LYFGONSIDER ARE THE FOLLOWING; THIS LIST IS NOT EXHAUSTIVE:

PURCHASE OF' THE LIMITED PARTNERSHIP INTERESTS IS LIMITED TO NOT MORE THAN 35
INDIVIDUALS, NONE OF WHOM MAY BE RESIDENTS IN THE UNITED STATES OF AMERICA AT THE
TIME OFTH OFFER AND PURCHASE UNLESS LAWFULLY IN THE UNITED STATES WITH A VALID
VISA; AL'it MUST HAVE ATTAINED THE AGE OF 18 YEARS, AND ALL OF WHOM MUST PURCHASE
FOR INVESTMENT AND NOT WITH A VIEW TO RESALE. A DECLARATION, REPRESENTATION AND
COVENANT TO THIS EFFECT ARE REQUIRED TO BE MADE IN THE SUBSCRIPTION AGREEMENT.
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THE LIMITED PARTNERSHIP INTERESTS WILL NOT BE REGISTERED UNDER THE SECURITIES ACT
OF 1933 AND, IN OFFERING THEM, THE LIMITED PARTNERSHIP- WILL RELY ON ONE OR MORE
EXEMPTIONS FROM REGISTRATION.

THERE WILL BE RESTRICTIONS ON THE ABILIT
PARTNERSHIP INTEREST. [NO RESALE CAN OCC
2006. THE DATE OF THE FIRST OFFER). ANY RESAL
S OR REGUALTION D AS IS .APPLICABLE AFTER R
INTERESTS PURSUANT TO THE SECURITIES ACT
FROM THE REGISTRATION REQUIREMENTS). '%,A
LEGEND TO THE EFFECT THAT TRANSFERS OF'
PROHIBITED UNLESS IN COMPLIANCE WIf THE F(
REFUSE TO REGISTER A TRANSFER ,,NOS' MADE
REGULATION D,. UNLESS THE TRANSFE'k.IS MADE'A
ACT OF 1933 OR IS OTHERWISE EXEMPTjRCOM,
RENDER IT DIFFICULT OR INADVISABLE TO, LO CAT
AN OWNER WISHESTO SELL HIS LI MIT EC'PARTNER

IOF ,A - PURCHASER TO SELL HIS LIMITED
IR ITHIN..ONE YEAR FROM DECEMBER 22,
MUST'S MADE PURSUANT TO REGULATION

:GISTRATIOII OF THE LIMITED PARTNERSHIP
D'1933 (OR PURSUANT TO AN EXEMPTION
_=MBERSHIP CERTIFICATES WILL CARRY A
SHE LIMITED PARTNERSHIP INTERESTS ARE
REGOING. THE LIMITED PARTNERSHIP WILL
IW ACCORDANCE WITH REGULATION S OR
41ER"REGISTRATION UNDER THE SECURITIES
ZEGISTRATION.-: _ THESE RESTRICTIONS MAY
At PROSPECTIVE PURCHASER IF AND WHEN
HIP INTEREST.

THERE IS NO PUBLIC MARKET""'1=OR~THE, SALE AND PURCHASE OF THE LIMITED PARTNERSHIP
INTERESTS, THESE INTERESTS-ARE NOT READILY TRANSFERABLE. THERE ARE RESTRICTIONS
ON THE SALE OF THE LIMITED F' RTNERSHIP INTERESTS. THERE MAY BE NO MARKET FOR
RESALE OF THESE LIMITED P RTNER I 1 TERESTS. THERE CAN BE NO ASSURANCES THAT A
PURCHASER CAN EE FOUND VirJEN AN OWNER WISHES TO, SELL HIS INTEREST. A PURCHASER
MAY NEVER BE ABLE TO Lid LIII ATE HIS' ,INVESTMENT IN THE LIMITEp,PA. RTNERSHIP.

THE LIMITED PARTIERS~ S t;IMI ECG PARTNERSHIP CREATED, SUANT TO VERMONT LAW.
THE RIGHTS OF LIMITE6.` A TI I RS IN ̀A LIMITED 'F?ARTNERSHIP DIFFER MATERIALLY FROM THE.
RIGHTS OF DARTERS IIzA

JJ
GE~RAL PARTNERSHIP'>OR SHARtHO ERS IN CORPORATIONS.

THE OWNER OR,t HERS OFT )E LIMITED PARTNERSHIP SS GENERAL PARTNERSHIP INTERESTS
WILL HAVE CERTAIN POWERS'AND RIGHTS NOT GRANTEGITO THE OWNERS OF THE LIMITED
PARTNERSH`INTERESTS,

WHETHER THE. LIMITED :PARTNERSHIP CAN MAKE DISTRIBUTIONS TO THE LIMITED PARTNERS IS
DEPENDENT ON, AMONGST OTHER THINGS, ITS ABIO PTO EARN A:SUFFICIENT INCOME IN EACH
YEAR, THE'LIMITED PARTNERSHIP'S EXPENSES, AND~.THE GENERAL PARTNER'S DETERMINATION
WHETHER (R TO WHATtXTENT DISTRIBUTIONS SHOULD BE MADE.

JAY P.EAK,MANAGEMENT, INC. OR ITS DESIGNEE WILL PROVIDE THE MANAGEMENT FOR THE
HOTELANO R1=LATED AMENITIES. IF-JAY PEAK MANAGEMENT INC. OR ITS AFFILIATE ELECTS TO
CEASE BEING THE GENERAL PARTNER, IT MAY BE DIFFICULT TO FIND A REPLACEMENT.

DEPENPANCE,ON KEY PERSONNEL. THE LIMITED PARTNERSHIP WILL RELY ON THE ACTIVE
PARTICIPATION OF WILLIAM STENGER, AN OFFICER OF THE GENERAL PARTNER JAY PEAK
MANAGEMENT INC. MR; STENGER HAS BEEN INVOLVED IN THE JAY PEAK. EB-5 EXPANSION

a

PROJEOT FOR MANY YEARS. THE LOSS OF MR STENGER'S SERVICES COULD CREATE A
SIGNIFICANT ADVERSE EFFECT ON THE LIMITED PARTNERSHIP.
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WHETHER THE LIMITED PARTNERSHIP'S ACTIVITIES CAN BE PROFITABLE WILL DEPEND, AT
LEAST IN PART, ON THE INTEGRATION OF ITS BUSINESS WITH THE OTHER BUSINESSES
OPERATED AT THE JAY PEAK RESORT AND WITH THE COORDINATION-OF THOSE BUSINESSES,

THE FINANCIAL FORECASTS ARE BASED, IN PART; ON ASSUMPTIONS CONCERNING FACTORS
OVER WHICH THE PURCHASERS AND THE LIMITED PARTNERSHIP WILL HAVE NO CONTROL,
INCLUDING OCCUPANCY RATES FOR THE HOTEL. WHICH MAY',BE ADVERSELY AFFECTED BY
VARIOUS FACTORS SUCH AS ADVERSE WEATHER CONDITIONSDURING THE RESORT'S PEAK SKI
AND SUMMER SEASONS_. *. `

THE FINANCIAL FORECASTS CONTAIN ESTIMATES OF FUTURE RESULTS BASED ON INFORMATION
AVAILABLE AS OF THE DATE OF THIS OFFERING MEMORANDUM THAT THE LIMITED PARTNERSHIP
BELIEVES ARE REASONABLE. HOWEVER, "NO' REPRESENTATION IS OR CAN BE MADE AS TO
FUTURE OPERATIONS OR OF THE AMOUNT OF ANY FUTURE INCOME OR LOSS FROM THE
OPERATION OF THE HOTEL. '

THE SUCCESS OF THE LIMITED PARTNERSHIP' WILL DEPEND.. ON ITS ABILITY TO ATTRACT
VISITORS TO THE HOTEL. NO ASSURANCECAN Bff GIVEN THAT THE LIMITED PARTNERSHIP WILL
BE SUCCESSFUL IN ATTRACTIPIG SUCH'GUESTS OR CUSTOMERS.

ti
THERE IS COhAOCTI InKI Lit

.. 
AW-Z ass t ,ATn0cZ OF ALL SEASONS RESORT HOTELS T

AND ENCOURA
LIMITED PARTN

JAY PEAK, INC
CONSTRUCT C
WHICH MAY CC

PURCHASERS
ABOUT ANNU)
FLUCTUATION
RATES TO B,E
NO ASSURAP
MAINTAINED..
RESULTS~MAY

O ATTRACT
i, 6MERS. THERE CAN BE NO ASSURANCE THAT THE
)MPETE.

ITS AFFILIATES MAYIN~ THE FUTURE DETERMINE TO.
ESORT, 'INCLUDIN& HOTELS AND OTHER AMENITIES
ID OTHER AMENITIES-FOR GUESTS AND CUSTOMERS.

,2

ECOGNI F" e HAT THE FINANC
FAA 6 AND OC CU PANCY LEVELS.
IGH IE LIMITED PARTNERSHIPtDI
iNABI E,PROSPECTIVE PURCHASE
HI SICII RATES AND 0 UPAI.
RATES AND OCCUPANCY LEVELS
FAVORABLE THAN THOSE PRO EC

ALQFU'RECASTS MAKE ASSUMPTIONS
VHICH ARE SUBJECT TO SUBSTANTIAL
iES`NOT BELIEVE SUCH CHARGES AND
2S SHOULD BE AWARE THAT THERE IS
Y RATES WILL BE ACHIEVED OR
ARE NOT ACHIEVED, THE OPERATING
FED.

POSE LE PURCHASE ǹOF UNITS BY THE RESORT"AVER. IN THE EVENT THAT THE RESORT
OWN~~~E 3 S ITS AFFILIATES' FUNDS TO COMPLETE THE PROJECT, THE RESORT OWNER
MAY AUR~OMt: LIMITED PARTNERSHIP UNITS. IF THE NUMBER OF UNITS IS SIGNIFICANT,
rHE R~SRT OWNER MAY BE ABLE TO INFLUENCE OR CONTROL CERTAIN MATTERS UNDER

;WHICH TIC L [TED PARTNERS ARE ENTITLED TO VOTE UNDER THE TERMS OF THE LIMITED
PARTERSHP AGREEMENT. ACCORDINGLY NO PERSON SHOULD PURCHASE ANY OF THE UNITS
OFFER,,E UNLESS HE OR SHE IS WILLING TO RELY ON THE POSSIBLE INVOLVEMENT BY
THE RESOI OWNER IN THE AFFAIRS OF THE LIMITED PARTNERSHIP.-

AN ALIEN ENTREPRENEUR MAY SUFFER ADVERSE TAX CONSEQUENCES IN THE EVENT OF A
SALE 0 HIS LIMITED PARTNERSHIP INTEREST_

THE LIMITED PARTNERSHIP IS A STARTUP BUSINESS THAT DOES NOT HAVE AN OPERATING
HISTORY. THE LIMITED PARTNERSHIP'S BUSINESS IS DEPENDENT UPON THE LIMITED
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PARTNERSHIP OBTAINING .SUFFICIENT CAPITAL TO
MARKETING OPERATIONS AND EFFECTIVELY EDUC)
TARGET MARKET, REGARDING ITS AVAILABILITY AND:;

EVEN IF THE LIMITED PARTNERSHIP OBTAINS ITS $17,61
DESCRIBED IN THE FINANCIAL DATA, THERE CAN BE
WILL RESULT, IN THE ANTICIPATED REVENUES OR.NET I

Y DEVELOP ITS SERVICES AND
'U LIC, MORE SPECIFICALLY ITS
' TG OPTHE SITE.

FINANCING AND USES IT AS
CE THAT ANY OPERATIONS
E LIMITED PARTNERSHIP.

INVESTORS WHO PURCHASE SECURITIES IN THIS OFFERING itMUST BEAR THE ECONOMIC RISK
OF THE INVESTMENT FOR AN INDEFINITE PERIOD: BECAUSE`THE SECURITIES HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACTOR ANY, S I`ATE LAWS; AND THEREFORE CANNOT BE
SOLD IN THE PUBLIC MARKET UNLESS Tf f EY ARE ̀SlJl3'SEQUENTLY REGISTERED UNDER THE
SECURITIES ACT AND ANY APPLICABLE STATE LAWS OR AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE.

THE LIMITED PARTNERSHIP HAS NOT'PREPARED~AUDITED FINANCIAL STATEMENTS. (SEE
FINANCIAL DATA — "RISK FACTORS!) 

i

Immigration Risk Factors l-

A PURCHASER SHOULD CO €SULT WITH LEGAL COUNSEL FAMI61,, iR.,WITH UNITED STATES
IMMIGRATION LAWS, AND Pk CTICE PURCHASE OF A LIMITED PA

'
RMERSHIP INTEREST DOES

NOT GUARANTEE LAWFUL PERMANENT, RtSIDENCE IN THE UNITED SATES
4i 

k

c 

x ~
THE LIMITED PARTN~ RSI40,5-! NTERESTS DESCRIBED iN THIS OFFERING MEMORANDUM INVOLVE A
SIGNIFICANT DEGREE OF RSK MONG THE IMMIGRATION pRSgP'ACTORS  THAT A PROSPECTIVE
PURCHASER SH{ I LD, . C`O~SIOER , CAREFULLY ARE TH LOWING; THIS LIST IS NOT
EXHAUSTIVE:

a

GENERAL.

WHILE BEST EFFORTSHAVE BEEN MADE TO STRUCTIJRE2THIS OFFERING SO THAT INVESTORS
MAY MELT -5, FIFTH EMPLOYMENT-BASED VISA, PREFERENCE REQUIREMENTS UNDER 8
U.S.C.I IS (13)(5j(A)A%­, (D); INA § 203 (B)(5?(A)D) (THE "ACT"} AND QUALIFY AS "ALIEN
ENTREPRENEURS"," A; PRELIMINARY STEP TO BECQMING ELIGIBLE FOR ADMISSION TO THE
UNITE Q ZZTA"ES rOF AMERICA, WITH THEIR SPONGE AND UNMARRIED MINOR CHILDREN AS
tAWF l PER,MANEN "' RESIDENTS, NO .REPRESENTATIONS CAN BE MADE AND NO GUARANTEES
CAN E GI' N .~ViTH RESPECT TO THE ABILITY OF THIS INVESTMENT TO GUARANTEE OR
OT HE t lS~~ ASSURE THAT AN INVESTOR'S APPLICATION TO BE APPROVED AS AN "ALIEN
EN~R~PRE ' WILL BE GRANTED BY CIS OR, IF IT IS, THAT INVESTORS WITH THEIR SPOUSE
MM13CH iLDREN WILL OBTAIN CONDITIONAL OR UNCONDITIONAL LAWFUL PERMANENT

INVESTMENTS IN THE PROJECT

THERE IS NO PROCEDURE IN THE IMMIGRATION AND NATIONALITY ACT OR ITS ENABLING
REGULATIONS TO PRE-QUALIFY AN INVESTMENT FOR THE EB-5, ALIEN ENTREPRENEUR
PROGRAM. AN APPLICATION ON FORM 1-526 MUST FILED WITH CIS BY THE INVESTOR TO
DETERMINE THE SUITABILITY OF THE INVESTMENT OFFERED HEREIN FOR IMMIGRATION
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PURPOSES UNDER 8 U.S.C.§ 1153 (B)(5)(A) - (D); INA .§ 203'(8)(5)(A) - (D). CIS MAY DENY SUCH AN
APPLICATION.

LIMITATIONS ON RETURN OF FUNDS IF 1-526, PETITION'IS'DENIED

IF CIS DENIES AN INVESTOR'S 1-526 PETITION AND'IN-THE
OF DENIAL IS FRAUD OR MATERIAL MISREPRESENTATIC
ENTITLED TO RECEIVE PAYMENT FROM THE. ES'GRO'
INTEREST, REMAINING IN THE ADMINISTRATIVE FEES ES(

ATTAINING LAWFUL PERMANENT RESQENI E&'  '

NOTICE OF DENIAL SAYS THAT A BASIS
d THE LIMITED PARTNERSHIP WILL BE
AGENT OF ALL FUNDS, INCLUDING

tOW ACCOUNT.

DESPITE THE APPROVAL OF AN INVE;ST.OR;S FORMi`(-526, THERE CANNOT BE ANY GUARANTEE
THAT THE INVESTOR OR THE ~INVESTOR'S- SPOUSE OR ANY OF THE INVESTOR'S MINOR,
UNMARRIED CHILDREN WILL BE-:.GRANTEb LAWFUL PERMANENT RESIDENCE. THE GRANT OF
SUCH IMMIGRATION STATUS r1S' DEPE' 'ENT UPON THE PERSONAL BACKGROUND OF EACH
APPLICANT. ANY ONE OF SEVERAL GOVERNMENT AGENCIES MAY DETERMINE IN ITS
DISCRETION, SOMETIMES WITHOUT THE'POSSIBILITY OF APPEAL, THAT AN APPLICANT FOR
LAWFUL PERMANENT RESIar=NCE IS`EXCL~UDABLE FROM THE UNITED STATES, IN LIMITED
INSTANCES, A WAIVER OF A GROUND OF E=XCLUSION MAY BE AVAILABLE UNDER THE LAW, BUT
ADJUDICATIONS OF WAIVE aAPPLICATIONS ARE THEMSELVES MADE.; IN THE UNREVIEWABLE
DISCRETION 06~7HE GOVERNMENT-%ND IT OFTEN TAKES A YEAR OR MORE TO OBTAIN A
DECISION.

GROUNDS FOR >=XCLUS1QNa
fl

PERSONS APPLYING FOR LAWFUL PERMANENT RESIDE EEUST OVERCOME THE STATUTORY
PRESUMPTIdNz,QF INADMISSIBILITY. APPLICANTS MUSE /DEMONSTRATE, AFFIRMATIVELY, THAT
THEY ARE'ADMISSIBLE ~O THE UNITED STATES-THERE ARE MANY GROUNDS OF
INADMISSIBILITYTTHAT THE. GOVERNMENT MAY CITE"AS -̀,THE: BASIS TO DENY ADMISSION FOR

LAWFUL PERMANENT.RESIDENCE, ' ,

VARIOUS STATUTES, INCLUDING, FOR EXAMPLE6EGTIONS 212, 237 & 241 OF THE IMMIGRATION

ANR NATIQNALIT,Y ,, ET, THE ANTITERRORISM & EFFECTIVE DE=ATH PENALTY ACT OF 1996

(AEOP?A} ACID THE ILLEGAL IMMIGRATION REFORM & IMMIGRANT RESPONSIBILITY ACT OF 1996

{IIRAIRA} SET FORTH GROUNDS OF INADMISSIBILITY, WHICH MAY PREVENT AN OTHERWISE
,EI:I,GIBLIE~APPL-1CANT FROM RECEIVING AN IMMIGRANT VISA, ENTERING THE UNITED STATES OR

ADJUSTING. TO LAWFUL PERMANENT RESIDENCE.

ALIENS PRECLUDED FROM ENTERING THE UNITED STATES INCLUDE:

(A) PERSONS WHO ARE DETERMINED TO HAVE A COMMUNICABLE DISEASE OF PUBLIC HEALTH
SIGNIFICANCE:

(B) PERSONS WHO ARE FOUND TO HAVE: OR HAVE HAD, A PHYSICAL OR MENTAL DISORDER,
AND BEHAVIOR ASSOCIATED WITH THE DISORDER WHICH POSES, OR MAY POSE, A THREAT TO

JPI 081543

Jay Peak Hotel Suites L.P. Offering Memorandum 0 2006-2007 Carroll & Scribner Attorneys at Law: Rapid USA Visas Inc. All Rights Reserved.



THE PROPERTY, SAFETY, OR WELFARE OF THE ALIEN OR OF OTHERS, OR HAVE HAD A PHYSICAL
OR MENTAL DISORDER AND A HISTORY OF BEHAVIOR ASSOCIATED WITH THE DISORDER, WHICH
BEHAVIOR HAS POSED A THREAT TO THE PROPERTY, SAFETY, OR WELFARE OF THE IMMIGRANT
ALIEN OR OTHERS, AND WHICH BEHAVIOR IS LIKELY TO-RECUR 0R TO LEAD TO OTHER HARMFUL
BEHAVIOR;

(C) PERSONS WHO HAVE BEEN CONVICTED OF A_CRIME 1N`VOLVING MORAL TURPITUDE (OTHER
THAN A PURELY POLITICAL OFFENSE), OR ,PERSONS" WHO ADMIT HAVING COMMITTED THE
ESSENTIAL ELEMENTS OF SUCH A CRIME; t'

(D) PERSONS WHO HAVE. BEEN CONVICTED OF 'ANY LAW OR REGULATION RELATING TO A
CONTROLLED SUBSTANCE, ADMITTED TOf HAVING COMMITTED OR ADMITS COMMITTING ACTS
WHICH CONSTITUTE THE ESSENTIAL ELEMENTS"0F SANI ,

(E) PERSONS WHO ARE 'CONVICTED "tJFMLTIPLE ,CRIMES (OTHER THAN PURELY POLITICAL
OFFENSES) REGARDLESS OF WHETHER-THE CONVICTION WAS IN A SINGLE TRIAL OR WHETHER
THE OFFENSES AROSE FROM,A SINGLE SCHEME OF MISCONDUCT AND REGARDLESS OF
WHETHER SUCH OFFENSES INVOLVED MORAL TURPITUDE;

(F) PERSONS WHO ARE KNOWN, OR; FOR WHOM THERE IS REASON TO BELIEVE, ARE,. OR HAVE
BEEN, TRAFFICKERS IN CON.fROLLED'SUBST NCES;

(G) PERSONS ENGAGED. IN PROSTITUTION. OR COMMERCIALIZED VI

(H) PERSONS WHO-HAVE:COMMIT-TED IN THE- UNITED STATES CERTAIN SERIOUS CRIMINAL

OFFENSES, REGARDLES8''OF WHETHER SUCH OFFENSE WAS'N.O PROSECUTED AS A RESULT

OF DIPLOMATIC IMMUNITY;

(1) PERSONS EXCD ABLE 614 GROUNDS. ELATED TO NATION L SECURITY, RELATED GROUNDS,

OR TERRORIST ACTIVITIES;

()J 
PERSONS, DFERMINED'TO BE EXCLUDABLE BY THE'SFCRETARY OF STATE OF THE UNITED

STATES ON GROONDS RELATED TO FOREIGN POLICY,

(K) PERSONS WHRE'~OR HAVE BEEN A MEMBE F A TOTALITARIAN PARTY, OR R PERSONS

WHO,HAV.E PARTICIPATED IN NAZI PERSECUTIONS,,OA GENOCIDE;

(L) PERSONS yWHOEARE LIKELY TO BECOME A PUBLIC CHARGE AT ANY TIME AFTER ENTRY;

WERE PREVIOUSLY DEPORTED OR EXCLUDED AND DEPORTED FROM THE

(N) PERSONS WHO BY .FRAUD OR WILLFULLY MISREPRESENTING A MATERIAL FACT, SEEK TO

PROCURE'_(OR HAVE PROCURED) A VISA, OTHER DOCUMENTATION OR ENTRY.INTO THE UNITED

STATES;.OR OTHER BENEFIT UNDER THE IMMIGRATION ACT;

(0) PERSONS WHO HAVE AT ANY TIME ASSISTED OR AIDED ANY OTHER ALIEN TO ENTER OR TRY

TO ENTER THE UNITED STATES IN VIOLATION OF LAW;
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(P) CERTAIN ALIENS WHO HAVE DEPARTED THE UNITED STATES TO AVOID OR EVADE U.S.
MILITARY SERVICE OR TRAINING; Y

t

(Q) PERSONS WHO ARE PRACTICING POLYGAMISTS; AND' _

(R) PERSONS WHO WERE UNLAWFULLY PRESENT IN THE ""UNITEajSTATES FOR CONTINUOUS OR
CUMULATIVE PERIODS IN EXCESS OF 180 DAYS.

NO RETURN OF FUNDS IF VISA OR ADJUSTMENT 
0 

~.TATNS IS DENIED.

FOLLOWING APPROVAL OF AN INVESTC
QUALIFYING CHILDREN OF THE IN17
ADJUSTMENT TO PERMANENT RESIDEt,
MEDICAL, POLICE, SECURITY AND IMN
ANY OF THEM ARE INADMISSIBL"E T
MENTIONED ABOVE OR FOR ANY 01THE
BE DENIED NOTWITHSTANDING THE E
FOLLOWING CLOSING AND D19BURSEMI
ADMINISTRATION FEE FROM,THE`ESCR
CHILDREN OF "rHE INVESTOR ARE Of
RESIDENCE OR DENIED AOJUSTMEW
RESIDENCE SUCH ACTION OLL NOT E
PAID TO THE LIMITED PARTNERSHIP,,",
SUBSTITUTE FOD 90'
AGREEMENT, AND, IN AI EVEN I S THEIR

CONDITIONAL

~'1-526`PETITfON, THE INVESTOR AND THE SPOUSE AND
TOR- MU&t,7,APPLY FOR AN IMMIGRANT VISA OR
3TATOS.AkOART OF THIS PROCESS, THEY UNDERGO
,~ATION?HISTORY CHECKS TO DETERMINE WHETHER
THE UNITED STATES' FOR ANY OF THE REASONS
ZEASON' THE VISA OR ADJUSTMENT OF STATUS MAY
BILITY FOR OR APPROVAL OF THE 1-526 PETITION. IF,
I' OF BOTH THE INVESTMENT FUNDS AND BALANCE OF
f-ACCOUNTS;°THE INVESTOR OR THE SPOUSE OR ANY
ED'S A VISA ,FOR CONDITIONAL LAWFUL PERMANENT

STATUS TO CONDITIONALS LAWFUL PERMANENT
ITLE THE INVESTOR TO +THIA ETURN OF ANY FUNDS
tSUANT TO THIS OFF

I RTH IN SECTION 10. 
R1G UNLESS AND UNTIL A

0 ~THE LIMITED PARTNERSHIP
iHALL BE NO REFUNDAO-THE ADMINISTRATION FEES.

=NCE

LAWFUL PERMANENT RESIDENCE STATUS GRANTED? INITIALLY TO AN INVESTOR AND THE
SPOUSE AND QUALIFYING FYING CHILDREN OF THE INVESTOA,~ISZCONDITIONAL.- EACH INVESTOR AND
THE SPOUSE,-AND QUALIFYING CHILDREN OF TH --,INVESTOR MUST SEEK REMOVAL OF
CONDITIONS ,BEFORE THE SECOND ANNIVERSARY#E)P,,LAWFUL PERMANENT ADMISSION TO THE
UNITED STATES. THERE CANNOT BE ANY ASSUR`A.CE THAT THE CIS WILL CONSENT TO THE
REMOVAL OF CONDITIONS AS TO THE INVEST& OR AS TO THE SPOUSE OR QUALIFYING
CHILDREN:-OF THE INVESTOR, EACH OF WHOL ST MAKE A SEPARATE APPLICATION TO
REMOVE CONDITIONS. IF THE INVESTOR FAILS TO HAVE CONDITIONS REMOVED, THE INVESTOR
AND THE ~USE_AND CHILDREN OF, THE INVESTOR WILL BE REQUIRED TO LEAVE THE UNITED
STATES}ANp, MAC' BE PLACED IN REMOVAL PROCEEDINGS. EVEN IF THE INVESTOR SUCCEEDS IN

¢HAVING CONDITIONS REMOVED, THE SPOUSE AND EACH QUALIFYING CHILD OF THE INVESTOR,
SEPARATELY, MUST HAVE CONDITIONS REMOVED. FAILURE TO HAVE CONDITIONS REMOVED AS

TO''ANY C?F THESE MEMBERS OF THE INVESTOR'S FAMILY MAY REQUIRE SOME MEMBERS TO
DEPART.FROM THE UNITED STATES AND SUCH FAMILY MEMBERS MAY BE PLACED IN REMOVAL
PROCEEDINGS
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NO REGULATIONS REGARDING REMOVAL OF CONDITIONS'

THE CIS REGULATIONS GOVERNING LAWFUL PERMANENT RESIDENCE' FOR INVESTORS DO NOT
STATE SPECIFICALLY THE CRITERIA WHICHCIS MUST`APPLY TO DETERMINE ELIGIBILITY FOR
THE REMOVAL OF CONDITIONS TO LAWFUL PERMANENT RE_ SIDENT STATUS. COURTS HAVE
DETERMINED SOME STANDARDS TO BE FOLLOWEb, , BY "CIS IN SOME, BUT NOT ALL,
CIRCUMSTANCES. THE LIMITED PARTNERSHIP MAY MAKE CERT N MANAGEMENT DECISIONS IN
THE ABSENCE OF THESE SPECIFIC ELIGIBILITY CRITERIA"THE..LIMITED PARTNERSHIP WILL SEEK
AS MUCH INFORMATION AS POSSIBLE FROM,,CIS, IW .AN EFFORT TO ASSIST INVESTORS TO
QUALIFY FOR THE REMOVAL OF CONDITIONS,' ' ERE GOOD BUSINESS PRACTICES PERMIT.
THIS NOTWITHSTANDING, EACH INVESTOR SHOULD BECOME EDUCATED ABOUT THE
STANDARDS THAT WILL DETERMINE ELIGIBILITY QF; AN INVESTOR AND THE SPOUSE OR
CHILDREN OF THE INVESTOR TO ACHIEVE ONCONDITi6VAL LAWFUL PERMANENT RESIDENCE IN
THE UNITED STATES PURSUANT TQ~THIS P?ROGRAM, WHICH CURRENTLY IS IN A STATE OF
EVOLUTION.:'

NUMERICAL QUOTAS`

CURRENTLY, 10,000 EB-5, F
ALIEN INVESTORS AND TIC
STATUS IS AVAILABLE ON
SOUGHT THAN AIDE AVAIL.
RESIDENT STATUS WILL RE
WILL OCCUR, OR"I"Ik ̀ 6C
CHILDREN OF THE 109W

E VISA STATUSES ARE ALLOCATED ANNUALLY TO
~QUALIFY[NG' CHILDREN OF THE INVESTOR. EB-5
FIRST-SERVED ;BASIS, IF MORE STATUSES ARE
THE AVAILABILITY OF EB;~, LAWFUL PERMANENT
0 RELIABLE MEANST(~IPREDICT IF SUCH A DELAY
AN INVESTOR OTHESPOUSE AND QUALIFYING
RE,VISA STATUS FCJHEM BECOMES AVAILABLE.

S

SOMETIMES THE. NUMI FR; OF VI SAy "ATUSES AUT40RIZ
A VISA STATUS IS EI E'FINI THM`,, « y NO RELIABLE M
EITHER OR BOTI I `H' F ST} CHANGff§ ;WILL OCCUR. IP
THESE CHANGES, THE AWLABILITY OF CURRENT EB
MAY END, THE-NUMBER  OF -5 FIFTH PREFERENCE S"T,
OR THE TIME ~~~I TAKES T- , ACQUIRE EIS-5 STATUS 1
CHANGES IN THE"ADMINISTRATION OF THE VISA PREFEF
PRECLUDE, THE ABILITY TO OBTAIN A VISA FOR LA rillchl:
TO LAWFUL: PERMANENT~RESIDENCE.,alb f

EXPIRATION-OF THE)REGIONAL CENTER PILOT PROGRAM

:RANGES OR THE PREFERENCE OF
O PREDICT WHETHER OR WHEN

EEVENT OF EITHER OR BOTH OF
fTH PREFERENCE VISA STATUSES
3ES MAY DECREASE OR INCREASE,
INCREASE SIGNIFICANTLY. OTHER
,E SYSTEM MAY AFFECT AND EVEN
4ANENT RESIDENCE OR TO ADJUST

THEREGiQNAt` CENTER PILOT PROGRAM WAS FIRST CREATED IN 1992. SINCE THEN IT HAS
BEEN'EXTENOED, MOST RECENTLY W 2003, UNTIL SEPTEMBER 30, 2008. THIS PROJECT RELIES
ON~TIJE REGIONAL CENTER PILOT PROGRAM SO THAT EMPLOYMENT CREATED INDIRECTLY BY
INVESTMENTS IN THE PROJECT MAY BE COUNTED TOWARDS THE MINIMUM NUMBER OF JOBS
NEEDED:'TQ= QUALIFY AN INVESTOR, THE INVESTOR'S SPOUSE AND THE QUALIFYING CHILDREN
OF THE: INVESTOR TO HAVE CONDITIONS REMOVED. IT IS REPORTED THAT EB-5 PETITIONS ARE
INCREASING IN REGIONAL CENTERS, ASSUMING THIS STATISTIC TO BE. ACCURATE, SOME
PREDICT THAT THE REGIONAL CENTER PILOT PROGRAM WILL BE EXTENDED BEYOND
SEPTEMBER 30, 2008 OR THAT THE PROGRAM MAY BE MADE PERMANENT. THERE IS NO
RELIABLE MEANS TO KNOW IF THE REGIONAL CENTER PROGRAM WILL BE EXTENDED OR MADE
PERMANENT. IF THE REGIONAL CENTER PROGRAM IS NOT EXTENDED, APPLICANTS FROM THIS
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PROJECT SEEKING REMOVAL OF CONDITIONS MAY HAVE THEIR APPLICATIONS DELAYED OR
DENIED CAUSING SERIOUS HARDSHIP, INCLUDING POSSIBLE REMOVAL FROM THE UNITED
STATES. -- .

.mow,

ACTIVE PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS:

THE EB-5 PROGRAM REQUIRES THAT EACH INVESTOR BE ACTIVELY INVOLVED IN THE BUSINESS
AFFAIRS OF THE LIMITED PARTNERSHIP. FAILURE TO BE ACTIVELY INVOLVED MAY JEOPARDIZE
APPROVAL OF THE 1-526, PETITION OR. RESULT 1N',TF E DENIAL OR LAWFUL PERMANENT
RESIDENCE STATUS FOR THE INVESTOR AND THE'SF'OUSE AND THE QUALIFYING CHILDREN OF
THE INVESTOR. THE LIMITED PARTNERSHIP AGREEMENT; REFLECTING THE EB-5 REGULATIONS
GOVERNING WHAT LEVEL OF PARTICIPPATION ~ fS AC~C'EPTABLE TO MEET THE EB-5 CRITERIA,
MANDATES THAT EACH LIMITED PARTNER,,SHALL~.PARTICIPATE IN THE MANAGEMENT OF THE
BUSINESS OF THE PARTNERSHIP BY`MAKI~JG,'SUGGESTIONS OR 

.'RECOMMENDATIONSTO THE
GENERAL PARTNER ON ISSUES OF"PIDLIICY~IMPO~:TANT TO THE ̀PARTNERSHIP. THE LIMITED
PARTNERSHIP AGREEMENT AL S{3 PERvtITS LIMITED PARTNERS TO PARTICIPATE IN ONE OR
MORE OF THE ACTIVITIES (i) PERM,ITTE OF LIMITED PARTNERS UNDER THE VERMONT REVISED
UNIFORM LIMITED PARTNERSHIP °ACT AND (ii) OTHERWISE SET FORTH UNDER THE LIMITED
PARTNERSHIP AGREEMENT. 

RISKS ATTENDANT

THE EB-5 PROGRA
CIS. THE FAILURE
MAY RESULT IN TI-
FOR EACH INVEST
EXHAUSTIVE;

THE PROJECT IS~l
TOWN WHOSE, POI

THE PROJEC~.1S
r

THROUGH ECONO
WITHIN THE REGII
REMUIJ'Ea

A NEW COMMERCI

EB~5, FIFTH PREFERENCE VISA STATUS

i1 Y REt UI PMENTS THAT MUST BE M'L-P TO THE SATISFACTION OF
T EVES NE' bF THESE REQUIREMEN ~S T(NHE SATISFACTION OF CIS
MORT-HE INVESTOR'S I-526, PETITIOk AMONG THESE REQUIREMENTS
TI IE If MONSTRATION OF THE FOLL4 ING MATTERS; THE LIST IS NOT

D 'N A TARGETED EMPLOYMEI lREA; IN THIS PROJECT, WITHIN A
.) LESS THAN 20,000.

WITHIN AN APPROVED REGIONAL CENTER.

DELING, THAT EACH ]ZE MENT WILL CREATE 10 FULL-TIME JOBS
INTER THROUGH AND INCLUDING THE TIME THAT CONDITIONS ARE

stlrJ

ENTERPRISE HAS BEEN ESTABLISHED AS A RESULT OF THE INVESTMENT IN
:R INVESTMENTS.

) IN THE LIMITED PARTNERSHIP HAVE BEEN LAWFULLY EARNED OR OTHERWISE
IRED.

THE Mr1Mt1M INVESTMENT OF $500,000 IN THE LIMITED PARTNERSHIP HAS BEEN PAID IN FULL
AND IS DEEMED TO BE AT RISK.

THE INVESTOR MANAGES THE NEW ENTERPRISE ON A DAY-TO-DAY BASIS OR BY ASSISTING IN
THE FORMULATON OF THE ENTERPRISE'S BUSINESS POLICY.
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THE INVESTMENT HAS BEEN SUSTAINED DURING THE.,, PERIOD, OF CONDITIONAL LAWFUL
PERMANENT RESIDENCE THROUGH AND INCLUDING T1E,TIiE TLAT CONDITIONS ARE REMOVED,

FAMILY RELATIONSHIPS

(1) SPOUSES OF THE INVESTOR MAY ACCOMPA I' OR 1 OLLO TO JOIN AN INVESTOR WHO HAS
BEEN GRANTED CONDTIONAL LAWFUL PERMANENT RE~I~NCE PROVIDED THAT THE INVESTOR
AND THE SPOUSE, DEEMED A DERIVATIVE BiENEF(C1ARYf!1NERE MARRIED AT THE TIME OF THE
INVESTOR'S FIRST ADMISSION TO THE UNITED S A ES A A CO iDITIONAL LAWFUL PERMANENT
RESIDENT OR FOLLOWING ADJUSTMENT OF,SI"ATOS O LA"vFUL PERMANENT RESIDENCE. CIS
WILL NOT RECOGNIZE COMMON LAW MA4iAC S I OR TAE PURPOSE OF PERMITTING A SPOUSE
TO BE A QUALIFYING DERIVATIVE BENF~IA' CIF TAE RELATIONSHIP IS ONE IN COMMON LAW,
THE "SPOUSE" OF THE INVESTOR MAY NOT ~CQUIR~~LAVVFULPERMANENT RESIDENT STATUS
ON ACCOUNT OF THE RELATIONSHIP 

(2) CHILDREN OR STEP-CHILDREA, OF THt)IN" EST" R MAY ACCOMPANY OR FOLLOW TO JOIN AN
INVESTOR WHO HAS BEEN GRANTED CONDTIONAL LAWFUL PERMANENT RESIDENCE PROVIDED
THAT THE INVESTOR .CAN ESTABLISH~PARENTAGE OR STEP-PARENTAGE AT THE TIME OF THE
INVESTOR'S FIRST ADMISSION TO -THE ,UNIJED STATES,AS.A CONDITIONAL LAWFUL PERMANENT
RESIDENT OR ADJUSTMENT, OF STAT IC TO LAWFUL PERMANENT RESIDENCE. FAILURE TO
COMPLY WITH ALL APPLICABLE,REfUIRIENTS MAY RESULT IN THE SEPARATION OF A CHILD
FROM THE INVESTOR OR ENE INVESTOR'S SPOUSE FOR PROTRACTLD PERIODS, IN SOME
INSTANCES FOR ,EARS, W I LE OTHER, IMMIGRATION OPPORTUNIT ES ARE ATTEMPTED IN AN4-5,11
EFFORT TO REUNIT~_THE FAMILY

(3) A "CHILD" IS SOME N U DR THE AGE OF 21 YEARS: HD 1S UNMARRIED. IF A CHILD
BECOMES AGE 21 OR iRRliEF)RE BEING ADMITTED TOITI EU.S. AS A LAWFUL PERMANENT
RESIDENT OR AD,LD~TI3G T~LAIFU%.€~ERMANENT RESIbE~VT STATUS, THE FORMER CHILD,
NOW DEEMED A , ON OR D UGHTE Y NOT BE ELIGIR TO ACCOMPANY OR FOLLOW TO
JOIN THE INVESTOR n IN SOLE; CIRCL9MSTANCES, THE 'ILD STATUS PROTECTION .ACT MAY
ASSIST A SOWOR DAUGHTER TO QUALIFY AS A CHILD BY REDUCING THE DEEMED AGE OF THE
SON OR DA )GHTER TO LEa THAN 21 'SEARS. FAILUR.i~W MEET THE REQUIREMENTS OF THE
CHILD STATUS PROTECTION ACT MAY RESULT IN THE-SEPARATION OF A SON OR DAUGHTER

FROM THE :INVESTOR OR THE INVESTOR'S SP0.0S FOR PROTRACTED PERIODS, IN SOME
INSTANCES FOR YEARS., WHILE OTHER IMMIGF lQ~ OPPORTUNITIES ARE ATTEMPTED IN AN

EFFORT TO REUNITETHE FAMILY.

(4) UNDER SOME :CIRCUMSTANCES, A CHILD WHO BECOMES 21 YEARS OF AGE OR MARRIES
WHILE`HOC[?,ING CONDITIONAL LAWFUL PERMANENT RESIDENT STATUS MAY REMAIN ELIGIBLE
,Ta_REMOVE CONDITIONS_ FAILURE TO MEET QUALIFYING CONDITIONS, MOST OF WHICH ARE
~;NC)T W.,ITHIfiJ''1=1E CHILD'S CONTROL; WILL RESULT IN THE CHILD BEING PLACED IN REMOVAL
PRO=C.EItDINGS:AND MAY REQUIRE THE CHILD TO DEPART THE UNITED STATES.

(5) UPON. THE DEATH OF AN INVESTOR BEFORE CONDITIONS ARE REMOVED, A SPOUSE AND
QUALIFYING CHILDREN OF THE INVESTOR ARE ENTITLED TO SEEK REMOVAL OF CONDITIONS BY
SUBMISSION OF THE SAME EVIDENCE DEMONSTRATING COMPLIANCE WITH REQUIRED CRITERIA
THAT CIS REQUIRES OF AN INVESTOR SEEKING TO REMOVE CONDITIONS. FAILURE OF EACH
MEMBER OF THE FAMILY TO ESTABLISH THESE CRITERIA WILL RESULT IN THE DENIAL OF THE
APPLICATION TO REMOVE CONDITIONS, PLACEMENT OF THE FAMILY MEMBERS IN REMOVAL
PROCEEDINGS AND THEIR MANDATED DEPARTURE FROM THE UNITED STATES.
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(6) IT IS UNCLEAR UNDER CIS PROCEDURES IF A CHILD WHO BECOMES A SON OR DAUGHTER
BEFORE THE DEATH OF THE INVESTOR IS ENTITLED TO SEEK REMOVAL OF CONDITIONS, CIS
REGULATIONS ARE SILENT ON THIS MATTER, IF CIS DOES NOT EXTEND THIS BENEFIT, SUCH A
SON OR DAUGHTER WILL BE DENIED AN APPLICATION: TO REMOVE CONDITIONS AND WILL BE
PLACED IN REMOVAL PROCEEDINGS AND MAY BE MANDATED TO=DEPART THE UNITED STATES.

CONFIDENTIALITY. A PROSPECTIVE INVESTOR,, 8Y.1?I:CCEPTING RECEIPT OF THIS OFFERING
MEMORANDUM, AGREES NOT TO DUPLICATE OR, Tb FURNIS_H COPIES OF THIS MEMORANDUM OR
TO DIVULGE INFORMATION GARNERED FROM THIS.MEMORANDUM OR ITS EXHIBITS TO PERSONS
OTHER THAN SUCH INVESTOR'S INVESTMENT AN~b TAX,ADVISORS, ACCOUNTANTS AND LEGAL
COUNSEL, AND SUCH ADVISORS; ACCOUNTANTS ANO LEGAL COUNSEL TOGETHER WITH THE
PROSPECTIVE INVESTORS AND ANY OTfiER PERSONS, TO WHICH THIS MEMORANDUM OR THE
RELATED DOCUMENTS GAME INTO ThI II LPOSSIEtSIOWARE PROHIBITED FROM DUPLICATING OR
USING THIS MEMORANDUM, THE RELATED;, AND ALL EXHIBITS THERETO IN ANY
MANNER OTHER THAN TO DETERMINE VI~HETHER THE INVESTOR WANTS TO INVEST INTO THE
PARTNERSHIP: PROSPECTIVE INVESTORS~ARE NOT TO CONSTRUE THE CONTENTS OF THIS
MEMORANDUM AS LEGAL, INVESTt E IT,~I iiMIGR, N OR TAX ADVICE, OR ANY OTHER ADVICE
RELATED TO THE EFFICACY OF`THE INVESTMENT TO THEM.. THE GENERAL PARTNER HAS NOT
ENGAGED ANY LEGAL OR OTHER ADV150RS TO REPRESENT PROSPECTIVE INVESTORS. EACH
PROSPECTIVE INVESTOR SHO JLD_ CbI~SULT THEIR OWN ADVISORS AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING. TEE., H EFFICACY 'OF THIS INVESTMENT AND THE
APPROPRIATENESS OF THIS'INVESTIVb#,TO THEM AND ANY OTHER MATTERS CONCERNING
THIS INVESTMENT. THE EXPENSE OF SUCH CONSULTATIONS SHALL BE PAID SEPARATELY BY
THE INVESTOR.:'"'

r ,

~'INTENTIONALLY LEFT BLANK
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Section 2

The Limited Partnership
Offering Of Limited Partnership Interests

Jay Peak Hotel Suites L.P. is a newly farmed Vermont L
in Jay, Vermont. The Limited. Partnership was organize
estate at the Jay Peak Resort in Jay, Vermont (the "Lar
submitting the building and Land to condominior ovine
of one condominium unit in the building an "prate i
Suites. The general partner of the Limitt r Par ,rear
Management Inc. The initial limited partn( rrll also hr
terminated upon the first purchase of a ifni(ed "g ho
(See Exhibits; Jay Peak Hotel Suites t Ltrttd Prrlta3

g

a, I

'nited.Partnership with its principal place of business.
I; for the purpose of acquiring title to a parcel of real
1"), constructing a six-floor building on the Land and
Ship. The Limited Partnership will retain ownership
le unitr, s a hotel to be known as Jay Peak Hotel
ip ais *a Vermont corporation known as Jay Peak
J' Pea  Management Inc., which interest will be
r j~ttrest by a qualified investor.
lip Agreement)

N LLY LEFT BLANK
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Section 3

Jay Peak Hotel L.P. Subscription Docui»ents

Instructions For Completion t -

In connection with your subscription for A UNIT in JayR-eak Hotel Suites L.P. enclosed herewith are the
following documents which must be properly and fully compteted and signed:

Exhibit A: Subscription Agreement Jay~,P
make your checks payable to "Jay Peak' Ir
payable to Jay Peak Administration Fee'Esc
price for a UNIT

Exhibit 8: Purchaser Investor
signed by you.

Exhibit C: Master Escrow Agf

Exhibit D: Investor Escrow Ao

Exhibit E: Investc
signed by you

ent Jai

Sultbs L.P. - Complete as indicated. Please
ro'. in the amount of $500,000 and $50,000
4 being a total of $550,000 and the purchase

Jay`Pe' Hotel Suites L.P. - To be..complete.d and

lotel Suites L;P.

Hotel Suites L.P. - To b;*signed by you

Agreement Jay Peak Hotel Suites L,P. - To be

Exhibit :`Purchaser( Represent, ive Question nai y Peak Hotel Suites L.P. - To be
completed and signed by your Purchaser haser Representative  only if you have elected to use a
Purchaser RepreseA Live.

Exhibit G. Acknowledgment Of Use, Of Purchasee Representative Jay Peak Hotel Suites
L.P ,.,To bd' -completed and signed by yodNop4 if you have elected to use a Purchaser
Representative,,

Consent to`Limited Partnership Agreement
~j

Please return fhe~ aforementioned subscription documents and check or confirmation of wire transfer to
the Limited Partnership c/o

Edward Carroll Esq.
Carroll Octibner, P.C. Attorneys at Law

84 Pine Street
Suite 300
Burlington
Vermont VT 05401 Phone: 802,862.2855
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Subscription Agreement Jay Peak Hotel Suites L.P.

Subscription Agreement

Exhibit A

Dated: 1 ! (dd/mm/yyyy)

Jay Peak Hotel Suites L.P.
4850 Route 242
Jay, VT 05859

Subscription Agreement
For Purchase of a Limited Partnership,lnterest.(UNIT) in

Jay Peak Hotel Suites L.P. 

Gentlemen:

The undersigned
UNIT (the "Inter
Partnership"), for
Agent") upon ex(
that the amount (
escrow prior to m

I have received
Partnership Agr
$US19,250,000
basis of any rq

and approval,
investment. —I

Exhibit A

as-9 011cable) hereby subscribe for one limited partnership
I Suites L.P. a Vermont limited *partnership the ("Limited
S5 0,000. I agree to tender to Chiltn€~teen Bank (the "Escrow
scription Agreement the sum ̀of $US550,000. I understand
it.icesan administration fee of $US50,000) must be placed in
tted to CIS.

,cel%ber 22; 2006 including the Limited
i:*cNring the sale of not more than

acknowledge that I am not acting on the
cn a ed in the Memorandum. I hereby
been explained to me to my satisfaction
and the risks involved in the proposed
onditions of the Offering made by the
Agreement.

Yt s~

1 realize thai}ran /n estment in a Unit is of a speculative nature and may result in a loss of my entire
investi id' hf, (l)) the Interests 'have. not been registered under the Securities Act of 1933 .or the laws of
any state, (iijllnlesshe. purchaser? is resident and living in the United States wherein Regulation D
,under thel4ct shall apply, the Units may not be offered or sold in the United States, or to any natural
pe, n,resldent in the United States or to any entity formed in the United States or whose owners
directly or.,indirec'tly) are 'U.S. persons" within the meaning of Regulation S issued by the Securities
andI"Exchange jCommission; (iv) the Interest is not transferable except in compliance with the
restrictions on transferability'"indicated in the Memorandum and in the Limited Partnership Agreement
and to be written on all certificates evidencing the Units, as imposed by applicable federal and state
securities lavrs or otherwise and, accordingly, an investment in an Unit lacks liquidity; (v) this is not a
"tax shelter" investment and the nature and tax consequences to me of an investment in the Interest
may depend upon my circumstances; and (vi) no federal or state agency has made any finding or

um, dated I:
"Memoranda
and hereby
than those,

I understand the speculative n
be bound by all 'of the terms
ts.thereto, and the Limited Partr
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Subscription Agreement Jay Peak Hotel Suites L.P.

Exhibit A

determination as to the fairness of the Offering, or any recommendation or endorsement of the
Interests.

I agree to be bound by all of the terms and provisions of the Memorandum and to perform any
obligations therein imposed on a purchaser with respect to an Inte(,est purchased as a result thereof,
and I acknowledge that the Limited Partnership will be:relying,.on the agreements and information with
respect to the investor as provided by me.

'Y
r

I have accumulated a net worth of not less than SUS 1,060j000, or" have an individual income of not less
than US$200,000 per annum or a joint income with my spouse of not less than US$300,000 per
annum, r

1 reaffirm the representations concerningi me made 1p the Investor Questionnaire and the
Acknowledgment of Receipt of Memorandum,,,all of AA-are hereby incorporated herein by reference.
I further represent and warrant as follows> f''4,.

(a) I have read and am familiar witl the Memorandum and its Exhibits;

(b) I am; "

(i) A resident f~', r_ iI  in the U. . at the time of sale and thereCXoL Regulation a of the Act
shall applytor'h~Wb
(ii) Not resl, gate at this time, nor will I be at et time of sale, and therefore
Regulation S cif ~t tall epty;

(c) The Interest foryior€ l hefety subsene will be acquired solely0f6 my account and is not being
purchased for subdyion-or fretteralta#on,thereof or for the,-benefit of a United States person,
(unless that persdW r Md' brit ttrl tieing in to ` U.S) as that temitis defined in Regulation S; and I have
no contract, undertaking, a re r Brit or arrangement with anỳ  person to sell, transfer or pledge to such
person, or iotanyz~ne else, tfib terest whit t I, hereby subsc beto purchase or any part thereof, and I
have no present paart to enter any such contract, undertaking, agreement or arrangement;

(d) The LititediPartnership has made all documents pertalrnng to this investment available to me and,
if I so requested, to it "" rted ney and/or accountant;

(e) Ihave relived sol eiy'pon the Memorandum presented by the Limited Partnership, the Exhibits to the
Memorandum, andrsuch independent investigations as made by me in making a decision to purchase
the Interessust:nbed for herein;

n my own name; and I was not solicited by any form of general solicitation or general
ing, but not limited to the following:

any advertisement, article, notice of other communications published in any newspaper,
ne, or similar media or broadcast over television or radio in the United States; and
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Subscription Agreement Jay Peak Hotel Suites L.P.
Exhibit A

(ii) any seminar or meeting whose attendees had b6en' invited by any general solicitation or
general advertising in the United States;

(g) I acknowledge an understanding of the restrictions on tra stetdbil(ty of the Interest and realize that
no transfer may occur, excepting as permitted under Article 10 of tho't.imited Partnership Agreement,
and in any event only after registration of the Interests: under the Securities Act of 1933 or pursuant to
an exemption from the securities laws and regulatl n% and

(h) I agree that the Interest may not be sold in, the absem of registration unless such sale is exempt
from registration as evidenced by a written opihion of codnb~ el'et the Limited Partnership, and further
that I shall be responsible for compliance wlth;ail conditions on transfer imposed by any Commissioner
of Securities of any state and for any e pdh e lneurrad off, the Limited Partnership for legal or.
accounting services in connection w1t11 ~evievutrrg pr?bosed transfer or issuing opinions in
connection therewith:"
I recognize that the offer and sale was based upon my representations and
warranties contained above and lheae5 grey to"intfemnify the Limited Partnership, its general
partner, its affiliates, and its officers arld €iretcrs, arid'' to hold each harmless from and against all
liabilities, costs or expenses (rnclunGng attp~ss fees) arising by reason of or in connection with any
misrepresentation or any breach of e, or myJailure to fulfill any of my covenants or
agreements set forth herein,, or aarising as,a result of the sale or distribution of the interest by me in
violation of the Securities Excharrg pct of 19 s amended, the Securities,Act of 1933, as amended,
or any other applicable law_;.

This subscription anrt ttte reresr rttrorts grid warranties contained her'eiin s all be binding upon my
heirs, legal repres:rttattvos, Ltccssrlrs and assigns.

To facilitate the explrttotts adrrtrtf€trrtton of the business operatioins of the Limited Partnership, 1
herebydesignate t   f r, and Robert Chimil skitacting singly or jointly my agent
and at#omey-in-fast stead to do any actin my narne,'pla e and on thing and to make, execute; swear to
and acknowle fte, al end, fill, record, deliver and publish (a)iany~certificate of limited partnership, or
amended certificatfie of limited' pa tnership required to be filed onrt ehalf of the Limited Partnership under
the laws of the :rate; of VermAt, or required or;permitted_to be"filed or recorded under the statutes
relating to.l1mited partnerships under the laws of any jurisdiction in which the Limited Partnership shall
engage or seek to,.engage in business; (b) any fictitious ar assumed name certificate required or
permitted to 13e filed=by or°tn behalf of the Limited Partne slip and (c) any other instruments necessary
to conduct the operationswof the Limited Partnership, i?rovided, however; the said agent and attorney-
ln fak'may nol"take any action which under the Limited Partnership's Agreement of. Limited Partnership
requires "e''""I the? solders of the Interests to vote. The existence of this power of attorney, which
shall notbeaffec e by my disability, shall not preclude execution of any such instrument by me
individual) an ;such matter. Any person dealing with the Limited Partnership shall conclusively
presume an~relj!*upon the fact that any such instrument executed by such agent and attorney-in-fact is
authorize, regular and binding without further inquiry. 1 shall execute and deliver to the Limited
Partnershrp.within five days after receipt of a request therefore by the Limited Partnership such further
designations powers of attdmey and other instruments as the Limited Partnership shall reasonably
deem netie ary.

I agree that all monies paid under this Subscription Agreement will be held by the Escrow Agent pursuant
to the Master Escrow Agreement (Exhibit D to the Memorandum). Upon acceptance of this subscription
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Subscription Agreement Jay Peak Hotel Suites L.P.

Exhibit A

by the Limited Partnership, I request that a certificate evidencing an Interest be issued in my name, to be
held by the Escrow Agent pursuant to the Master Escrow Agreement.

With respect to my qualifications as an "alien entrepreneur" for purposes of the Immigration and
Nationality Act, as amended, I represent and warrant as follows:

c
(a) I have attained the age of 98 years and have.the legal capacity and competence to execute all
necessary documents in connection with this Offering °and, to take all actions required pursuant to those
documents; and

(b) I understand that if .my 1-528 Petition for,ac s' itional~"g en card" or immigrant visa is refused,
despite my due diligence, the amount pasd;as ccsn dorattoft Apr the Unit. and administration fees shall be
refunded to me less a deduction of  "e"al 'Of the administration fee, plus any other
reasonable fees and taxes incurred on acc tJnf' rt tt ve finent. I further understand that no refund of
administration fees will be made to; m,— e ve st my plication is denied by USCIS, if the denial is
due to my fraud or material misrpfesertao. forftJll details see Limited Partnership Agreement
Section 3.02) `

I shall have the right to withdraw from the L
Agreement.

Individual Investor,~~~ i

Name 
.

Signature '14r-

Address

r+r 

Address r 1

within 72 hours after executing this Subscription

Date

Country of 
Residence

Place of Bt_.,

of , 200_, Jay Peak Hotel Suites L.P. (the "Limited Partnership")
subscription for one Interest, on the terms set forth herein.

Suites L.P.

BY
Duly Authorized Agent
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Purchaser Investor Questionnaire Jay Peak Hotel Suites L.P.

Exhibit B

Purchaser Investor Questionnaire
Exhibit B 

rt

THE FOLLOWING INVESTOR QUESTIONNAIRE IS ESSENTIAL TO ENSURE THAT THIS OFFERING
IS CONDUCTED IN FULL COMPLIANCE WITH REGULATION D;.;, }OR REGULATION S OF THE
SECURITIES ACT OF 1933, AS AMENDED. THE QUESTIONNAIRE WILL REMAIN ON FILE IN
CONFIDENCE IN THE OFFICES OF JAY PEAK HOTEL SUITES L.P"(THE "LIMITED PARTNERSHIP")
FOR A PERIOD OF 4 YEARS.

fi 

j
i 

{

YOUR COOPERATION IN THE FULL COMPLETION.OF THE, INVESTOR QUESTIONNAIRE IS
GREATLY APPRECIATED.

JAY PEAK HOTEL SUITES L.P.

Name and Address of Prospective Investor`"

Gentlemen: r;ti
,

I understand that the 1 Itedpart ership interest (the "Interests") offeredrffdr ale to me by Jay Peak Hotel
SUITES L.P. (the "Limited:Partni6rshlpl) will not be registered un.Q_Nhe Securities Act of 1933, as
amended (the "Act") andfapplicable state securities laws (the "State` Acts"). I also understand that in
order to ensure that ttieuofferiig(and'saje; of the Interests (the "Off rirfg°) are exempt from registration
under the Act and file State Acts, the LifrI Partnership is requtret~ to have reasonable grounds to
believe, and must actually believe, after making reasonable inquiry<anb prior to making any sale;

- that purchasers not resident in the United States',at the time of the offer and purchase are
purchasing for their own account and not for the behef F6'f a United States person, as that term is
defined m Re~ulattion S; or
that`the purchaser is resident and is living in-the-U, States, in which event Regulation D

under the Act shalPapply.

In order ioinduce,iheLimited Partnership to permit me to purchase an Interest, I hereby warrant and
represent forte Limited Partnership-as follows:

`NOTE; 'ii­wfib rnformOtlon#provided herein will be relied upon in connection with the determination as to whether you meet.the, standards imposed
by Regglol3txi,-,b r Regulation S promulgated under the Act, since the Interests offered hereby have not been and will not be registered under
the Act and are bung sold In reliance upon the exemption provided by Regulation S or Regulation D as applicable to the investor. All information
supplied wilf bee aced in confidence; except that this Questionnaire may be presented to such parties as deemed appropriate or necessary to
establish that &'Sale of the Unit to you will not result In violation of the exemption from registration under the Act which is being relied upon in
connection;Qlfr`ihe safe of the Unit.

INSTRUCTIONS: Please answer each question fully and attach additional information, if necessary. If the answer to any question is "None" or
`Not Applicable" please so state. Please sign and dale the Questionnaire on the final page.
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Purchaser Investor Questionnaire Jay Peak Hotel Suites L.P. k

F

Name:

Date of Birth: - (mmlddlyyyy)

Firm Name:
_,4

Business Address:

Business Telephone Number: v +l

Residence Address. T

2. l T

(a)Education:
r x 

S

Other specialized 'Educat on or Instruction:

during last five years (with dates):

dd

Exhibit B
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Purchaser Investor Questionnaire Jay Peak Hotel Suites L.P.

Exhibit B

4. My net worth (excluding home, home furnishings and automobiles) is at least $U~_ . My
proposed investment will ❑ will not ❑ exceed ten percent of my net worth.

Tr ... 
r

te•, S

5. My income ❑ has ❑ has not exceeded $US200,000 in each of the two most recent years, and I

❑ have ❑ do not have a reasonable expectation of reaching the same income level in the current

year.

My joint income with my spouse ❑ has ❑ has not exceeded $US300.,000 in each :of the two most

recent years, and I ❑ have R do not have a reasonable expectation of reaching the same income

level in the current year.

6. [do not have any other investments or contingent liabilities which I reasonably anticipate could cause the
need for sudden cash requir'eMnents in ezcess~o"f cash readily available to me.

i

`~ 
❑ 'Yes, ❑ No

7. 1 have checked my investment objectives where, applicable:

Income ❑ Appreciation ❑ Other

8. 1 can bea the risk of the prod osed investment, including the loss of my entire investment, a lack of
liquidity in th' in`vestinent or an inability:to sell the invest ~~efor an indefinite period of time.

❑ Yes ❑ 

Io

9. 1 IQarnedabout this] nvestment in the following manner (check each applicable line).

' ❑ Personal contact or acquaintance

Investment adviser or counselor

Prior investment or Association with the Limited Partnership

❑ Broker-dealer

^' ❑ Affiliation with business or management

❑ Immigration Research

❑ Other (please state):
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Purchaser Investor Questionnaire Jay Peak Hotel Suites L.P.

Exhibit 6

10. 1 have received a copy of the Offering Memorandum, dated December 22, 2006 and all Exhibits thereto
(the "Memorandum") setting forth information relating to the Limited Partnership and the terms and
conditions of a purchase of an Interest, as well as any other information I deemed necessary or
appropriate to evaluate the merits, and risks of an investment in the Interest. I further acknowledge that
I have had the opportunity to ask questions of, and to receive answers from, representatives of the
Limited Partnership concerning the terms and conditions of the Offering and the information contained
in the Offering Memorandum.

--7

© Yes

3t~, Y'ti

Name and position of person talked to (if~appi€cable) 

I acknowledge that the individual(s) to whom; I have spoken did only clarify the information contained in
the Memorandum and that I am continuing to rely solely upon the information, representations and
disclosures contained in the Memorandum:`

11. With respect to my qualiftca#ions as an °alien-entrepreneur" for purposes of the Regulations to the
Immigration and Nationality$Act, as amended, I represent and warrant that:

(ail have a#tained the age tif•,1&y.ear .and;have the legal capacity and mpe ence to execute all necessary
documents in connecttonwtth this Offering;

(b)I have complied 4n-d it continue to complywith all the -requirerm,ents terms and conditions prescribed by
U.S Citizen arld1drrimigratioRServices a4the U.S. Departme ; tr of~State in connection with my
forthcoming,petition as awEB=S fifth employment-based visa*'pref rence "alien entrepreneur" and
subsequeAtfapplications for lawful permanent residence; 4,f

(c)I have accumul ted a net worth of not' less than $US1000,000; or an individual income in excess of
$200,db6,each'6f tfi' -two most recent years; or a joint n~bme with my spouse in excess of $300,000 in
each of the two most Decent years and reasonably eexp~ect to reach the same income. level in the current

d) I amlt lgbod healti and know of no health impairment which would likely result in exclusion under the
:")tmmig ̀#idn, and Nationality Act, as amended; and

I have neYer°been convicted of any criminal offense or engaged in any acts which constitute crimes of
which l have not been convicted and I do not know of any facts which would result in my failure to meet
the requirements of an "alien entrepreneur" or to be admitted to the United States as a lawful permanent

12.1 was not solicited by any general form of advertisement for this investment.
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Purchaser Investor Questionnaire Jay Peak Hotel Suites L.P.

Exhibit B

13.1 am aware that there are limitations on my ability to sell the.lnterest and,th t the certificate evidencing
the Interest will carry.a restrictive legend.

14.1 am purchasing the Interest for personal investrn titono ithout a`view to redistribution.

15.1 represent and warrant to the Limited Partnership an ̀ It erioral Partner that•the information contained
in this Investor Questionnaire is true, complete,and coact 

1"
16.1 agree to notify the Limited Partnership promptfy of anjahange.in the foregoing information which may

occur prior to transfer of the Interest Wme -

Dated: ignature
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It 

Exhibit G

Master Escrow Agreement

Exhibit C

MASTER ESCROW AGREEMENT 4

THIS MASTER ESCROW AGREEMENT, made as of the -day of 200_
I

Jay Peak Hotel Suites L.P 
f, 

~
4850 Route 242
Jay, VT 05859~ Ty

a limited partnership formed under the law,

Chittenden Trust Company
2 Burlington Square_.
Burlington, VT 050

a'
A banking corporation incorporated under 1

_f

g

A. Offering. The L` smite
(the "UNITS") to foreign Indivi
and start-up of a suite hotel; a
hotel comprising a mixAf.57 (I
operated by JAYf,PC=AK HOTS
Peak Resort, will own and b.
services, food,'and beverage,:
comprise a tlfre"nit condomi

8

amended (the "Act").

(the "Limited. Partnership") and

s:af the State of Vermont (the "Escrow Agent").

r 
r~

Recitals `

irtnership has offered (the "Offering") o:se-1 limited partnership interests
sy'as a means of financing the planni~NgJo*r, acquisition, construction of,
rs land to develop, and construct a stx-floor building to incorporate a new
~ev6n)~one, two and three bedrocjinfh r 1 suites which will be owned and
UITES`I,A Within the six-floopbuilltAg Jay Peak, Inc. operators of Jay
wt a Commercial Unit and . rvice unit to provide additional guest
recreation facilities. The Hote ,''C.ommercial Unit and a Service Unit will
I association. (collectively, the Project").

.Project. The Project is also intendd- b• constitute a "commercial venture" for the
iploy"rit creation" requirements lugger the Immigration and Nationality Act, as

arpose. The Act, provides that, inter alia, if an immigrant investor invests specified
1, or debt ofa business carrying on a "commercial venture," the investor may apply foe
status in the United States of America.

-'--" D. Purpose of Agreement. The Escrow Agent has'been retained by the Limited Partnership to hold
on deposit. all subscription monies ("Escrow Funds") received from the Investors in connection with the
Project Irr interest-bearing accounts for the benefit of Jay Peak Hotel Suites L.P on the terms and
conditions-.! ̀ t forth in this Agreement.

4s
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Master Escrow Agreement Jay Peak Hotel Suites L.P.
Exhibit C

Terms and Provisions

In consideration of the respective covenants and agreeme.ts`hereinafter set forth, and other good and
valuable consideration now paid by each party to the other,.(the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:

1. Appointment of Escrow Agent.
The Limited Partnership hereby appoints the Escrow Agent'to;serve iri that capacity in connection with the.
Offering. The Escrow Agent shall deposit, hold and deal-wift'the Escrow Funds and other property
delivered to it upon the terms and conditions setforth herein.

2. Receipt of Escrow Funds and Certificotes~
The Limited Partnership hereby directs the Escrow
which shall constitute cash only, received front. irivf
Escrow Agent or in securities issued,or-gusran:tee'
The Limited Partnership also directs,the.,Escrow P
interests. l r

to receive and hold on deposit all Escrow Funds,
t1; interest-bearing market deposit accounts of the
e Government of the United States of America.
7 receive and holdall certificates evidencing the

3. Management of Escrow Funds.,and Certificates.
(a) The Escrow Agent shall prei iptly releas ;~&he Escrow Funds pursuant to written directives from Jay
Peak Management Inc.. (Genieral Partner) on behalf of the Limited PartnershipAo the:

1. Limited Fartnershln t tvullle ttre tli designated investor has r ev1,d~notce from United States
Citizenship artd lrpprationervioes (CIS) that I-626 immigra~t Petition by Alien Entrepreneura~
has beenaprovecl ~

,

or fff
J... J ; , 

+Rkwt~

2. Designat d tnvestear at such tirri ~~tllat notice has been -received by indicating the designated
investor has not receiocf aprtll from the United States CIS oftheir 1-526 petition.

or f;
3 Designat 

~, 
investor requests refund of Initial dep6k of $10,000

(b) The Escrow Agent shall not be responsible or liabie'for"the sufficiency of the form, execution, validity or
genuirs ness of any securities or documents referreAo to this Agreement including, but not limited to,
written regtests for lease of funds from the Limited Partnership. Nor shall the Escrow Agent be
res r any lack of endorsement thereon, or for any description therein, nor shall the
Escrov Aged e tResnonsible or liable in any respect on account of the identity, authority or rights of the
prom xdttIfig of or delivering or purporting to execute or deliver any document referred to in this
9,g aar tent t is ing but not limited to, a written request for the release of Escrow Funds from the Limited
Partnhtp Tie6scrow Agent may assume that any person purporting to give any notice in accordance
with the proitsions of this Agreement has been duly authorized to do so. The Escrow Agent_ does not have
a duty io tpitiate the truth. or accuracy contained in any notice or document.

4: Record Keeping of Escrow Funds.

The Escrow Agent shall provide periodic statements to the Limited Partnership, which statements shall
show the market value and interest earned of the entire Escrow Fund only.
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Master Escrow Agreement Jay Peak Hotel Suites L.P.

5. Liability and Flights of Escrow Agent.
(a) The duties and responsibilities of the Escrow Agent
Agreement; provided, however, that with the; Escrow Age,
in this Agreement may be amended at any time or times
Partnership. The Escrow Agent is authorized, in its so
instructions given by the Limited Partnership and the It
except such notices or instructions as are hereinabbvr
(b) The Escrow Agent shall not be responsible in any mi
Investors, the Limited Partnership or any other petson t'
this Agreement. '
(c) The Escrow Agent may consult with indeper
as to the construction of any of the provisions„
and shall be ,fully protected in acting in acor
Escrow Agent shall notify the Limited Partnershil
legal counsel. The Escrow Agent shall have th
determine the proper dispositions/of fa"ss`ets ;
administration of this Agreement. ;

Exhibit C

)se expressly set forth in this
lie duties and responsibilities
writing signed by the Limited
agard any and all notices or
person, firm or corporation,

Mover for any failure or inability of the
Dr comply with any of the provisions of

oif et in the event of any dispute, or questions
`duties hereunder and it shall incur no liability,
the opinion and instructions of counsel. The
Ends to consult with such independent
e legal proceedings, including interpleader, to
all costs thereof constituting an expense of

6. Compensation; Expenses,
(a) In consideration of the r erf Onance by the,Escrow Agent of its duties hereunder, the Escrow Agent
shall be paid a fro by play Pea Motel Suites L.P as set forth in its schedule of~raates or, in the absence of
such a schedule for the fairvalUd of its services.
(b) In addition to its toe, the E crow Agent` hall receive additional compensation for services beyond the
standard services rest Iii heteg dor, including 'without limitationparticipation in litigation and
reimbursement for other necoary costs and expenses.,

7. Termination ,
Either the Limited" FaInorsh, a~ the Escrow agent shall have tike n~ht to terminate this Agreement upon
30 day's notice,to the other. llp n receipt of such notice, the LimitedtPartnership shall appoint a successor
Escrow Agent 4writ€ng del vdrd to the Escrow Agent. Thekeupon, the Escrow Agent shall deliver the
Escrow FunJs;. to, such successor and all responsibility of t44scrow Agent under this Agreement shall
terminate;„providetlF hTMowever, the Escrow Agent's obligatioU;under this Agreement
shall not'termioate until-delivery of the Escrow Funds ielNpursuant to this Escrow Agreement to the
successor:

8 Rights}ofEsprow Agent Upon Dispute.

(a) In the event of,any disagreement between the Limited Partnership and the Investors or between them
and any ath :;person, resulting in adverse claims or demands being made in connection with the Escrow
`f=unds, Orin t O;bvent that the Escrow Agent, in good faith, shall be in doubt as to what action it should
lake hereunder; the Escrow Agent may, at its option, refuse to comply with any claims or demands on it or
refuse.. take any other action hereunder, so long as such disagreement continues or doubt exists, and in
any such event, the Escrow Agent shall not be or become liable in any way or to any person for its failure
or refusal to.,act, and the Escrow Agent shall be entitled to continue so to refrain from acting until (i) the
rights ofthe•Limited Partnership and the Investors shall have been fully and finally adjudicated by a court of
competent jurisdiction, or (ii) all differences shall have been adjusted and all doubt resolved by agreement
between the Limited Partnership and the Investors, and the Escrow Agent shall have been notified thereof
in writing.

50

Jay;Peak Hotel Suites L.P..Offering,Memorandum 0 2406.2007 Carroll & Sedboer Attorneyy at Law; Rapid USA Visas tnz. All Rigtils Reserved..

JPI 001563



Master Escrow Agreement Jay Peak Hotel Suites L.P.
Exhibit C

(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the Limited
Partnership agrees to indemnify and hold the Escrow Agent -harmless from all losses, costs, damages,
expenses, liabilities, judgments and attorney's fees suffered or incurred: by Escrow Agent as a result
thereof, except that this indemnity obligation shall not apply to any litigation: in which relief is sought for the
gross negligence or willful misconduct of the Escrow Agent.

9. Notices.
All notices, instructions and other communications required or permitted to be given hereunder or
necessary or convenient in connection herewith shall be in ̀writing and shall be deemed to have been duly
given if delivered personally or

(a) If to the Escrow Agent: - 

Chittenden Trust CoMOady,
2 Burlington
Burlington, VT/06401~,.~

Attn: Institutional Trust 

'wk

(b)

Any nc
parties to whi,
shall be deerr`.
days after the

if

laws of the

Limited I rtnership: J t'

k 
f~

ply 1 t wiilit r alb. m

= E ~ f3t.ite 242 
t 

;p~

Attn, ~rrjiin Stenger -... ,

ivred or 161exd as aforesaid shall be deemed to have been received by the party or
Tent ont date of its being so delivered'ol t-Texed. Any notice mailed as aforesaid
We teen fceied by the party or parties'h'rereto to which it is so mailed five business
its being so mailed.. y

(a This Agreement shall be gover"ecy and construed and in accordance with the
ite rVermont. r

headings are for reference purposes and shall not affect the meaning or

;(c) This Agreement stall be binding upon, and inure to the benefit of and be enforceable by the
parties hereto and their respective successors and assigns.

(~d) Tte terms and provisions of this Agreement may only be amended, modified, waived,
supers ededor canceled by written instrument executed by both of the parties hereto or, in the case of a
waiver, by'the party or parties. waiving compliance. Notwithstanding the foregoing, no term which affects
an Investor's rights or responsibilities may be amended, modified, superseded or canceled without the prior
express written consent of the Investor who is affected by such amendment, modification, or cancellation.
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Master Escrow Agreement Jay Peak Hotel Suites L.P.
Exhibit C

(e) If any of the terms and provisions of this Master Escrow Agreement conflict with the provisions
of the Limited Partnership Agreement that governs the limited partnership the parties acknowledge that the
Limited Partnership Agreement will control.

IN WITNESS WHEREOF, the parties have duty executedthis Agreement.

THE LIMITED PARTNERSHIP iTHE ESCROW AGENT

JAY PEAK HOTEL SUITES L.P. CHITTENDEN TRUST COMPANY

BY bY
Jay Peak Management Inc.
Duly Authorized Agent 

f 

/ Duly Authorized agent
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Exhibit D

Investor Escrow Agreement

Exhibit D

THIS INVESTOR ESCROW AGREEMENT, made as of the day of;, 2007, between the
undersigned (the 'Investor") and

Chittenden Trust Company 'r€
2 Burlington Square >{r
Burlington, VT 05401

A banking corporation incorporated under be laws of•the Sfatd of Vermont (the "Escrow Agent").

A. Offering. Jay Peak Hot
has offered (the "Offering"), pursu
limited partnership interests (the.;"U
Residents, as a meads to acquire
hotel comprising a mix of 57 (fi ~
and operated by JAY PEAK HQ1
Resorts Inc. owners ",d )ay Pao%
provide additional gut seracos, fi
and a Service Unit Will cor~rii`orjso ;t

B. Puroo;
purposes of the
amended (the "A

C.
invests sl
Investor r
investmer

Com

`"`'Recifals

S tes LP, a Vermont limited partnership (the "Limited Partnership")
it to am',,Oiering Memorandum (the "Offering Memorandum"), to sell
ITS")=cinly to-individuals who are not US Citizens or Lawful Permanent
nd to dblop and construct a six-floor building to incorporate a new
tvran) ore, two and three bedroom hoteiSUITES which will be owned
Lm SUITES L.P.. Within the six-flooribuilding Saint Sauveur Valley
sorts t°"own and build-out a Commrcl Uni# and a Service unit to
an coverage, and recreation fackties.-The Hotel, Commercial Unit

e tapit condominium.:association.,€ ll'ectively, the "Project").

[so intended to constitute a "commercial venture" for the
ements under theZIalmigration and Nationality Act, as

Purpose, The Act provides that, inter,alia f an immigrant investor (an "Investor")
mounts in the capital: or debt of a bus ness~carrying on a "commercial venture,' the
for permanent resident status in the UnQd,States of America. The required amount of
fhe project is US$500,000. .

of Agreement. Pursuant to the--terms of a Master Escrow Agreement, dated
-Wthe "Master Escrow Agreement"), the Escrow Agent has been retained by the

Ton deposit -all subscription monies ("Escrow Funds") received from Investors in
Project in interest=bearing accounts for the benefit of all investors. The purpose of this
st forth the relationship between the Investor and the Escrow Agent, subject to the
in the Master Escrow Agreement.

` ITerms and Provisions:i
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuabW,' nsideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:
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Investor Escrow Agreement Jay Peak Hotel Suites L.P.

1. Acknowledgment of Investor. The Escrow Agent
paid in US$ as detailed on the payments schedule annE
have been tendered by the Investor in connection with the

2. Ratification of Duties. The Escrow Agent ag
Escrow Funds as set forth in the Master Escrow Agreemer

3. Release of Escrow Funds to the Limited
(a) Upon release of the Escrow Funds t

Master Escrow Agreement, the Escrow Funds sh
and available and used for creation of employmen

(b) Release of the Escrow Funds to the ;t
that is, the monies will be fully committed o tp
creation purposes of the Project; subject, huwe`e€
the form of which is attached as Exhibit 6 tt°rte }

a) At any time, the lnve
refund of the Initial Deposit of $
investment beyond the Initial de

b) Pursuant to Paragrap
Investor held in escrow shalt I
withholding taxes required, t ,'
Jay Peak Management lnc; nth;
petition.

c) The ref ofid'i" Ids any
shall be pavab e in U % , -d- ars

5.
the duties

6. Nol
hereunder or
have been dt
mail, as follov

e

Agent:

Exhibit D

from the Investor monies
ow Funds"), which sums

Ne iriudstor to hold and manage the

ivestor'confirms as follows:.
nersip pursuant to the terms of the
,the Limited Partnership to the Project
irrevocably upon such release; and
will cause the monies to be "at risk,"
not be diverted from the employment
✓isions of the Subscription Agreement,

tice to Escrow Agent, shall be entitled to full
that the Investor has not proceeded with the

l ahp Master Escrow Agreement, all the investment funds of the
less any administrative costs relating to the refund or any
ithtrt 

~: days after sucb'time that notice has been received by
Partrier) indicating that USCIS has. denied their 1-526 Investor

h osts relating to the refund oQa7qy withholding taxes required

scrow Atent. -Nothing intthis Agreement shall increase. or alter
w Agent as described in therM ster Escrow Agreement.

s and other comm untcattons required or permitted to be given
connection herewith"sall be in writing and shall be deemed to
illy or telexed ormailed, postage prepaid, registered or certified

,+,

Chittenden Trust Company

2 Burlington Square
Burlington, VT 05401
Attn: Institutional Trust

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or parties
to which it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be
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Investor Escrow Agreement Jay Peak Hotel Suites L.P.

Exhibit D

deemed to have been received by the party or parties hereto to which it is so mailed five business days
after the date of its being so mailed.

7. Generally. (a) This Agreement shall be governed,by and construed and in accordance with the
laws of the State of Vermont, United States of America.

(b) The section headings are for reference purpt?ses and. shall not affect the meaning or
interpretation of this Agreement.

(c) This Agreement shall be binding upon,; and inure to' the benefit of and be enforceable by the.
parties hereto and their respective successors hd assigns. ~ {?

(d) The terms and provisions off this ;A§r errs -,̀''nay only :be amended, modified, waived,
superseded or canceled by written instrttrrcnt eootod`, 3both of the parties hereto or,, in the case of a
waiver, by the party or parties waiving qornpttano'i Ntttthstandingthe foregoing, no term which affects
the Investor's rights or responsibilittte t ,I o am'd d6d,'rnodified, superseded or canceled without the
prior express written consent of the: hvq for ,

(e) If any of the terms and proVisio of this Investor Escrow Agreement conflict with the provisions
of the Limited Partnership Agrekment that gb erti the limited, partnership the parties acknowledge that the
Limited Partnership Agreeme.ntiwill control.

3,have_duly executed this Agreement.

THE ESCROW AGENT
CHITTENDEN TRUST COMPANY

BY—

Duly'Autthorized Agent
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Investor Administration Fee Escrow Agreement
Exhibit E

THIS INVESTOR ADMINISTRATION FEE ESCROW AGREEMENT,__ made as of the
2007, between the undersigned (the "Investor".) and s

Exhibit E

day of

Chittenden trust Company
2 BurlingtonRSquar`e ~.
Burlington, VT '05,401

A banking corporation incorporated under the laws~,of fhe 
Sta,. 

of Vermont (the "Escrow Agent").

'.Recrfals

A. Off. ering. Jay Peak Hotel Suites LP a Vermont limited partnership (the "Limited Partnership")
has offered (the ̀ `Offering"), pursuant to,an Offering Memorandum (the "Offering Memorandum"), to sell
limited partnership interests (the "UNITS")',to.individuals who are not US Citizens or Lawful Permanent
Residents, as a means to acquire land torydevelop and construct a-six-floor building to incorporate a new
hotel comprising a mix of 57 (fifty-seven) one;,twt and three ;be droom hotel SUITES which will be owned
and operated by JAY PEAK HOTEL SUITES ̀L.P. Within the six-floor building Saint Sauveur Valley
Resorts Inc. owners of Jay'Peak" Resort, will •own and build-out a Commav@139nit and a Service unit to
provide additional guest services, food and beverage, and recreation facilities The Hotel,. Commercial Unit
and a Service Unit will comprise a,three unit condominium association A, ~o~~nion of the purchase price on
an Investor Unit to subscr be.'i6r a UNIT comprises an Ac ministration Fee _af $50,000 payable to Jay Peak,
Inc.

B. PurpoS6
purposes of theN
amended (then"Act").

C. Investor:
invests specified arr
Investor may.apply fc

~¢ D PUrpose:.tc
on deposit alLadmirt'
in interest bearing. a
,pursuant tdthis,Agreu, ~ 4~

f Project? The Project isaiso intended to $fzte a "commercial venture" for the
tployment creation" requirements undere Immigration and Nationality Act, as

'urpose. The Act provides that, inter a ti a; if an immigrant investor (an "Investor")
)unts in the capital or debt of a busine s carrying on a "commercial venture," the
permanent resident status in the tlnitecStates of America.
F A ~...

f Agreement. The Escrow Agent fia been retained by the by Jay Peak, Inc. to hold
ttration fees ("Escrow Funds") received from Investors in connection with the Project
;'runts for the benefit of all Investors, and to hold and disperse those escrow funds
ment.

Terms and Provisions

In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby

e

acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Investor. The Escrow Agent acknowledges receipt from the Investor monies

paid in US$ as detailed on the payments schedule annexed hereto: (the "Escrow Funds"), which sums
have been tendered by the Investor in connection with the Offering.
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Investor Administration Fee Escrow Agreement Jay Peak Notes Suites L.P.

2. Ratification of Duties. The Escrow Agent agrees
Escrow Funds and release funds as set forth hereunder,

3. Release of Escrow Funds to the Limited Partnership,,
(a) Upon submission of a completed 1-526 Petition by 1

and Immigration service (CIS) one half of the administration'
project administrator, Jay Peak, Inc. and dispersed pursuant to

b) Upon approval of the Investor's 1-526 petition by
$25,000 will be released to the project administrator -Jay" Peal
from Jay Peak, Inc.

Exhibit E
1 the Investor to hold and manage the

161Vestor confirms as follows:
Investor to'the United States Citizenship
being $25,000 will be released to the

ru tir ri•from Jay Peak, Inc.
the balance of the administration fee of
i4. dispersed pursuant to instruction

c) If the Investor 1-526 Petition to the CIS is denied,~Pubt bb the balance of the administration fee of
$25,000 shall be returned to the Investor within,30 days Hof laid denial unless the denial is for fraud or
misrepresentation in which case no refund will applY-

d) The Immigration Attorney acting for tha investor, or the General Partner shall within 7 days of
notification by CIS, submit copy of notice fror CIS either approving or denying the 1-526 Petition, to Escrow
Agent so that Escrow Agent may release,fund's under either'(b) or (c),above as is appropriate.

4. Duties and Responsibillties of Escrow AAenf Nothing in this Agreement shall increase or niter
the duties and responsibilities of the Escro Agent as described in the Master Escrow Agreement.

5. Notices. All notices; instructions,and :other communications required or permitted to be given
hereunder or necessary or convenient in connection herewith.. shall be in writing and shall be deemed to
have been duly given iif delivered personally or telexed or mailed, postage pr OAK registered or certified

f y 
mail, as follows r ; K

(a) If to the ri estort

r, f

(b) If to Escrow Agent":
r.. r 

:4

Chittenden~T rust Company, 2 BurlingtoAquare, Burlington, VT 05401
Attn. Institutional Trust ,

Any notice 
dt

red or telexed as aforesaid shall be deemed~to'have been received by the party or parties
to which it tst on the date of its being so delivered orb ele ed_ Any notice mailed as aforesaid shall be
deemed tb-have been received by the party or parties.heretI to which it is so mailed five business days
after the date of its beings mailed.
( 6 Generally—(a) This Agreement shall be governed by and construed and in accordance with the

laws ̀othe 8f6te of 1lmont, United States of America.

(b) The section headings are for reference purposes and shall not affect the meaning or
11 his Agreement.

(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the
peffies hereto and their respective successors and assigns.

(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case of a
waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term which affects
the Investors rights or responsibilities may be amended, modified, superseded or canceled without the
prior express written consent of the Investor.
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investor Administration Fee Escrow Agreement Jay Peak Hotel Suites L.P

Exhibit E
(e) If any of the terms and provisions of this Investor Administration Pee Escrow Agreement conflict

with the provisions of the Limited Partnership Agreement that;gov'erns the limited partnership the parties
acknowledge that the Limited Partnership Agreement will control,

(f) Investors remain responsible for the payment of any, costs they, incur in connection with a review
of the project and for the payment of legal fees,,out-of-pocket expenses and government filing fees
concerning immigration matters and processing.

IN WITNESS WHEREOF, the parties have duly executed this Agreement.

THE INVESTOR. ` THE ESCROW AGENT
CHITTENDEN TRUST COMPANY

BY '`~' :BY

(signature) Duly Authorized Agent

Print Name;`

Al

sa
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Purchaser Representative Questionnaire Jay Peak Hotel Suites L.P.

Purchaser Representative Questionnaire ~t

Exhibit F

Purpose of this Questionnaire

This Purchaser Representative Questionnaire is be
Memorandum describing the offer to sell 35 Limited
Suites L.P. (the "Limited Partnership "), at an offerir
offered without registration under the Securitibs.,A
without registration under particular State securities
on the exemptions contained in Section 4(2) unde
Rule 506 thereunder (Regulation D), andr{i~egul"atic
reliance on similar exemptions claimed under certa
the Limited Partnership is required to' ,a in t
investor's "purchaser representativej1' meets cettair
such potential investor

This Questionna
any other securit

Exhibit F

:d to, y(?6 in connection with the Offering
Interests (the "Units') of Jay Peak Hotel

$650,000 per Unit. The UNITS are being
as amended (the "Securities Act), and

tied within this Memorandum, in reliance
pities Act, the exemption afforded under
iplicable t6-the individual investor., .and in
a state laws, Linder such securities laws,
:stor, or an investor together with such
requirements before issuing the UNIT to

'-TO OBTAIN THE INFORMATION SOUGHT IN THIS
D ;:PARTNERSHIP'S COMPLIANCE WITH FEDERAL
V'I'ED PARTNERSHIP WILL NQT ISSUE UNIT IN
'O ANY INDIVIDUAL OR iENjT- Y THAT' HAS NOT
POSSIBLE, A PURCHASER REPRESENTATIVE

General Partner of the Limited P
!.,Please call Mr. Carroll should
3A 802.862.2855

offer to buy the Units or

:dated and delivered to Mr. Edward
in the addressed envelope attached
any questions with respect to the

LIVER ALL QUESTIONS. If the appropriate answer is "None" or "Not Applicable," please
se print or type your answers to all questions,. Attach additional sheets if necessary to
response to any item.
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Purchaser Representative Questionnaire Jay Peak Hotel Suites L.P.

Exhibit F
k
1:5

Your answers will be kept strictly confidential at all times.. However, .the Limited Partnership or its
counsel may present this Questionnaire to such parties 

as it' deems 
appropriate to confirm that the offer

and sale of the UNIT deemed to occur in connection with the #ransaction will not result in a violation of
the registration provisions of the Securities Act or a violation of the":securities laws of any state

1. Please provide the following information: y f
P

Name:

Residence
Address-
(including Zip Code)

Business
Address:
(Including Zip Code)

Telephone: Ri

Name(s) of Purchas

2. Please describe your reert{ of trios# recent business or' occ
employment, the prirtolp l b sinasel," your employer, the princif
or supervision and the oop {e.a  rJolla`iume, industry rank, et

3. (a) Please state whether yqis cat any of your associates onrafl
associated with di,member of th National Association of SA Al
an owner of s(`oclt gar other securities of an ASD.member,(40er
or (iii) hasemae ad subordinated loan #o any NASD member

Yes

(b) Ifyou' mari#e0 yes,„please briefly describe the facts below:

Age:  (For Individuals Only)

e.

'including the nature of your
ies under your management
r responsibilities,

tes 

{i) are a member or a person
Dealers, Inc (the "NASD"), (ii) are
n purchased on the open market),
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Acknowledgment of Use of Purchaser Representative Jay Peak Hotel Suites L.P.

Acknowledgment of Use of Purchaser Representative
Exhibit C `~-

4

I ACKNOWLEDGE that 
4

>

has (have) served as my Purchaser Representative(s), in
my prospective investment as an investor in Jay Peak
opinion he (they) has (have) such knowledge and exp~r
he (they) is (are) capable of evaluating the mente'and risk
has (have) represented to me in writing as follows:

r

1. He (they) is (are) not an affiliate or, other `employes
other employee of any affiliate of the Limited'Partnership;'

2. Except for the following relati
to me, neither he (they) nor his (theii
nor any of its affiliates; no such ma
years and no such material relationsl

Exhibit G

ionTwith evaluating the merits and risks of
uites L.P. I represent to you that in my
financial and business matters such that
prospective investment and that he (they)

Limited'Partnership, or director, officer, or

ips which have previously been disclosed by him (them) in writing
Iia(es: have any material relationship with the Limited Partnership,
relationship has existed at any time during the previous two (2)
,mutually~understood.to be contemplated:

3. He (they) has (have) disclosed to me in writing the details of aW bompensation he (they) expects to
receive from the Ltnatt et It" "r l for serving as my Purchaser ReprAentative in this transaction.

I HERESY ACKOt LEDGE ieoeipt of ai'copy of the Purhaser Representative. Questionnaire
furnished by ~,py Pijr ha;ser e r svntativr: , i to the Limited Padn"brghip in connection with this Offering.

r

I request that°i opies of all materials distributed.in.connechon~h the Offering be sent to my Purchaser
Representative(s), "
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Consent to Limited Partnership Agreement Jay Peak Hotel Suites L.P.

Exhibit H

Consent to Limited Partnership Agreement ;

Exhibit H
l .1

The undersigned hereby consents (the "Consent") to the ,terms and conditions of the Limited Partnership
Agreement (the "Agreement") of Jay Peak Hotel Suites L.P.`(the "Parfnership") in connection with the
undersigned's subscription for one limited partnership interest in they Partnership (an "interest") for an
aggregate price of $US550,000, and.agrees that this Consent,shalt~cor stitute the equivalent of signing the
Agreement. `4

The undersigned also confirms and attests tit
satisfied with, all of the information and ci
whether to purchase an Interest in thel
Memorandum dated December 22, 2006 ail
or under the Agreement; have had the op~r
Partner (as defined in the Agreernp t),,
purchase of an Interest in the Partnerhtprtt
condition of the Partnership; and tieve r '
Partnership and to obtain additional infornrati
or could acquire it without unreasonable el
information furnished to me or to which I have ha(

Signed:
The Investor

Please Print—"

iav fe eived acrd reviewed, and understand and am fully
mtdw I n !der necessary or appropriate in decidingW"

" ding but not--limited to the Confidential
a t tie ei  and all financial ~iriformation disclosed therein
t' tcE e tions and receive answers from the General
iPrtnerhp regarding the 'terms and conditions of the
ar ling the business, properties, prospects, and financial
opportunity to review the books and records of the

o the extent the Partnership possessed such information
o

p25
'expense): necessary to verify the accuracy of any

l ccess.

Date

62

Jay Peak Hotel Suites L.P. Offering Memorandum 02006.2007 Carroll S Scribner Attorneys at Law; Rapid USA Visas Inc. All Righls, Reserved.

JPl 001575



Section 4

Business Plan and Financial Data

Executive Summary
The PARTNERSHIP and its business;

Summary of Principal
Financial Repot

important Notiee: SouOfferingA

The Project

JAY PEAK HOTEL SUITES L.P.,
established for over 50 years, loca
building to incorporate a. new hotel
suites which will be owned and ope
and ski-off access, a much deslrec
Resort are limited at present and Ott
Within the six-floor building Sant Se
operates Jay Peak Restart, wtll di
additional guest sersrl~ food at
Unit and a Service Unit wt lxoo, no l

Although JAY PE
Partnership") is a
years and is one
a new champion
Hotel, the resort
beautiful parts Of
summer operatid
resort, in the gre;a

Jay Pea

Peak region, and

3

ives,,an~d activities including
supporting;schedules
is Risk Factors For4vard Looking Statements

ie`strategic center of Jay Peak Resort, a Ski Resort
~mont; 'acquire land to develop and construct a six-floor
mix of 57 (fifty-seven) one, two and three bedroom hotel
PEAK HOTEL SUITES L.P. The hotel will provide ski-on
*resorts. Hotel accommodations for visitors to Jay Peak
additional luxury suite hotel-type facilities is substantial.
sorts, Inc., the parent company of Jay Peak, Inc. which

out a Commercial Unit aqd ,1 Service Unit to provide
rail units and recreation fact iti6s. The Hotel, Commercial
ondominium association"

times referred to her'Wh* the 'Partnership" or "Limited
2esort~has~ been a 6rcces'sfui, largely winter resort for 50
h America'. The resort,h s just completed construction of
in July 2006, and with the completion of the proposed
perations offering,7siammer recreation in one of the most
creating this-Adel project, and aiding the expansion into
,L.P., will cre'dte many new permanent jobs both at the
he State QN_ 6'rmont.

Q3
Jay Peak," ort is located in the central portion of Northern Vermont, approximately 65 miles northeast of
Burlington, Verrn`ontland approximately 90 miles southeast of Montreal, Quebec. The resort is located in
ihe'town of Jayjz _ermont in Orleans County, two air miles from the Canadian border. The resort (founded
in 1;9.55)1-1-has'°evolved as a winter alpine ski resort over the past 50 years. In recent years, Jay Peak
managementNhas been working toward the creation of a year-round resort so that economic viability is
strengthened, :new permanent jobs are created, and the region prospers from this 4-season economic
structure. Jay%Teak has 75 ski-trails, glades and chutes .covering approximately 450 acres, divided
approximately:50%a for intermediate skiers (appealing to the majority of skiers), 25% for expert skiers and
25% for beglnning skiers. The trail and lift system allows for a substantial increase in skier visits and
permits a comfortable level of utilization, with lower than average lift lines compared to other major ski
resorts in Vermont. Jay Peak Resort land area consists of approximately 4,000 acres. Abundant water is
available to the property and a modem $7 million central sewage treatment facility has been completed by
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the Towns of Jay and Troy. A unique opportunity now exists for a first class development of the
mountainside resort, which will emphasize environmental controls and sensitivity.

The Financial Transaction

Investment Funds of $17,500,000 will be required to ,completE
project structured as to six (6) phases, will take 18 to 24; a
December 2008. (see Chart, Summary of Build Phases and .lob
the exterior structure of the building will be complete by Decen
occupied and operated by Jay Peak Inc. to commence WIN
to no unforeseen delays or inclement weather~factors.during`
detailing an analysis month by month source-and~applicAon of
See ]'able,- investor Source and Application of Funds: f ~%

The financial highlights are:

Project: The Development. stage of the
hs;-wiih the Hotel projected to open in
lalion.Points herein). It is anticipated that
rt2007, allowing commercial areas to be
nd commence initial operations (subject
exterior structure build phase). A report
estot's funds is available.

~ -. ;, .
Land Cost (Net) t' S 1,800,000 (see land purchase, note a below)

• Build Cost $12,79.0,000
• Contingencies ~' "-,,$ 639,500

• l=ees and Admit Ca is ~ $ 1,918,500
• Pre-Opening VVprkjpg Capital ~$ 352,000

TOTAL:$17,500,000
See Capitalization Summa7 aildRepart below for tuft details

The financial highlightsare „Motet tipratfons
.0 §R`51,

• Openfn or inct f fait al provides opening cash balance 8f $429,981 (being $352,000 plus
interest received tit X7,931 "

• TheHolel projects gross revenues of$2,578,177 in is first year of operation with a projected 
-netoperating profit of $909,690. The Hotel opii g- profit is significantly higher than the

a Industry profile.ratios based on the Standard Industrial Classification (SIC) code 7011 for
Hotels, as there is no cost of debt service oE''" c ng costs.

* HrD occupancy for year one is projected at 63% Annual Daily Rate (ADR) at $191Y

• ̀,.Cbsh,Balance at end of first year of operations is projected at $1;339;431

4

. •. Sales` growth is-projected at 5.04% for 2010, 8.25% for 2011, 7.79% for 2012, and 6.84%
-fog 2013.

See Sales Forecast, Income Statements, 14 year forecast and Assumptions tables herein for full details.
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Jay Peak Management Team

Jay Peak is led by Bill Stenger who is a resort industry leader JildVermont and,;natiorially. Mr. Stenger has
been President of Jay Peak since 1887 and has been leader of the resort since 1985. Mr. Stenger is aided
by other key quality corporate managers: Steve Wright - Director of Marketing and Sales; Jake Webster -
Vice President, Director of Development & Construction;, Howard Johnso' - Food & Beverage Manager;
Greg McCullough - Operations Director; Howard Nosek - Director of-Golf Maintenance; Jaime Stenger -
Retail and Golf Operations Director; and, Ms. Beatrice Het:lert ­Human Resources Director.

Sales Strategy

f 
~

The sales strategy for the Project has a captive,m4ket already in place and will harness the existing Jay
Peak Resort booking system that has been critical to4he sbceess of the Resort. In addition the Resort has
its own web site with on-line booking system; weather`' reports and advertising/promotion program that
promotes the Resort's lodging. ; '`

The State Of Vermont - A Regionall Center

In June 1997, the ;tats of Vern ttt, ,Agency 6U, 0mmerce and Community Development (AGCD), was
granted a designation as art doordved Regional Center (Exhibit` N). A qualifying investment in a
commercial enterprise situated ~u fftin the R :gigoal Center, the State of Ver>~lont'rrtay assist investors in a
an approved Proje `~ b t foster ecran rt is expansion through increased exports, greater regional
productivity, job creation cif ad3ftiotal oriestic capital investment to becoine~eligible for admission to the
United States of America as lafttl errnaneit residents.

This Project reliesupon (fie fact t~ t Jay Pe is within a Regional Gentepnd has further been structured.
so that investors ma set the>r ttjaI ent 'd i fifer 8 U.S.C.§ 115~115)(6)(A) _ (D); INA § 203 (b)(5)(A) - (D)
of the Immigration i atiortaiit Aft (the "Acr) and qualify undet,4this,program (the "Program") to become
eligible for admission to tite Limited States of America as lawful per~rna ent residents.

,. V
CapitallzafiOn 

Source and Use of Funds

Investor° area b irk ot( led the opportunity to purchase one limited partnership unit (a "UNIT"). The
Partners;;p s l a ttntt Rio more than thirty-five (35) investors at any one time to become a Limited Partner.
The anita or (nl ation of each Limited Partner to the Project shall equal $500,000 in cash (which shall

a~plied to the Project as investor funds (the "Investment") The Limited Partner shall not be obligated to
nia V,alb dttlirtt Capital Contributions to the Partnership. The total of Investment Funds to be received
from t ~os 35 Lirnif d Partners. is $17,500,000, and the use of these funds is detailed in the Table and
Related NoWetailed below. ,

INTENTIONALLY LEFT BLANK
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Source and Use Of Investor Funds

35 LIMITED PARTNERSHIP UNITS OF $500,000 EACH ._

' '  X5 00°TOTAL- INVE .000

U5~ i7F FUND
TOTAL # SQUARE FEET 82,200

TOTAL # SUITES

TOTAL // Shell Commercial
Space transferred to Saint
Sauveur/Jay Peat, Inc.* 24,000il ~.'

Note: 57 Hotel Suites owned by LP Investors: AIhCrSmmerclal Spacewawned by Jay Peak Inc.

(1) CONSTRUCTION COST ' # B.F 
. 

# S.F. $ S.F. $ COST

.t See note 1

TOTAL CONSTRUCTION (S.F.) ~ /AL/`  82,200 $126.90 $10,431,000
~ u JT

(2) FURNISHING & EQUIPMENT N

# SUITES ~` AVERAGE COST PER SUITEL:'
17 B Unit .. t'~ $18,000 a
27 One Be+ ! - $22,000 a.
12 Two Bed'

1 Penthouse :°" $35,000 

57 -$1,259,000

OPERATING SYSTEMS EQUIPMENT.' -<See note 2 $300,000 $1,559,000

131 UTILITIES ANi7:COMMON AREAS See note 3 $800,000

(4) DEVELOPER F ES 15% See note 4 ,k $1,918,500

(5) CONTINGENCIES '' F 5% See note s' $639,500

PRE-OPSNING & VyORKING'"GAPITAL- See note 5 $352,000

TOTAL dgSi7 BEf7`Rf ►ND COST` . $15,700,000

LAID -; NET COST; O LIMITED
PARTNEI2SHiPSee note 6 See L.P Agreement $2,850,000 -$1,050,000* $1,800,000

(ITO —TA 4 WO ST P.., ASE°1I` v t k R_17 5

See Notes to°Tattle below.- All square foot measurements are approximate.
r

INTENTIONALLY LEFT BLANK
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Notes to: Source And Use Of Investor Funds

Costs of Project Construction

Note 9
Construction costs are projected only. Included in square footage costs are the following:
• Permit fees, architect's fees, engineering fees, .project facilitation fees and related expenses.
• Subcontractor costs.`

All construction material costs for the project.

Note 2
Operating systems and equipment will consist of but not limited to the following:
• Electronic security system
• Internet, phone, cable TV service e
• On-line reservations system

Accounting and business system software..r` y

iNote 3 r"

Common area fees will be for the followi ",services:
• Sewer Systorn
• Water System
• Uttflttes such as electrt€ lty, T j :toIdphone, internet

IWlffiwigf
k 

,..

• Sewer, nde effluent resulting from the Jay salt Hotel Suite project will be
disposed of usti g ffie Ja 'Troy central sewage system. TjiWGeneral Partner, Jay Peak Inc.,
has contractgai ca ao~Avith the Jayfrroy Sewer Aulhonty to accommodate the effluent
capagl y ne s + f the t It tel`S ite.project.IVr

The e i rsated ttatiy sewage capacity required is to,~be approximately 20_,000 gallons per
d'ay The Cornrrtian3 rea sewage foe will represeritxiF'ie connection of the source line from the
146~6'suite to the centrat line of the Jay/Troy,,systepl that is approximately 2;500 feet from

a,ttie project site.

• Water System'- Water for the Hotel Suite p ect will be supplied by Jay Peak Inc.'s. central
`- water system. The water needs for the Hofel.guite project are expected to be approximately

t?;00 g Ions per day.

Utilities — Electrical services, TV cable; telephone and internet service feeds will be
,,d and delivered to the Hotel Suite site through the auspices of the General :Partner,
!ak, Inc.

Pee - Note 4

As per tyliicai+General Contractor fee structures, 15% will be added to all construction related costs for the
project excluding land. These fees apply to but are not limited to square footage costs, utility costs;
furnishing costs and common area fees .
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Contingency Fees and Pre-Opening Working Capital Nate 5

5% contingency fee will be budgeted to compensate for any cost overruns, in`construction related costs. In
the event cost overruns exceed the contingency, the General Partner will bey. responsible for project cost
engineering to keep the project within budget or to pay for cost overruns in excess of project budget. The
investor will not be asked for additional funds in the event the project's actual cost exceeds the planned
budget.

Pre-opening Working Capital

Approximately one year prior to opening, Sales and Marketing programs will be undertake to plan for the
opening of the Hotel Suite project. These Marketing and: Sales efforts will be instrumental in assuring
business levels projected for the Hotel Suite accommodation`s are met. The Marketing and Sales
expenses will consist of staff and adroi istfati6h personnel, advertising costs, website creation,
maintenance costs, materials creation andAistribLlficn~costs . utility costs as relates to the above.

`~.

cel of land sufficient for the
Lase and Sale Agreement).
a credit of $1,050,000 for
he Resort Owner.

roved in 1997 by the State
he area designated for this
ans by Jay Peak Resort,
ications made by Jay Peak
permits (so-called Act 250
ak Hotel Suites project. In
Ural Resources to obtain a
esort of the parcel of land
lewater and drinking water
ite or municipal resources
pment Potential). The local
project property and has

armit to build the hotel was
tat will house the Jay Peak:
emission will also need to.

io will enter into a contract
of 15% of the build and

development costs excluding land acquisition. Jay Peak Inc. has extensive experience in the general
contracting role and will act as the General Contractor. Jay Peak Inc. has constructed approximately 300
condominiums and townhouses at Jay Peak Resort over a 10-year period representing over $50 million in
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construction costs. Jay Peak Inc. will facilitate the construction of the Jay Peak Hotel Suites project using
quality materials customary for such developments in resort communities and.the#view hotel building will be
of a design that complements the existing facilities at Jay Peak Resort. The, projected cost of construction
of the building and to furnish and equip the hotel suites is et forth on page 66 in a table entitled "Source
and Use of Investor Funds".

Development Phases 
a

The development will be carried out in six phases, all as, more-par i1icularly4detailed, in the chart hereunder.

The Jay Peak Hotel Suite project will take an estimated 18124 months to construct, this being subject to
weather conditions. The projected start date is A ffiil 200T. with a jrojected completion date of December
2008.

IAs will be noted from the chart, Phas+
December 2007, at an estimated cost
making available level 1, the first of tl
the Limited Partnership Agreement a
providing the retail, recreation and g
job creation point for the Project. 1
$5,000,000 to complete phases VPrjhrc
has at least ten investors (10) in t ter

The next critical
allows the build
point, and comp
Resorts, Inc. pur

Phases 5 and 6 t,
being Point "C" a
exhibit Pannexed
December 1, 2001

tugh~ t (the etrior shell) areprojected.to be completed by
~,44~ Thy 'a critical~path, poir3t ̀ A" of the development,
hell florrs Tieing commercial` condominium uni#s pursuant to
o «ay

t
'eakrtc. who will build out the units at its own cost,

e as oetaiied in the chart. This provides the first permanen
iect rpurres 10 investors providing investment' funds of
s of the date of this memorandum the Limited Partnership
iW41 s held in escrow at Chittenden Bank.

~IC h provides the second slejlf.~iaor to Jay Peak, Inc. and
id quest services on Level .7Thj% is a second job creation
condominiums units to Ja)1eak, Inc./5aintSauveur Valley
the obligations under the,Lhd Purchase Agreement.

Viand the opening oftMel. This is the third critical point
all as detailed in the economic. job impact report in the

rnic & Policy Resource Inc. of Williston Vermont, dated
created by the PProjec`t, both for direct and indirect jobs.

INTENTIONALLY LEFT BLANK
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Summary of Build Phases and Job Creation Points

JAY PEAK HOTEL SUITES PROJECT - 57 SUITES ANA 2400 SQ FT COMMERCIAL. SPACE —
Est. Start Date; April 2007

Summarized Project Report laying, out projected strategy, implementation, timeline', project stages,
capital flow, construction and iob creation. tausauar© foot measurnmonisaunrowmalel

Summary., Critical Path

POINT 'A" Phase:3

POINTY PhaseA

POINT V Phase b

Phase l

Phase 2

Phase

staff

12J31/2007 Bulld7ng weatherproot. Handover of commercial unit, Interior works during winter, Job Creation

4/30/2008 Handover of commorclat unit, Interior works during winter, Job Creation

813112008 Completion oflnteriors for final fit out

Cum. Investor Units Job Creation
Total of $300000 "see Economic Report"

Start Operation«

Silework, Concrete

Basement Gar Park 8/3012007 $617,430-3

TOTAL -STAGEI Months $1,249,840 $1,249,640

Steel frame, and ,fill-in, 7/172007 ;

Pouring lightweight floor slabs t

Excavate and Prepare for
Utilities 8131/2007.

4
52,814,989
R

Hannover or
Commercial

CRITICAL PATH -POINT Unit to Jay
A` Peak, Inc

JPI 001583

Ski shop facilities 2,500 sq ft
Children's nursery area 2,500
sq ft.

10 Units Supermarket 3,000 sq 1t.
Retail Unit 1,000 sq fl.Delit

101nvestorsor . Rood
more have Two retail unit 1,000 sq it ea
already funds fashions,

funds in escrow accessories gifts etc.
Hotel lobby and offices etc. -

W,977,444 $5,000,000 2,000 sq ft

JOB CREATION POINT



Phases 4 through 8 continued below ..::....:.:....

Phase 4 Inir~orFiaming 8
Phase 4 Mecharilcais:' 11172008 "` :Cx7t lmerclal Un 1 '

Lobby, 
Halivvays'-

-P .0yoseti. x"

Preltm Paint;,
Full service restaurant. 150

_ seats

Stairways
.

Lounge bar/pub/ 80 seats

Plumbing etedripl, f Coffee Shop, Snack Bar

-Fite Syslema;~; . '.~ Pizza Fast Food Takeaway
413012008• I

I Suites Fram4n artitions .... I ' S Units Retail unit of 1,000 s4 ft.

Months
TOTAL , STAGE 4 ' $2,506.498. { $7,483,942 $7,500,000 Communal space 800 sq ft

CRITICAL PATH - POINT 'B' Handoverof Commercial, Unit to Jay Peak, Inc. JOB CREATION POINT

Phase 5 - Exterior and
Phase 5 Interior Finishes 574/2005

Balconies Entrance Exterior
Parking
Utilities - Complete to entire
building, 8731P2008 5 Units

TOTAL - S7',AGE 5 - 4 Months $2,448,275 $9,932,217 S10,QOt~000

CRITICAL PATH - POIN_ T'V

Phase 6

CRITICAL MATH - POINT V
$1750000 $17500000

INTENTIONALLY LEFT BLANK

JPl 001584

15 Units

35 Units total Opening of Hotel Suites

$17,500,000 JOB CREATION POINT
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The table provides the projected receipt of investor funds on a month by month basis, the projected
expenditure for each phase, on a. month by month basis, providing a''residual cash balance of $352,000 for
working capital, plus interest received of $77,981 providing an,openingworking capital transferred to Hotel
operations of $429;981

Hotel Operations

Management

The management of the Jay Peak Hotel Suites facility Will be'
employed by the. General Partner under a Management Agreen
for compensation to Jay Peak inc. of 50% of,room rental rever
Hotel Suites operation itself will be newemployees' hired frorr
indirect jobs will be created as a result of this project, all as me
report (see Exhibit P).

}

andled by Jay Peak, Inc., which will be
ant, (Exhibit R), which inter alia provides
es.. The management and staff for the
the region. Several hundred direct and
e particularly described in the economic

The 
following 

are amongthe principal duties and services of the new Hotel Suites staff, as provided by Jay
Peak, Inc. at its own cot under its management contract.(see Exhibit R)

1. Accounting Function_:
• Check-in and chec -,out sew°ices
• Security (leposit ys ei-n manacgenierrt
• Payrrr.~t of accouc~t ~-01

Depoitof receipts ° ~ ~w,

• Tax fiiinc arrt S~terz+overn~ental financial reporting

2. Marketing and ats
• Package ,craation or'd prornoti n
• Group ̀an' d Conferersce business gales!

3. Housek44epit g anti Mail te€ ̀ an e
,e

4. GueWSwn+iees`and Concierge Service

Income Statements

The table below providi sten (10) year income projection of hotel operations.

of Hotel operations; the Limited Partnership projects the Income and Expenses a
eunder. Gross Revenues in Year 1 are projected at $2,578,176 and a net income of
as for replacement; but before interest, depreciation, taxes and amortization and
for distribution to the Limited Partners pursuant to the Limited Partnership

ions to Limited Partners".
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10 Year Income Projection

.INCOME STATEMENT
REVENUES.

ROOMS 52,503,466,$2,632,215? $1852,046 S3;U69,943 53,283,182

TELEPHONE $74,711 $75,897 $79,454 589,881 $92,874

TQTREVENIiES S2,i7 52,770$,1121 $2,931,501, 53, (59 824 3,376056

DIRECT COSTS

MANAGEMENT FEE $1,261, X1,316,108 $1,426,023 51,534,971 $1,641,591

TELEPHONE $60„29 $61,249 $64,120 $72,534 $74,949

T0T7110lNETCOS75,13,d337,35;'3? 431G07}~

GROSS PROFIT ' $1,366,352 $1 30,756 $1,441,358 $1,552,318 $1,659,516

INDIRECT COST & ADMIN. EXPENSES

ELECTRICITY & HEATING $132,487 $775;890 $189,589 $202,563

MAINTENANCE & REPAIRS $7519, 
. 

$65,805' $71,301 $85,958 $98,495

MARKETING &PROMOTION (fnc. In Man. Fee) i '~ ,$0 $0
"

50 $0 $0

OTHER ADMINISTRATIVE COSTS $75,104 $65,805 $79,301 $76,749 $65,564

TOTAL INDIRECT COSTS 
- ~- ;

$304,899 $294,097 $318,492 $352,296 $366,722

EBITDA ~1~"y T'' ,$961,253 $1,036,658 $1,122,866 $1,200,022 $1,292,793

RESERVE FOR REPLACEMENT f

" 
".

-, ̂ M $51,564 $67,703 $73,288 $78,996 5101,282

PROJECTED` EARN INGS - SUITE HOTEL." $909,690 $968,95$ . $1,049,578" 51,121,026 $1,191,512

YEAR OPERATION _.■~-OF
ROOMS  ` " $3,398,094 '""`, $3,565,87'$3,741,237 $3,872,181 $4,007,707

TELEPHONE r r '.,q °> $92,874 $94;163%,,, $95,453 .$95,453 595,453

$3,490,967 S3,6LQ 03!1 $3,836,691 $3,967,634 $4,103,160

DIRECT COSTS * f

MANAGEMENT FEE ~x

k`,o

$1,699,047 i$1,t782;937 $1,870,619 $1,936,090 $2,003,853

TELEPHONE

-\$1,773,996$1'•,856,927

$74,949 75,990 $77,031 $77,031 $77,031

.$1,947,649 $2,013„121 $2,080,884

GROSS PROFIT T :51,716,91a1,801,111 $1,889,041 $1;954,513 $2,022,276

INDIRECT COST F. 'eIMI! EXPENSES:

ELECTRICITY HEAIINS ' $2091,0_1 $219,602 $230,201 $238,058 $246,190

MAINTENANCE i1EjA~ $101,943 $178,294 $187;062 $193,609 $200,385

MARKETING & kOMOTIO 1 I `in Man. Fee) ` $0 $0 $0 $0 $0

OTHER~AbMINISTRATIV C"QSTS $67,962 .$71,317 $74,825 $77,444 $80;154

$379,363 $469,213- $492,088 $509,111 $526;129

EBITDA $1,337,609 $1,331,897 $1,396,953 $1,445,402 $1,495,547

RESERVE FOR REPyLAGEMENT $104,729 $109,801 $115,101 $119,029 $113,095

PROJECTED EARNINGS - SUITE HOTEL $1,232,880i $1,222,096; $1,281,852- -$1,326,373 $11,372;452
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Projected Revenues -First Two Years Of Hotel Operations

-- -- ----- ---- --
• 

f
Jan Feb : f4at Apt 6fay Jul Jul   Aug ~S,ep Oct Nov Pee Total 2009

Sales

Revenues Room 53,45.46(11 535&,076 $416,129 5255,601 568,820 539,904 5737,0 .:5128. M $137,570 5$8,890 5722.100 5708,224
Rentals
lephone Si 1,503 $10.626 $'12,418

°+
ST.718 $2A$4• $2.918 ~'

r•f
$411118, $3,765 $4,108 VA50 $3,844 $9,m

25M41113

Sales $390 6653,702 $428,847
r'

5264,219 570.87d"

, 
° 74711

Total ,969 $102,810
f 7

$141'4748\15129,935 $141;748 591,450 $125,74.7 3317,423
2578177

0itect Costot Sales Jan Feb Wv

i
AIX A1ay Jttn `Jul AW Seo

j
Oct Nay Dec

o

Uanagemont Fee 5192,733 51781033 S208.065
( 1

$128.251 `s'S34410. 549,9 .$68,820 563,085 $68,620 $44,400 $61.050 5754.112
0

See Nola ' '`ti : 1251734
Telephone $9.283 58.675 S10.021 S022b1` "" S1,fi58 52,35(7- ̀ j$3,315 53.038 .52;139 $3.315 52:941 $7,424

qq~ f
'$2fj.468

0292
Total0lroet Cost of
Sales

5202,016 5186,613 S2t8,086 S 3,4,479 $52,305 (`372,135
~~" l ~..,,,t

~t

566,123 $72,135 $46.539 563,991
-

$161,536
131203E

f ,

GROSS PROFIT
3194,953 $160.489 5210,461 $129,740 .514,806 SSO,513 $69.613 563,812 569,613 $44.411 561.,753.. $155,837 .51,266,351

Safes Forecast 2010-Monthly

Jan s , Fed W., Allot Atay Jun Jul Aa9 `~Szp.~=~-~ pd Nov Dec
tz
`~

`k Total 2010
Sales

~#1tRewmm Room $405.290, S37d388"°'t4~76 y~i $26 .692 $72,350 SI05,03$--.5144,7119
- -

5132,859 79
'"-

$93.367 $128.379 5324,075
Rentals.,.
Telephone $11,686 510.705 12,61G

-'
.$7,841 $2,087 52,964 ̀ $4073 $3,625'54,173 $2.692 $3.702 59,345

2632215

Total Sales 5410,975 5385.1$3'a 1400.145 E f7,f"i33 574,446 6108,002 $148,fio2 513 :480?§~,Y1d8,$92
J'-mow'

5 :45°~ 5132,081 $333,420
7507

27081-12

0iretl Cost of Sales Ja Q' feb t~4r Apr "'r;.4 Wy Jun Jul r Ac g- Sep Oct Nov Dee

Management Fee'
See Not#

$202,645
".

1,.-''

$187,194 $21 '765
)

5134,846 $36,180 $52,519 $72,359 '-"t5~ $72,359.

A

546,683 564,190 $162,038
131{ 108

Telephone $4,430
f

$8,71,1 $10,180 - 36,327 51,684 52.392 $3.,%$ 53,087 $3,368.
£

$2,172 52,987 $7,541
61219

TOW 01teet Cost of 5212,075 v. S19sooff SaB $741.174 , 537;6&4 554,911 SMV2) S59?l16 575.727 548,856 567.177 5169.579
Sales. '~ +' .._ 1377357

t ' important Notle'e: Sae UReting Memorandum: Rfzk FAMM Forward Looking Statements

e
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Sales Chart — By Month First Year

$450,000.00

$400,000.00

$350,OOOAO-'
3 35

$300,000.00-

$250,000.00-
Ai

` x

$200,000.oa-  2 } }

$10,000.00 ,

$100,000.00., }

$50,000.00-50,000.00 3

%

14111 21,11

$0.00
Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

#,
"w*,k

Sales Chart— YearsPP' ojechon,

`
~~i

$3,500,000.00

$3,000,000.00

$2,500,000.00

$2,000,1100.00

$1,500,000.00

$1,000,000.00

$500,000.00

$0.00
2009 2010 2011 2012 2013

❑ telephone

El sates

ClTelephone'

[I Gross Revenues_
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rLOUE. elA•n1LMl M ilptt(11. ieel

Sales

Direct Cost of Sales

Other Casts of Sales

Total Cost of Sales

Grass Margin

Cross Margin A

expenses (Oct, in Mangmt
fee}

Paymll

1. farkeling1l,mm otion

othor Hotel Operation
lxpe-xea

Expenses -investor

Electricity& Water, Ht9

Mtaint.& Repairs

Other Admin. Exps.

Insurance

Replacement Reserve

Total Operating Expanses

Profit 80ore interest and
Taxes

£OITOA 7<

39%9b5` $5X02 2L~ t ~2 219 70,11T, 102,818 14 f742#
Total

v

202,076 186,619~218.OH6

_.

v'13A,47a 72135 80,(21 72,135 46; n 63.9991 " 161,536
1w'78iC~Z

1,312.026
0 0 0 0. 0 +., 0 0 0 0 0 0. o

0

202,016 166,613 218,086 134,479 361068 5405..7 72,135! 66,123 72,1.35 46,539 63,951 161,536
1,312,026

194.953 180.0119 210.461 129,740 x.:,34, 50513 ,.° 69;57'3 63,812 "69z61~3 44,911 61,753- 155,887
1.200,151

49.11% 49.11% 49.11% 49,101,41, t4.TY% ''-~9'J.T1i6 4.9.tl% 49.11% ~ ~49.fiv. 49.11;, 49.11% 49.11 % 49.1116

0

1 t
r

0

1

Al

o a a 0a o o o a o o o
0

0 0 '0 D 0 0 -0 0

0 0 0 0 0 0 0 0

~r

11,926 11,926 11,926 11,9261 .9 11,926 11,928 11,926
l

:;.1.
~w 143,120

5_111r 5.215 - 6215 5.215 +ate, 5,215 -5.215 5,215 5,215
62,580

i',,459 6,459 6,459 6,4.'19'-'e.:`* X459 6.459 6,459 6,469
77,508

2,000 2.000 2,0(X 2.MO 2.01 2,00)

4,097 4,097 4,097 4,097
24.000

{F6,
.,,,.

4,097 4.497 4
,r', ^F•e i" 49,164

- ft85247 150,983 180,755 100.034 5,100 20,807 39,907 34,106 35,901 1505 32047 126,191
v.profit for lRontll -~

Ending MonthiyCash Balance End Cash Sol

prior to love star Distribution 3 $93,228 745,611 926,366 1,026;400 1,031,500 1,052,301 1,092.214 .1,126,320 1,156.227 1,181,432. 1.213.479 1,339,670 ~,

r'
'Important Notice: See Offering tiemaanrtum- Risk Factors F4nvard Laokrng Statemema
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Projected Net Income — Monthly First Year Of Operations

5200;000

slsa,000

S160.000
x

z

$140,000 P

$120,004
\

5100,000
ti

$80,000 W

$60,000

_
$44,000 m

S20.400a r v

$a
Jan Feb ' Mat Apr "'M6 y JUR Jul ' Aug ' Sep ' Oct ' Nov ' Dec

X.

jcte Net Irtn~e ea f peratiltls

,,

S.

4 C

AM
$1000 COD

S800 003

1~~ 
}

2049 2010 2011 I 2012 1 2013
r

79

Jay Peak Hotel Suites L.P. Offering Memorandum 0 2006-2007 CajqplJ &6ff jni ttomeys at Law; Rapid USA Visas  Inc. Alf Rights Reserved



General Assumptions: Summary

ROOM REVENUES
OCCUPATION RATE 1.8% 63% 641/6 67% 70% 72%
AVERAGE RATE PER ROOM 3.5% $191 $1985205_y $212 $219
AVERAGE NO. OF PERSON/ROOM 3.0 3.0,

;r=
3.0 .' 3.0 3.0 3.0

NUMBER OF SUITES 57 57
61`

57 57 57
SALARIES - (Inc. in Man. Fee) 0.0% { '" 0,0°10 _ 0.0% 0.0% 0.0%
OTHER OPERATING EXPENSES - (Inc. in
Man. Fee)I

V fJ

SUITES UNIT ANALYSIS No. Units1°`Roorn Rates Prime",Time High Season Low Season
( see detail schedule for rates and W ? "
occupancy) . ;?eck Rate Rack Rate Rack Rate

B Units 180.00 $160.00 $100.00

I Bed ;t7~ . ,r" $240.00 $197.00 $120.00

2 Bed

,
i ~ 12i $320.00 $280.00 $180.00

3 bed penthouse

r̂

~  ( $750.00 $550.00 $300.00

Average Daily Rate (ADR)' ^1 $191

Occupation Rate 63,0°

B Units and 1 Bedrooms ac&mirft,

2 Bedroom Unit accommodate 436,

3 Bedroom Unit accommodates-8 F

TELEPHONE
REVENUES - ROOMSS
LOCAL
REVENUES - ROOMS
DISTANCE
COST OF SALES - LOl

FIXED COST - EQUIPR

INDIRECT
- IN PER(

RESERVE

UPIED - '
r"

'UPIED - I:ONsG
$0.75

~- $2.10

)[STANCE 80.7%w
C'" ' s~ $100,000

/o -- x'

Certain Numbers/Amounts rounded up to nearest$

A V

$0.75 $0:7 f $0.85 $0.85 $0.85

$2.10 4$2.'10, $2.25 $2.25 $2.25

80.7% `40.7% 80.7% 80.7% 80.7%

$100,000 fr$160,000 $100,000 $100,000 $100,000

All- .-,"~'

5:8% 5.8% 5.8% 6.0%n 6.0% 6.0%

2.5% 2.5% 2.5% 2.7% 2.7% 2.7%

0.0% 0.0% 0.0% 0.0% 0.0%°, 0.0%

1.0% 1.0% 1.0% 0.5% 0.5% 0.5%n

2.0% 2.0% 2.5% 2.5% 2.56/6 3.0%
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Continuation of table below.

Assumptions: Summary (cunt.)

ROOM REVENUES
OCCUPATION RATE

AVERAGE RATE PER ROOM

AVERAGE NO. OF PERSONlROOM

NUMBER OF SUITES

SALARIES - (Inc. in Man. Fee)

OTHER OPERATING EXPENSES - (Inc. in
Man. Fee)

SUITES UNIT ANALYSIS

( see detail schedule for rates and

1.8% 72% '73% 74%°
3.5"/° $227 $2357 7­17-'1243

3.0 3.01
1-

3.0
57 57',y' 57 W v 57

OA% v5"Ma' 0..0%0

No. Unrtsf-,t

74%

$252
3.0
57

0.0%

74%
$260
3.0
57

0,0%

Certain NurnMrslAmounis rounded up to nearest S

'N

$0.85 $0.8535 $.0.85N)I

25:25 $2.25 $2.25

`% :w;80;7°fa 8.0.7"fo 80.7°fo

000 `Q$1'b0,000 $100,000 $100,000

$0.85

$2.25

80:7%a

$100,000

% 6.0% 6.0% 6.0% 6.0%

%a  22.7% 2.2.7%2.7%4 22.7%.7

% 0.0% 0.0% 0.0%. 0.0°/a

% 0.0% 0.00/0 0.0% 0.0%

% 0.5% 0.5% 0.5% 0.5%

% 3.0% 3.0% 3.0% 3.0%
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General Assumptions: Detail
Certain NumberslAmounis rounded up to nearest 5

SUITES UNIT ANALYSIS Units Prime Time Per Day High season Per Day +Low Season Per Day Totals
Room Rate RoomRate Room Rate

B Units 17 $180.00. 3060 $166:60 x'2720 $100.00 1700
I Bed 27 $240.00 6480 ­$1,97.00 '' .'5333 $120.00 3240
2 Bed 12 $320.00 3840 '_,$280.06  3360 $180.00 2160
3 bedenthouse 1p $750:00 750'. ~$55Ii,OD ~` 550 $300.00 300
Totals 57 L̀ 14130`\, { 11963' 7400

Days Occupied (see Occupancy Table below)
1Y, 

x''73 ? 69 88 230
Gross Revenue Per Season Per Annum$7~03p,677 '~ ~ $825,4$9 $647,500 $2,503,466

Average Daily Rate per Unit Suite
,3

i f

B Units and Bedrooms accommodate 2-4 people-1
2 Bedroom Unit accommodate 4-6 people.
3 Bedroom Unite accommodates 8 people. A

ASSUMPTIONS - OCCUPANCY

OCCUPANCY RATE HOTEL SUITES'

DAYS J PERCENTS DAYS ..

AVAIL: ,L OCCUPIED OCCUPIED'

~
ifir

PRIME TIME
_

CHRISTMAS & NEW YEAR 
rlT 

9 Ifs j 1.00%° t 8

GEORGES WASHINGTON'
WIE t' ̀ ': 5 r 1 90% 5

SCHOOL BREAK, QUBEG 5 1V 850/6 4

SCHOOL BREAK, ONTARIO`\ 5 100% 5 '

EASTER t'`>3
X24+

85% 3

WEEKEND,WtN` 1 °_= , •.„i' 90% 22 *

WEEKEND,Sq f, 20 90%° 1$
CONSTRUCTION',Jf OLI A, r 10 90% 9

80 73

OTHER RERiO S

EK T 45WEt S i !I I6 651% 30

WEEKDYSSUI~R _;'' 40 650/0 26

FALL & SPRINO ” µ 20 65% 13
105 69

LOW OCCUPANd "PERIODS 175 50% 88

CLEANING DAYS 5

TOTAL 365 63%
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General Partner

As the General Partner, Jay Peak Management, Inc. will ov rsoe ooihstrLit tic't o f the Building and operate
and manage the Hotel, using its reasonable best efforts to rriairns`: ccrpuny rates and income in the
Hotel, and overseeing Jay Peak, Inc.'s or any other third parties` op rati6n,of the Hotel under management
agreements. The General Partner will also negotiate,third party agreernrlts to construct the Building, to
submit the Building and Land underneath to condominium ownership, and to landscape the property
adjoining the Building, and contribute Partnership funds to.--the costs, thereof. All planning, permitting, bid
management and quality control management of the Buildin:g,% including the Hotel, as well as all
management of affiliates will be bome by the General Partner. All authority, responsibilities and duties of
the General Partner are more fully described in the Limited Partnership Agreement annexed hereto.

Fees to General Partner and

General Partner's Management (
for all of its expenses and costs
(including but not limited to pe
receiving reimbursement for exf
Partner to fulfill its duties, the (
rendered. While maintaining rav
.operate the Hotel to an Affifiata f
percent (50%) of the gross mcd
operating, managel~tt and rrtari
the General Partner shalt ,,ele
construction and build out f. he l
the Partnership in an amount

[her=than"receiving its Interest herein, being reimbursed
direcily`or indirectly to the development of the Project
afessional fees and third party consultant fees), and
~r costs incurred directly or indirectly by the General
shall not be entitled to compensation for its services
General Partner shall, however, delegate its duty .to.
16 be paid by the Partnership - a amount equal to fifty
from which the Affiliate will paall of the day to day
Hotel, and ensure adequate"9[affing levels. In addition;

develop the Project, iric 0dJ g but not limited to the
isort Operator or another Affiliate for a fee to be paid by
nt (15%) of the overal cast of the Project, excluding the

cost of the Land acqursrison r

General Partner's C sation in the Event af.a Sale or Other D silos Pion of Hotel. The General Partner
or its Affiliate shall look, to mark t`and sell the Hotel on the timetable1set forth in the Limited Partnership
Agreement on/tie following; ternir of compensation: brokerage }fees payable to General Partner or its.
designee of eight percent (8% if', hole condominium units area ld (or the Hotel is sold as a single entity
in its entirety) and%fif een percent'(15%) if fractional interests are.sold.

Limit h' I -bili, of General Partner

Liabilit rinershiR"Pnd Limited Partners: The General Partner, and its Affiliates, and their officers,

directors; agents; erriployees, representatives, attorneys, accountants and other persons operating on its

behalf shall not be'liable, responsible, or accountable in damages or otherwise (including attorneys fees

and expensesy,16 the Limited Partners or to the Partnership for any acts performed in good faith and within
the seopeof,a6tlt'brity of the General Partner, or its Affiliates if any of the General Partner's duties have

been contractually' delegated to them, pursuant to this Agreement. (See Limited Partnership Agreement)

Transactions with Related Parties

Jay Peak Management Inc, as General Partner will enter into Contracts and or Agreements with the Resort

Owner and Jay Peak, Inc., both of whom are affiliates of the General Partner, all as more particularly

described herein. (See Limited Partnership Agreement)

as
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Management Agreement

The Management Agreement will become effective when the hotel opens... The General Partner will retain
Jay Peak, Inc. to manage the Hotel and related amenities for a _period, of 1,t) years and from year to year
thereafter. Jay Peak, Inc. is entitled, pursuant to the management arrangement, to a fee of 50% of all
gross revenues. Jay Peak Inc. is responsible for and shall pay all direct operating costs as more fully
detailed herein and in said Agreement.

r

Distributions to Investors
The net proceeds from the accommodations
monthly basis. Net proceeds from the acco
expenses are paid, and any reserves made,
Partner. Typical expenses are among, bps
management fee, utility expenses and supplll
type, replacement reserves. (See Limited P

,lob Creation

Economic Policy Resources, In
finding by letter annexed hereto
impact of 378 permanent projec'
This includes 280 direct jobs at'
area) and the remaining eight
increases by 3 perraent jobs
calendar year 2011, ffils  fL 16Y c
direct jobs and 4 additional th t

the Hotel Suites project will be paid.in arrears on a
ns will-be revenue on hand after typical operational
inds withheld as deemed necessary by the General
Wy to, the''following: hotel suites employee labor,
r ic MIS typically`required by a Suite Hotel of this
~reament)

,ratont, has carried out research and summarizes its
1-2009, the first full.year of resort operations, shows an
positions created in Vermont during that calendaryear.
Indirect jobs in the adjacentcornmunities (high impact
to of Vermont, In calend ,e. ar 2010, the job impact
tional direct jobs and 1 dndiiect job are anticipated. In
be 14 more permane~rijobs added, including 10 more
of the proposed projeci,;development.

Exit. Strategies

The Jay Peak HoteMuite project ^rill tale an a timated 18124 mo this t construct. Beginning in the fourth
quarter of 2011,E-br earlier once afhconditions have been removed n .6 the EE3_5 Program for all qualified
investors who We invested int''he Padnet hip, the General), Partner shall review market conditions to
determine if it islapp`ropriate to market the Hotel and, if so, to decide upon a plan of disposition of the Hotel
(which may, but iieed~not, include the sale of fractional intefests, subdivision of the Hotel into separate.
candomi

=tnierest6),lb
r other common interest ownership units, andlsale, or redemption by the Partnership, of

Limited  be managed and conducted°'exclusively by the General Partner or its

designee oft terms to be determined by General Partnen,, is sole discretion. If whole ownership sale of
each igdjvidual sufte'results (or the Hotel is sold as a single entity in its entirety), an 8% sales commission

will be paldAhe •General Partner for facilitating these transactions. If quarter share or interval ownership is
i a .a

the producfic~'eated;~o liquidate the 57 suites in the -Hotel Suite project, then.a 15%. Commission. on sales

will be paid to tt%' General Partner for facilitating these sales: The General Partner or its affiliate will be the

ezclusi sales`agent for these sales. The time of the sale of the suites themselves to the market will be
deters ni '6d.by thb General Partner and may be affected by the market conditions of the time and the

business status of the Hotel Suites itself as well as the immigration needs of the original investors. (See

Limited Partner hip Agreement)
1'

In the eve`ntthat the General Partner institutes a plan, as described above, to market the Hotel referred to

in this Offering, the General Partner will, as a condition of the sale, require purchasers to make their

property interests available to commercially reasonable, on-going Hotel operations which will assist to
maintain permanent employment created by this project.
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f

END OF REPORT,

Important Note: This report and business plan is based upon,h
Jay Peak, Inc. Forward looking Statements: Any statements
respect to predictions, goals, expectations, beliefs, plans projE
events or performance are riot statements of historical fact 

al

Forward looking statements are based on expectations,' est
statements are made that involve a number of risks and`uncer#r
events to differ materially , from

ss

Ition, data and statistics provided by
9xpress or involve discussions with
s; objectives assumptions or future
ly-be "forward looking statements".
/and projections at the time the
which could cause actual results or

presently, anticipated.
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Section 5

Schedule of Exhibits

Note: Subscription Documents Exhibits A through H;are•contained}in Section .2 of the offering
Memorandum

Exhibit K Purchase and Sale'Ag'reement

Exhibit L Preliminary SiteSurvey' 'r

Exhibit M Conceptual: H.oteL Extertor, and Interior

Exhibit N Regional Center Designation
f

Exhibit P Economic Model -. Extract
r. 

Exhibit Q Letters: #State of Vermont, United States Senate

Exhibit R ",Proposed Management Agreement

Exhibit T Propo,sT ed{ Grant of Easement and Ma me ance Agreement

Exhibit V .Jay Peak HoW Suites Limited Partnership Agreement
r .'  rt

Exhibit WA, Certiftca#e.of Limited Partnership
a,

Exhibit X ' Certificate and Articles of In oration of General Partner

Exhib~ta ~` CiSIorm 1-526

es
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Exhibit K

FORM OF
PURCHASE AND SALE AGREEMENT (with blanks to be filled in and exhibits attached)

IN CONSIDERATION of the mutual covenants contained herein, SAINT-SAUVEUR
VALLEY RESORTS, INC., a Canadian corporation authorized to do business in Vermont and with a
principal place of business in Jay, Vermont, USA (the "Seller") and JAY PEAK HOTEL SUITES
L.P., a Vermont limited partnership with its principal place of business in Jay, Vermont, USA (the
"Buyer"), agree as follows:

1. Sale and Purchase of Real Estate. Subject to the terms and conditions hereof, the Seller
agrees to sell and the Buyer agrees to purchase a certain parcel of real property located in Jay Peak
Resort in Jay, Vermont, USA (the "Resort"), as shown on a map entitled " " attached
hereto as Exhibit A and incorporated by reference, and more particularly described in Exhibit B attached
hereto and incorporated by reference (the "Property"). The sale will be structured and paid for as an
installment sale as further set forth in Section 2(A).

2. Purchase Price. Buyer agrees to pay and convey, as applicable, and Seller agrees to
accept for the Property total consideration valued at Two Million Eight Hundred Fifty Thousand and
00/100 Dollars ($2,850,000.00) (the "Purchase Price"), which will be paid and transferred as follows:

A. One Million Eight Hundred Thousand and 00/100 Dollars ($1,800,000.00) (the "Cash
Price") over time in installment payments, with an initial payment of $50,000 payable at time of
Escrow Closing (as defined in Section 4), and the balance of $1,750,000 payable in full on or
before December 31, 2009, as set forth in and evidenced by a promissory note in the amount of
$1,800,000.00, including the schedule of payments comprised of $1,747,500.00 in principal and
$52,500.00 in interest, a form of which is attached hereto as Exhibit C and incorporated by
reference, which may be assigned by Seller to its affiliate Jay Peak, Inc. (the "Promissory

Note"). The Cash Price will be paid by Buyer directly to Seller or its assignee outside of Escrow

(defined in Section b); and

B. The balance of said Purchase Price will be made by Buyer's conveyance of two (2)

condominium units to Seller (the "Units"), comprised of floors I and 2 in a building to be

constructed on the Property by Buyer (the "Building"), which Building will be dedicated to
condominium ownership (the "Condominium"), pursuant to plans and specifications

commissioned by Buyer with Seller's prior consent. The Units are collectively priced at

$1,050,000. The Units will be conveyed by Buyer to Seller by Vermont Warranty Deed in the

form and substance acceptable to Seller's attorney at such time as the Seller may request, but in

no event later than that date on which the Condominium regime documents, including but not

limited to a declaration of condominium, are recorded by Buyer in the Land Records of the

Town of Jay, Vermont USA. All documents necessary to properly convey the Units to Seller,

including without limitation the warranty deed, property transfer tax return and any other tax or
other customary forms required at the closing of conveyance of real estate, will be prepared by

Buyer's counsel at Buyer's cost. The Seller shall bear the expense and shall pay the Vermont
Property Transfer Tax due on the conveyance of the Units. If any withholding taxes are due in
connection with the transfer of title of the Units, the parties will comply with state and federal

JPI 001600



Exhibit K

law in making such withholding payments and cooperate in completing and filing the necessary
forms with the applicable taxing authorities. Seller shall be responsible for the build out of the
Units and Seller may occupy and build out these Units prior to the conveyance of the Units to
Seller.

3. Proverty

A. Buyer intends to build the Building on the Property for purposes of operating a
hotel in floors 3, 4 and 5 of the Building (the "Hotel"), which Hotel will comprise the third unit
of the Condominium regime. Seller will reasonably cooperate with Buyer, at Buyer's expense,
to obtain all required permits necessary to subdivide the Property from the Resort, to construct
the Building and to operate the Hotel (collectively, the "Project"), and will execute all documents
reasonably required to accomplish such objectives, including but not limited to all permit
applications, in the joint names of Seller and Buyer where appropriate in Seller's sole discretion.
Escrow Closing will not occur until such subdivision permits have been obtained and any appeal
periods have expired without appeal being taken.

B. Seller represents and warrants that in connection with Buyer's development plans,
Seller will make available sufficient water and wastewater capacity to enable the Hotel operation
of the Project, out of the Resort's allocated reserves located on site at the Resort or thru
municipal utility connections, as set forth in an Offering Memorandum of the Buyer, a copy of
which Seller acknowledges by its signature hereto having received. The parties will enter into
one or more reciprocal easement and maintenance agreements, at Escrow Closing or thereafter at
Seller's request, to insure access to the Project and the Resort for the guests of the Hotel and the
Resort, and to set forth certain obligations regarding maintenance of the improvements at the
Project in conformity with the rest of the Resort.

C. Following Escrow Closing, Buyer will maintain comprehensive general
liability insurance on the Property, and prior to the start of construction on the Project will
purchase and continue to maintain casualty (including builders risk) insurance in amounts
reasonably satisfactory to Seller, naming Seller as an additional insured and with at least thirty

(30) days prior written notice of cancellation to Seller, and Buyer will furnish to Seller upon
request written binders for such insurance for Seller's review.

4. Escrow Closing. The closing into escrow ("Escrow Closing") shall be held on a time

and date and at a location mutually agreed to by the parties, but in no event later than forty-five (45)

days following receipt of local and state subdivision permits (as set forth above in Section 3) and the

expiration of any appeal periods without appeal being taken.

S. Possession. Buyer shall receive possession and the right to occupancy of the Property at

Escrow Closing unless otherwise agreed in writing.

6. Transfer Documents. At the Escrow Closing, Seller shall cause to be delivered to
Carroll & Scribner, P.C., 84 Pine Street, Burlington, Vermont 05401 ("Escrow Agent"), on behalf of

Buyer, a Vermont Warranty Deed conveying the Property to Buyer in the form and substance acceptable

to Buyer's attorney. Seller shall be responsible for preparing the Warranty Deed, Vermont Property

2,
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Exhibit K

Transfer Tax Return and any other tax or other customary forms required at the closing of conveyance
of real estate (collectively, together with any other documents put in Escrow if so referenced in this
Contract, the "Escrow Documents"), which shall all be delivered to Escrow Agent to hold in Escrow (as
defined in Section 7) until the earlier to occur of the Cash Price being paid in full to Seller or December
31, 2009 (the "Escrow Release Date"). Upon the happening of the Escrow Release Date, Seller shall
instruct the Escrow Agent within three (3) business days to release the Escrow Documents to Buyer
together with all building, land use and subdivision permits to the extent assignable and not otherwise
automatically transferable triggered by the conveyance of the Property, and Escrow Agent shall
thereafter release such Escrow Documents within three (3) business days by mailing the Escrow
Documents to the Land Records of the Town of Jay, Vermont so that the Escrow Documents may be
recorded to evidence transfer of title to the Property to Buyer. Notwithstanding the foregoing, Buyer
shall enjoy possession as of the Escrow Closing, as set forth in Section 5, and shall have the right and
obligation to construct the Building and develop the Project, as set forth in Section 3, prior to the Escrow
Documents getting released by the Escrow Agent, provided that construction shall not occur until all
local and state permits required to commence construction have been obtained (see Section 3).

Buyer agrees that it is familiar in all respects with the condition of the Property and agrees to
accept the Property in its "AS IS" condition, subject to the requirement that permits necessary to the
subdivision and development of the Property as a commercial building, including the Hotel, are
obtained. Buyer agrees, notwithstanding any other language to the contrary in this Contract, that the
foregoing agreement may be repeated in the Warranty Deed delivered by Seller, that subsequent to
receiving such Warranty Deed Buyer shall hold Seller harmless from any claimed defect of the Property,
and that the language of this provision shall survive the transfer of title.

7. Property Transfer/Land Gains/Withholding Taxes. The Buyer shall bear the expense
and shall pay the Vermont Property Transfer Tax due on the sale of the Property. The Seller shall bear
the expense and pay any Vermont Land Gains Tax due on the sale of the Property. If any withholding
taxes are due in connection with the transfer of title of the Property, the parties will comply with state
and federal law in making such withholding payments and cooperate in completing and filing the
necessary forms with the applicable taxing authorities. All such taxes, together with all costs to record
such Escrow Documents as is required by state law, shall be held in escrow by the Escrow Agent in its
lawyers trust account and shalt be released to the appropriate state taxing and local town authorities
upon the release of the Escrow Documents (collectively, such taxes, recording fees and Escrow
Documents are referred to herein as the "Escrow").

8. Examination of Title. On or before forty-five (45) days prior to Escrow Closing, Seller
shall procure for Buyer's benefit, from a nationally recognized title insurance company (the "Title
Insurer"), a title insurance commitment (the "Title Commitment") in an amount acceptable to Buyer in
its sole discretion but in no event greater than the Cash Price, which shall disclose the state of the title to

the Property and shall constitute the commitment of the Title Insurer to insure the title in the name of

Buyer, with a title insurance policy in an ALTA standard form of owners title insurance (the "Title
Policy").

The Title Commitment shall be on the ALTA standard form and shall contain no exceptions
other than the usual standard printed exceptions, exceptions for current real property taxes, and such
easements and restrictions of record, zoning and building ordinances and other matters as may be

3.
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Exhibit K

approved by Buyer. Upon receipt by Seller, the Title Commitment shall be delivered to Buyer for its
review and the review of its counsel and Buyer shall have ten (10) days after receipt of delivery of the
Title Commitment within which to notify the Seller, in writing, of Buyer's disapproval of any
exception(s) shown in said Title Commitment. In the event of such disapproval, Seller shall have ten
(10) days following receipt of such notice from Buyer within which to either (a) remove any
disapproved exception(s) or matter(s), or (b) notify Buyer that Seller, despite its best efforts, is unable to
remove any disapproved exception(s) or matter(s). In the event Seller notifies Buyer that it is unable to
remove said items, Buyer shall proceed to Closing with the benefit of Seller's warranties in the deed of
transfer, provided that such item(s) do not prevent Buyer from constructing the Building, operating the
Hotel or selling interests in the Hotel or the Hotel itself. The Title Commitment shall be included at
Escrow Closing as one of the Escrow Documents.

The standard exceptions for mechanic's and materialmen's liens and parties in possession shall
be removed from the Title Policy based on an affidavit and indemnity agreement satisfactory to the Title
Insurer, to be signed by Seller. The standard survey exception shall be deleted from the Title Policy
based upon a survey of the Property to be done at Seller's expense in connection with the subdivision of
the Property. The Seller shall insure that the Title Policy gets issued to Buyer, at Buyer's expense,
within fifteen (15) business days after the applicable Escrow Documents get recorded in the Land
Records of the Town of Jay.

9. Closing Adjustments. The following, if applicable, shall be apportioned as of the date
the Escrow Documents are released from Escrow from the beginning of the current taxable periods for
each taxing authority: all property taxes, water, sewer or other municipal charges. Should any tax,
charge or rate be undetermined on the date the Escrow Documents are released from Escrow, the last
determined tax, charge or rate shall be used for the purposes of apportionment.

10. Binding Effect. This Contract shall be binding upon the parties upon acceptance by the
Seller. This Contract shall inure to the benefit of and be binding upon the successors and assigns of the
parties. This Contract contains the entire agreement by and between the parties hereto, superseding any

and all prior agreements, written or oral, affecting said Property. This Contract shall be governed by the

laws of the State of Vermont.

11. Modification and Amendment. No modification, amendment or deletion affecting this

Contract shall be effective unless in writing and signed by all parties.

12. Realtor's Commission. The Seller and Buyer acknowledge and agree that there is no

real estate agent or broker involved in the sale of the Property.

13. Notices. Notices required to effect the terms of this Contract shall be effective only if

hand delivered or deposited in the U.S. Mail, postage prepaid, to the addresses listed below.

14. Arbitration Clause. Any and all disputes arising under or relating to the
interpretation or application of this Agreement shall be subject to arbitration in Vermont under

the then existing rules of the American Arbitration Association and pursuant to the Vermont
Arbitration Act, codified at 12 V.S.A. section 5651, et seq. (the "VAA"), and if any conflict exists
between said rules and VAA, the VAA shall control. Judgment upon the award rendered may be

4
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Exhibit K

entered in any court of competent jurisdiction. The cost of such arbitration shall be borne equally
by the parties. Nothing contained in this Section shall limit the right of the parties from seeking or
obtaining the assistance of the courts in enforcing their constitutional or civil rights.

ACKNOWLEDGMENT OF ARBITRATION.

The parties to this Agreement understand that this Agreement contains an agreement to
arbitrate. After signing this Agreement, each party understands that it will not be able to bring a
lawsuit concerning any dispute that may arise which is covered by the arbitration agreement,
unless it involves a question of constitutional or civil rights. Instead, each party agrees to submit
any such dispute to an impartial arbitrator.

15. Escrow Provisions.

A. All Escrow Documents and cash are held by Escrow Agent in its capacity as agent.
Escrow Agent shall not have any liability of any kind or nature hereunder except if Escrow
Agent willfully and in bad faith breaches any of its duties and obligations hereunder. Escrow
Agent's duties and obligations to the parties are strictly limited to those expressly set forth in this
Agreement. Escrow Agent hereby agrees to perform all express rights, duties and obligations
required of it hereunder in good faith in accordance with the terms of the provisions of this
Agreement. Escrow Agent shall not be required to give any bond or other security for the
faithful performance of its duties hereunder.

B. In the event of a dispute between the parties regarding this Agreement or the release
of the Escrow Documents or the disbursement or application of funds from the Escrow Account,
Escrow Agent may, at its option, either take no action whatsoever, or interplead the parties at the
expense of the parties and deposit the cash and Escrow Documents in court in a proceeding to
resolve such dispute, in either case, without liability to Escrow Agent.

C. The parties hereby expressly waive any rights they have or may have to terminate or
dismiss Escrow Agent as Escrow holder.

D. The parties jointly and severally agree to indemnify and hold Escrow Agent harmless
from and against any loss, damage, costs, charges, judgments, attorney fees or other sums that
Escrow Agent may suffer, incur or pay, arising out of or in connection with the execution and/or
performance of this Agreement, except to the extent that such loss, damage, costs, charges,

judgments, attorney fees or other sums is due to Escrow Agent's willful and bad faith breach of

the terms of this Agreement. The parties jointly and severally shall at their expense defend any
action or proceeding instituted against Escrow Agent that relates, directly or indirectly, to the
subject matter of this Agreement except to the extent it relates to the willful and bad faith breach

of this Agreement by Escrow Agent; provided, however, if Escrow Agent elects to defend itself
in any such action, it shall be privileged to do so and the reasonable expense of such defense
shall be borne jointly and severally by the parties.

E. The parties acknowledge and agree by their signatures hereto that Escrow Agent may
render legal services and advice to either party, except if a dispute or litigation arises between the
parties, notwithstanding its role as Escrow Agent hereunder.

5.
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JAY PEAK HOTEL SUITES L.P. ("Buyer")
BY: Jay Peak Management Inc., General Partner

By:
William Stenger, President and Duly Date
Authorized Agent

EIN #

Address: 4850 VT Route 242
Jay, Vermont 05859-9621

The terms and conditions of this Contract are hereby accepted by Seller who certifies that it is
the sole legal owner of the Property and that it is competent to enter into this Contract and has the
authority to execute and be bound by this Contract.

SAINT-SAUVEUR VALLEY RESORTS, INC. ("Seller")

BY:
William Stenger, V.P. and Duly Date
Authorized Agent

EIN #

Address: 4850 VT Route 242
Jay, Vermont 05859-9621

6
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FORM OF
_COMMERCIAL PROMISSORY INSTALLMENT NOTE (with blanks to be filled in and

schedule attached)

$1,800,000.00 US February  2007
Jay, Vermont

FOR VALUE RECEIVED, JAY PEAK HOTEL SUITES L.P., a Vermont limited
partnership with its principal place of business in Jay, Vermont, USA (the "Borrower"),
promises to pay to the order of SAINT-SAUVEUR VALLEY RESORTS, INC., a corporation
authorized to do business in Vermont and with a principal place of business in Jay, Vermont,
USA (together with any successors or assigns, the "Payee"), at the offices of Jay Peak Resort at
4850 VT Route 242, Jay, Vermont 05859-9621, the sum of ONE MILLION EIGHT
HUNDRED THOUSAND AND 001100 DOLLARS ($1,800,000.00), comprised of
$1,747,500.00 in principal and $52,500.00 in interest, as provided below.

The Borrower shall repay this Note in installments as set forth on the attached estimated
schedule (the "Schedule"), but strictly in accord with the number and timing of investors
purchasing limited partnership interests in Borrower (i.e. as depicted on the Schedule, the first
installment payment of $50,000.00 will be due on such date that the Escrow Closing occurs, as
defined in the Purchase Agreement defined below in Section 2, the second installment payment
of $50,000.00 will be due upon the eleventh investor's investment being released from Escrow,
as set forth and defined in Section 1.1 below and there will be thirty-four installment payments
of $50,000.00 and one installment payment of $100,000.00 due hereunder as set forth in the
Schedule). If not sooner paid, the entire remaining principal balance, plus accrued interest and

all other charges, shall be due and payable on December 31, 2009 (the "Maturity Date"). For
each of the thirty-four installment payments of $50,000.00, interest will equal $1,500.00 and
principal repayment will equal $48,500.00; for the one installment payment of $100,000.00,
interest will equal $3,000.00 and principal repayment will equal $97,000.00.

Section 1. Payment Terms.

1.1 Payments; Prepayments. All payments hereunder shall be made by the Borrower to
the Payee in United States currency at the address specified above (or at such other address as
the Payee may specify), in immediately available funds. Payments received by the Payee will be
applied first to fees, expenses and other amounts due hereunder (excluding principal and
interest); second, to accrued interest; and third to outstanding principal. The Borrower may pay
all or a portion of the amounts owed earlier than is due without penalty, but such
prepayment shall only accelerate payment and shall not reduce the total amount of
principal and interest due hereunder. No additional interest, however, is due hereunder if
the Note is not repaid in full until the Maturity Date. Without limiting the foregoing, if
more than twelve (12) payments of $500,000 per partnership unit are received by Borrower
from Chittenden Bank in calendar year 2007 (the "Investments") pursuant to the terms of
a Master Escrow Agreement by and between Chittenden Bank and Borrower dated as of

2006, a copy of which has been provided Payee (the "Escrow"), Borrower
will make additional payments for each additional Investment received in 2007, in the
respective amounts as reflected in the Use of Funds itemization labeled "Land Deposit and
Acquisition" set forth in the Schedule. Likewise, if Investments in calendar year 2008 are
released from Escrow sooner than projected on the Schedule, Borrower will make

JPI 001606
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payments hereunder in the amounts as set forth in the Schedule upon receipt of such
Investments.

Section 2. Purchase Monev Note. This Note is governed, in part, by the terms of a
Purchase and Sale Agreement by and between Payee and Borrower dated as of February _,
2007 (the "Purchase Agreement"). Upon payment in full of this Note, and pursuant to the
Purchase Agreement, the Escrow Documents as defined therein will be released for the benefit
of Borrower.

Section 3. Miscellaneous.

3.1 Waiver; Amendment. No delay or omission on the part of the Payee in exercising any
right hereunder shall operate as a waiver of such right or of any other right under this Note. No
waiver of any right or amendment to this Note shall be effective unless in writing and signed by
the Payee nor shall a waiver on one occasion be construed as a bar to a waiver of any such right
on any future occasion. Borrower waives presentment, demand, notice, protest and all other
demands and notices in connection with the delivery, acceptance or performance of this Note,
and assents to any extensions or postponements of the time of payment or any and all other
indulgences under this Note.

3.2 Expenses. The Borrower will pay on demand all expenses of the Payee in connection
with the preparation, administration or collection of this Note, or any waiver or amendment of
any provision of any of the foregoing, including, without limitation, reasonable attorneys' fees,
and the amount of all such expenses shall, until paid, bear interest at the rate applicable to
principal hereunder.

3.3 Payee Records. The entries on the records of the Payee (including any appearing on
this Note) shall be prima facie evidence of the aggregate principal amount outstanding under this
Note and interest accrued thereon.

3.4 Governing Law. This Note shall be governed by, and construed in accordance with,
the Purchase Agreement and the laws of the State of Vermont.

3.5 Regulation T and Regulation U Compliance. No part of the proceeds of this Note
will be used for the purpose of purchasing or carrying any stock or margin stock within the
meaning of Regulation T or Regulation U of the Board.of Governors of the Federal Reserve
System.

3.6 Severability; Authorization to Complete, Paragraph Headings. If any provision of
this Note shall be invalid, illegal or unenforceable, such provision shall be severable from the
remainder of this Note and the validity, legality and enforceability of the remaining provisions
shall not in any way be affected or impaired thereby. The Payee is hereby authorized, without
further notice, to fill in any blank spaces on this Note, and to date this Note as of the date signed
by Borrower. Paragraph headings are for the convenience of reference only and are not a part of
this Note and shall not affect its interpretation.

3.7 Certain References. All pronouns and any variations thereof shall be deemed to refer
to the masculine, feminine, neuter, singular or plural, as the identity of the person, persons,
entity or entities may require. The terms "herein", "hereof' or "hereunder" or similar terms used

A 001607
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in this Note refer to this entire Note and not only to the particular provision in which the term is
used.

3.8 Assienments. Neither this Note nor the proceeds hereof shall be assignable by the
Borrower without the Payee's prior written consent, and any attempted assignment without the
Payee's prior written consent shall create a default under this Note. This Note and all other
documents and instruments executed in connection herewith may be assigned, in whole or in
part, by the Payee and its successors or assigns. The Borrower's consent shall not be required for
any such assignment.

IN WITNESS WHEREOF, the Borrower has subscribed this Note on the date first above
written.

In the Presence of BORROWER:
JAY PEAK HOTEL SUITES L.P.
By: Jay Peak Management Inc.,
General Partner

BY:
Witness William Stenger, President and

Its duly authorized agent

Busincssrjaylprouwtc.020707
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> t IM'Departmen2 of luAce
UAISON bnntigm6cm and Natura}inion Service

RESPONSE DUE

1

-7 I =.
t~ D Gouc~

Horard t,. OFFICE
Governor 2 6 • Wt' JUN 
dffice of the Governor
State. of Vermont MC►N7Ptl~„
MOntpeiier, Vermont 0560,9 

'j SS

R£: Application for Designation as a Regional Center Tor the
State of VezonE, Agency ̀of Coerce and Community„Developr<enr

Dear Mr. Dean!

Pursuant ,to Secti6n- 610 of the Appropziativns Actof 1`993; the
State of Vermont, A'gen'cy. ot, 'Comt6eide a6d '..t6i innunity ;Dnvelapmeizt
(ACCD) has been designated as aregional-center to participate in
the, lmiai ant Investor .PiIdt Programi ., As: cif ..ails .date, aliens
seeking immigrant visas through the: Inaai'grant' Investor ' PiI'rit
program rani file individual ̀ petitions with the Immigration and,
Hatdialiration service .(Service) foz new. -commercial enterprises
locate d wlt}iin the 'State of -Vermont.

Alien ehtrepreneurs Who file petitions`-fair.comciercial. enterprises
located, within the state: of "Vermont. mush ̀ fulh,M, all o >: the,
roquiremdnts set forth in 8 CFR '264`4 except . tfiat the„ petftf6rit
ri+aed 'hot- show that the new, coarmexcial entezpt:i§e bixeil ten new
employees as a. result of the alien entrepreneur's investment. The
petition may contain evidence that the investment indirectly
-created or will create full-time positions. for not­fewe tliati ten
persons, using. economically., or statistically valid•~aethodoI641,
described - in 8, CFii 204.6 (j } ( 4.) {iii.};, through revehues . generated'
„frcm' increased exports resulting froia the Pj=a:ot Prograiti.

The
. 
designation - by the Service: of the State of Vermont as a

regional center, d'oes not reflect any doterstii"nsticn by the service
on:the:merits of individuak-_petiticns filed'hy'aiiea entrepreteurs
unci+az the Inyestar Pilot' Program. All petitions, for alien
isti-epreneurs who invest within .the regional- center' wil.l.. be

64Judicated' by the Service on a case bjr=case basis, and each
Petition must' be fully documented. bie individual -petitions Must.
be, submitted, to the vermont,:sesvic'e tenter.

If, you have any questions _cancezninq Vermont •ACCD's;.designa ion
tinder the ~ Izaatigrant Investor Pilot Program,, 'please .contact
Katherine Lorr at (202)514 501:4.-

knqerely,L. 
test Commissioner

JPi 001612
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Exhibit P

Job Impact Report of the Proposed
Jay Peak Resort Expansion

December 1, 2006

Prepared for Jay Peak Resort

Prepared by Economic & Policy Resources, Inca
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Introduction

Purpose of the Analysis:

This impact assessment analysis was undertaken to determine the direct and
indirect employment impact of the operation of Jay Peak Resort's "Jay Peak
Resort Hotel Suite Project."

Jay Peak Resort is located in the Town of Jay in Orleans County, Vermont. It is
potentially a four season resort with a wide range of recreational activities
available to its patrons including, but not limited to, skiing, golfing and related
activities. The Jay Peak Resort Hotel Suite Project, with an investment of
$17,500,000, is expected to include:

A luxury hotel comprised exclusively of 57 suites. The resort will feature one,
two and three bedroom, fully appointed suites, private balconies with
breathtaking views, and whirlpool baths in all units. The units will have in-
room high-speed internet access, room service, daily housekeeping, and
feature a residents' lounge, fitness center and meeting facilities_
In addition, the hotel property will have commercial space of 25,000 sq. ft. on
two floors which will be owned by the resort owner, Saint Sauveur Valley
Resorts, Inc. The commercial space will contain a wide range of commercial
and recreational activities, projected as follows:

LEVEL 1
Ski rental facilities
Children's nursery school facilities
Supermarket and delicatessen
Hair and Beauty Salon
LEVEL 2
Full service sit-down restaurant, 150 seats approx.
Lounge bar/pub 80 seat approx.
Coffee Shop, Snack Bar
Retail units
Pizza Fast Food Takeaway

The Commercial Unit on Level 1 is projected to be available by January 2008,
and upon completion of interior buildouts, to commence operations projected
between January and March 2008. The Commercial Unit on Level 2 is projected
to be available by April 2008, and upon completion of interior buildouts, is
projected to commence operations by autumn 2008.

The Hotel Suites comprising Levels 3, 4 and 5 are scheduled to be built out by
December 2008, with a projected opening date of December 15, 2008.

EPR Economic & 2
Policy Resources, tPt 001614

a: Econom is K Policy Resources. Inc. 2006
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The new facilities will serve hotel patrons and condominium users (overnight
visitors) and enhance the experience of day visitors. The Hotel Suites will be
owned by a newly formed limited partnership and operated by Jay Peak, Inc.,
which also will operate the restaurant and skier support and rental facilities to be
owned by Saint Sauveur Valley Resorts, Inc., all within the Jay Peak Resort.

Jay Peak Resort is unique. In recent years, the development of accommodation
facilities has remained mostly limited to slopeside condominiums and the small,
on-site, Hotel Jay facility. The company has for the most part focused on
building the skiing experience rather than focusing on real estate and
accommodations development. The result has been a high-quality skiing
experience that is among the best in the Eastern United States. Jay Peak allows
its patrons to explore the entire mountain, not limiting them to marked trails. The
existing eight lifts, including Vermont's only aerial tramway, provide skiers with
access to 450 ski-able acres on the mountain. Half of this terrain is glade skiing
through which skiers ski more slowly. When skiers spend more time on the trails
they spend less time in lift lines creating excess lift capacity. This unused
capacity will allow Jay to continue to offer the highest quality eastern skiing
experience as it develops its resort accommodations potential. The expansion
and renovations will completely transform the character of the resort while
preserving the high quality skiing experience.

The development of a large sewage treatment facility by the Town of Jay in the
1990s serves the Jay Peak Resort and has the capacity to accommodate the
proposed expansion. This makes it possible for Jay Peak to increase and modify
the nature of its amenities from standard or basic hotel/motel accommodations to
high-end resort-type suites. This change, coupled with continued expansion of
the golf course, will continue Jay's transition to a year-round tourist destination in
the northeastern section of Orleans County.

The operation of this Hotel Suite project and related resort improvements will
boost year-round visitation at Jay Peak which will, in turn, increase employment
in the Towns of Jay, Montgomery Center, North Troy, Newport and surrounding
areas. Based upon employment data obtained from the Quarterly Census of
Employment and Wages (QCEW), there is a demonstrated average 270%
seasonal decrease in the number of jobs in the Town of Jay at the end of the
winter months—January, February and March. The larger critical mass of
activities associated with the proposed project and the projected creation of 358
jobs in the high impact area (see Table 1) in the year 2009' will likely serve to
reduce at least some of these seasonal job losses.

To examine the employment impacts of the proposed development of the Resort,
Economic & Policy Resources, Inc. (hereafter "EPR") performed economic
modeling using the Regional Dynamics Economic Analysis Model (hereafter
"REDYN"). This is the newest, most advanced input/output model of its kind. The

1 The first full year that the Hotel Suites will be open.

EPRIP61i1ity
Economic & 3 R'e s o-u rve ~s-, 11p1 001615
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REDYN Model has been used to assess the net job and other economic benefits
associated with economic development projects, the impact of new businesses,
and the impact of a wind power project in various states (see discussion in
"REDYN's Model Advantages" on pages 6 and 7. A full description of the
REDYN Model is found in attached Exhibits #448).

For this assignment, the REDYN model was used to forecast the employment
impacts of the expenditures generated by the additional visitors the new resort
amenities will generate. Table 1 outlines the results of this analysis.

Table 1: Jay Peak Resort Suite Hotel Construction and Operation Impact

2009 2010 2011
Northwest Four Region
Direct - At Jay Peak Resort 280 282 292
Indirect 78 79 82

Total Northeast Four Region 358 361 374

Balance of Vermont
Direct 0 0 0
Indirect 20 20 21

Total Balance of Vermont 20 20 21

Vermont Impact
Direct 280 282 292
Indirect 98 99 103

Total Vermont Impact 378 381 395

Prepared by Economic & Policy Resources, Inc.

Years 2009 through 2011 show the estimated impacts resulting from visitor
spending only. The increase in both direct and indirect employment effects over
that period are the result of occupancy at the hotel and the estimated spending
by the visitors at the facilities. While construction employment impacts are
expected to be significant and positive during the calendar year 2007-08 period,
these impacts were not included in this impact assessment analysis because
they would have only temporary employment impacts in the state.

In 2009, the first full year of resort operations, shows an impact of 378 permanent
project non-construction positions created in Vermont during that calendar year.
This includes 280 direct jobs at the resort with 98 indirect jobs in the adjacent
communities (high impact area) and the remaining eight counties of the State of
Vermont. In calendar year 2010, the job impact increases by 3 permanent jobs
to 381 as 2 additional direct jobs and 1 indirect job are anticipated. In calendar
year 2011, this study estimates there will be 14 more permanent jobs added,
including 10 more direct jobs and 4 additional indirect jobs as a result of the
proposed project development. Overall, these estimates imply an indirect job
multiplier of 0.35 in-direct jobs for each direct job created in 2009.

EPR Economic & 
4Policy Resources, I~10t 001616
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YERMONT
State of Vermont
Agency of Commerce and Community Development
?National Life Building, Drawer 20 (phone) 802-828-3211
Montpelier, VT 05620-0501 (fax) 802.828-3383
ivtvw.dca.state.vt.us

October 23, 2006

Bill Stenger
President and Chief Operating Officer
Jay Peak Resort
Jay, VT 05859-9621

Dear Nh Stenger:

I am pleased to learn that the Jay Peak Hotel Suite Project is gaining popularity with
investors interested in the EB-5 foreign entrepreneur investment program here in
Vermont

the State of Vermont was designated a Regional Center by the U.S. Immigration and
Naturalization Service in 1997. As you know, Jay Peak's proposed expansion was
included in the State's application to illustrate the type of project that would benefit from
accessing new capital through the EB-5 program. Because Jay Peak is in a targeted
employment area — a rural area outside the Burlington SNSA — investments in the
expansion project made through Vermont's Regional Center Immigrant Investor Pilot
Program will enjoy certain added advantages. Pot example:

1. Investors need only commit $500,000 U.S. instead of $1 million;
2. Investors are under a relaxed job creation requirement, as they are permitted

to count jobs created directly as well as indirectly; and
3. Investors may be added at any time and need not be involved at the project's

inception.

the Agency of Commerce and Community Development looks forward to seeing the Jay
Peak Project continue to have success and I look forward to welcoming the investors to
Vermont when the opportunity atiscs

If the Agency can be of any additional assistance, please do not hesitate to contact me —
we are eager to support your efforts.

Since

K n L. Dorn
Secretary

W..

Depattmenrof Economie°Development•-, Depaltment"of I~p~s' a CommnmryAffairV — Division for HfstoritTreservation -
Depattment of Touttsm and Matketing - Vermont Ldi6tNI Office of the Vermont Chief Marketing Offtcet



PATRICK LEAKY
YERSIONT

August 31, 2006

Mr. Bill Stenger, President
Jay Peak Resort
Jay, Vermont 05859

Dear Bill,

Exhibit Q

COW WFIEES!

AGRICULTURE, NUTRITION, AND
FORESTRY

APPROPRIATIONS

~lnited g5tatts senate JUDICIARY

WASHINGTON, DC 20510-4502

I understand that you have several investors who are interested in Jay Peak's business
plan for a four-season resort and are considering the Alien Investor Program. I believe
that this program is a perfect fit for your investors, and I know it will have a positive
economic impact for the Northeast Kingdom.

The USCIS has consolidated the processing of the Alien Investor applications to ensure
that the procedures related to the adjudication of these highly technical petitions remain
uniform and streamlined. Officers have been appropriately trained in the relevant areas
of investment, financial, and economic policy and analysis, and they have the expertise
necessary to process these complex matters.

I hope this information is helpful to you in reassuring your investors that the Investor
Program continues to be an option for your developmental needs. Bill, please let me
know when you have submitted an application, and I will be happy to write a letter of
support on your behalf.

Sincerely,

-aPATRICK LEAKY*~ 
United States Senator

PJL/lab
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PROPOSED

MANAGEMENT AGREEMENT

JAY PEAK HOTEL SUITES

THIS AGREEMENT is entered into by and

BETWEEN: JAY PEAK MANAGEMENT INC. ("Manager"), a corporation duly
organized and existing under the laws of the State of Vermont, the
principal office of which is at 4850 VT Route 242, Jay, Vermont 05859-
9621 ("Hotel Agent");

AND: JAY PEAK, INC., a corporation duly organized and existing under the
laws of the State of Vermont, the principal office of which is at 4850 VT
Route 242, Jay, Vermont 05859-9621 ("Hotel Agent").

RECITALS:

WHEREAS, Manager is the general partner in a Vermont limited partnership
known as "Jay Peak Hotel Suites L.P." (the "Owner"), pursuant to a limited partnership
agreement (the "Partnership Agreement"); and

WHEREAS, Owner has purchased land at the Jay Peak Resort in Jay, Vermont
(the "Resort") for the purpose of constructing a six-floor building (the "Building"); and

WHEREAS, the Building will be dedicated to condominium ownership
consisting of three units, pursuant to a Declaration of Condominium to be executed by
the Owner, two of which units will be conveyed to the owner of the Resort;

WHEREAS, Owner will retain ownership of the third unit and operate the unit as
a hotel to be known as "Jay Peak Hotel Suites" (such hotel, excluding the appurtenant
interests in the Common Elements, referred to herein as the "Hotel"); and

WHEREAS, in the Partnership Agreement the Manager is delegated the duty to
operate and manage the Hotel, either directly or through a designee, which designee may
include any affiliates of the Manager; and

WHEREAS, Manager desires to retain Hotel Agent to manage the Hotel; and,

WHEREAS, Hotel Agent is willing to accept such employment on the terms and
conditions set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual premises and the covenants
herein contained, the parties agree each with the other as follows:

- 1, -
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1. Designation of Hotel Agent. On behalf of Owner, Manager hereby appoints
and designates Hotel Agent as Manager's sole and exclusive agent to manage and rent the
Hotel as a hotel accommodation.

2. Hotel Agent's Authority. On behalf of Manager and in accordance with the
desires and directives of the Manager, Hotel Agent shall use its best efforts in its
management and operation of the Hotel to provide quality service, increase Hotel
occupancy and use of function rooms, maximize distributions to Owner and comply with
this Agreement, all to the full extent reasonable and prudent in consideration of the
location of the Hotel and the facilities in and at the Hotel and the surrounding area in the
Resort, and consistent with sound business practices.

In furtherance of the exercise of this authority, Hotel Agent, pursuant to directives
from Manager, shall perform any and all acts which are necessary or desirable to operate
the Hotel efficiently and economically and shall have the continuing right to institute
controls, operating procedures and such other regulations. In this connection, Hotel Agent
shall:

(a) Book nightly reservations at the Hotel and demand, collect, receive and
ipt for nightly accommodation proceeds on Owner's behalf, in accordance with the

rate structure set forth in this Agreement;

(b) Hire, train, supervise, pay and discharge all personnel required to operate a
first class hotel. The terms, conditions and policies of employment of such personnel
shall be determined by Hotel Agent. Such policies of employment shall include, without
limitation, hiring and firing of employees, wages, profit sharing, benefit plans and
insurance plans;

(c) Obtain all licenses necessary for the operation of the Hotel. Such licenses
shall be held in Hotel Agent's name for the benefit of Owner and the original cost and
renewal costs of such licenses shall be borne by Owner as an Operating Expense of the
Hotel;

(d) Coordinate with the efforts of the Jay Peak Hotel Suites Owners Association,
Inc. ("COA") and permit it to maintain and replace its furniture, fixtures and equipment
("FF&E") and to maintain all condominium Common Elements consistent with the
expected standards of a first-class hotel;

(e) Allocate to and negotiate payment from the COA those portions of Hotel
Operating Expenses that are reasonably deemed to benefit the COA and its members;

(f) Pursuant to budgets adopted by the Owner, replace and augment the FF&E in
the Hotel, so as to maintain the standards of a first class hotel;

-2-
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(g) Develop and maintain Hotel operating procedures, including, without
limitation, budget, personnel and training programs, management supervisory programs
and advertising/promotional campaigns;

(h) Negotiate the provisions of service and equipment contracts as Hotel Agent
believes in the exercise of good judgment are usual or required in the operation of a first
class hotel;

(i) Oversee the provision to all guests and others upon the Hotel premises of all
food, beverages and room service; and

6) Comply with the laws and regulations of any governmental agency having
jurisdiction, as any of the foregoing may be amended from time to time.

3. Booking the Hotel. The Hotel shall be managed and reserved nightly as a
hotel guests' accommodation. Manager shall cooperate with Hotel Agent in promoting
and booking reservations of rooms in the Hotel.

4. Hotel Rental Rates. The Hotel Agent will periodically set rates for reserving
nightly accommodations at the Hotel based on financial projections for the Hotel

',C~ 
'*,Pvided by Manager.

5. Hotel Income and Expense Allocation.

5.1 Owner's Hotel Account. Hotel Agent shall establish a hotel account (ledger
account) for Owner ("Owner's Hotel Account"), which account shall be held by Hotel
Agent in accordance with the terms of this Agreement, in a depository bank and type of
account regarding which Hotel Agent shall make deposits in, deductions from, and
distribution of, such account in accordance with the terms of this Agreement.

5.2 Hotel Agent's Fee. Hotel Agent shall pay itself from the gross revenue
generated from Hotel nightly room accommodations and telephone service, on a monthly

basis in arrears, a fee of fifty percent (50%) for all such gross revenues while this
Agreement is in effect (the "Hotel Agent Fee").

5.3 Allocation of Rental Income. After paying itself the Hotel Agent Fee,
monthly in arrears Hotel Agent shall distribute to Owner's Hotel Account the net

revenues from the rental of the Hotel for the prior month. If the Hotel becomes

unrentable and, therefore, payments pursuant to a business interruption insurance policy

are made, those payments shall be treated as Hotel Rental Income as though paying
guests occupied the Hotel.

5.4 Hotel Operating Expenses. Manager shall pay from Owner's Hotel Account
the fixed expenses of operating the Hotel as a hotel ("Hotel Fixed Operating Expenses").
These Hotel Fixed Operating Expenses include taxes, utilities, insurance, maintenance,
repairs and condominium assessments. All other operating expenses of running the Hotel
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("Hotel Variable Operating Expenses"), will be borne and paid by Hotel Agent out of the
Hotel Agent Fee. The Hotel Variable Operating Expenses include, without limitation,
housekeeping, food, beverage, sales and marketing and administrative staff, costs of food,
beverage, laundry, cleaning supplies, uniforms, front desk materials, reservation service
fees, if any, guest room supplies, advertising, marketing, travel agent's commissions,
credit card charges, legal and accounting fees, compensation of hotel personnel and other
usual and customary expenses. The sum of the Hotel Fixed Operating Expenses and
Hotel Variable Operating Expenses will equal the "Operating Expenses".

5.5 Owner's Net Hotel Income. The amount remaining in Owner's Hotel
Account after Manager pays the Hotel Fixed Operating Expenses, but subject to any
reserve allocations required under the Partnership Agreement, shall be Owner's Net Hotel
Income.

5.6 Deficits. If the gross revenues generated by the Hotel for any month shall be
less than the Hotel Variable Operating Expenses for such month, Hotel Agent shall be
responsible for paying the amount of such deficiency out of its own funds or out of the
Working Capital Reserve set forth in Section 5.7.

5.7 Working Capital Reserve. The Owner shall make an initial contribution to a
rking Capital Reserve for the Hotel as projected in the financial projections for the

otel or such lesser amount as remains after the Hotel is developed. This fund shall
always be allocated to Owner and shall always remain the Owner's fund and shall be
conveyed to any successor in interest to the Hotel, but Hotel Agent shall be given
authority to issue checks out of this fund to cover deficiencies in monthly Operating
Expenses. Hotel Agent is also responsible for replenishing the Working Capital Reserve
out of its own funds to replace any funds disbursed out of the Working Capital Reserve as
set forth herein.

6. Books of Account. Budgets, Financial Reports.

(a) Gross revenues and other funds used in the operation of the Hotel will be the
property of Owner but in the exclusive possession and control of Hotel Agent, subject to
the provisions of this Agreement. Such funds shall be maintained exclusively for Owner
in a bank determined annually by Manager on behalf of Owner. Hotel Agent shall not
commingle its funds with those of Owner. According to the provisions of this Agreement,
Hotel Agent shall disburse funds from these accounts on behalf of Owner and shall
allocate revenue and expenses as required hereunder. No funds shall be withdrawn unless
by someone authorized to do so by Hotel Agent.

(b) Hotel Agent shall periodically prepare such reports, budgets or other financial
data reasonably requested by Manager to meet Manager's obligations under Article XIII
of the Partnership Agreement.

(c) Upon five (5) days written notice to Hotel Agent, Manager shall have the
right at any time during ordinary business hours to examine, at the place where they
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regularly are kept, such books of Hotel Agent related to the operations of the Hotel and of
any person, firm or corporation acting for, and performing the duties, functions and
discretion of, Hotel Agent hereunder.

Unless the Manager on Owner's behalf disputes computation or other information
within forty-five (45) days after Hotel Agent mails statements or reports, the accuracy of
such reports and financial statement shall be deemed to have been accepted by Manager
on Owner's behalf.

7. Taxes. Hotel Agent shall not be liable to Owner (a) for any sales tax or room
tax assessed and levied by any governmental body, which tax Hotel Agent will collect
separately from the room rental gross income and pay to the appropriate authority; (b) for
either federal or state income or corporate excise taxes attributable to income earned by,
or paid to, Owner under this Agreement; (c) for Owner's ad valorem personal and real
property taxes; (d) for any assessment of any kind assessed or levied by a governmental
body; or (e) all assessments by the COA against Owner or the Hotel.

8. Insurance. To the extent not already provided by the COA, Hotel Agent shall
obtain and maintain such additional types of insurance such as innkeeper's liability,
business interruption, completed operations, bailee-for-hire, products liability, autoa it and other coverage in such amounts and upon such tenors as Hotel Agent shalldetermine to be prudent under the circumstances having due regard for the liability of
Owner and, at a minimum, comparable to that carried on other comparable hotel
properties. Owner shall be named as an additional insured on all such insurance policies.
Except as stated above, Hotel Agent shall not be required to provide or maintain fire or
casualty insurance of any kind with respect to the Hotel or the Common Elements and the
furnishings and personal property in such Hotel and Common Elements, this being a
responsibility of the COA. Premiums paid for insurance procured under this section shall
be Hotel Fixed Operating Expenses.

9. Furniture, Furnishings, and Equipment.

9.1 Acquisition. Manager shall at all times maintain the Hotel and its furniture,
furnishings and equipment sufficient in number, design and quality in order to operate
said Hotel effectively as a first-class hotel accommodation. All such items shall remain
the separate property of Owner and Hotel Agent shall not be liable for the loss, theft,
damage or destruction thereof; provided, however, that such items as linens, bedspreads,
glassware, chinaware, kitchen utensils, eating utensils, television sets and small
appliances shall be of a standard design selected by Hotel Agent.

9.2 Replacements and Additions. On behalf of Owner, Hotel Agent shall (as a
Hotel Variable Operating Expense), replace, or add to, the linens, bedspreads, glassware,
chinaware, silverware, and small appliances ("Consumable FF&E") in the Hotel so as to
maintain the standards of a first-class hotel. Hotel Agent shall not be required to identify
and segregate in the Hotel the exact items owned by Owner, but merely to provide Hotel
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with the requisite number thereof, subject to the loss, damage or theft thereof for which
Hotel Agent is not liable.

10. Hotel Agent's Occupancy. Manager and Hotel Agent shall each have the
right to provide complimentary accommodations to such extent as Manager and Hotel
Agent, respectively, may reasonably deem necessary to promote or publicize the Hotel.

11. Management Term. The agency created hereby shall commence immediately
upon execution hereof and shall continue indefinitely until termination. Hotel Agent shall
begin to market the Hotel at least six (6) months prior to the month Hotel is expected to
open. Manager may terminate this Agreement at any time for Hotel Agent's fraud, gross
negligence, willful misconduct or a material breach of this Agreement. Such termination
shall be effective at the end of ten (10) days after written notice of such decision to Hotel
Agent.

In addition to the foregoing methods of termination of this Agreement, it may be
terminated as follows:

(a) At any time by the mutual consent of the parties hereto.

(b) Upon the dissolution of Owner. In such circumstances, subject to
the order of a court of appropriate jurisdiction, Hotel Agent will
continue to manage and operate the Hotel, pursuant to the
provisions of this Agreement, on behalf of the Owner.

(c) Upon the appointment of a receiver, trustee or liquidating agent
for, or the assignment for the benefit of creditors of, all or
substantially all of Hotel Agent's assets, or the bankruptcy or
dissolution of Hotel Agent.

If this Agreement is terminated or the Hotel ceases to operate, then Hotel Agent
shall provide to Manager on Owner's behalf a final financial statement, shall make the
payment of balances in Owner's Hotel Account to Owner or as Owner shall otherwise
direct, and shall yield up the Hotel in good condition and repair, excepting only
reasonable wear and tear and damage by fire or other casualty.

12. Interest. Reserve funds established hereunder shall be deposited to interest-
bearing accounts chosen by Manager, until withdrawn by Hotel Agent pursuant to
provisions of this Agreement. Earned interest shall be credited to Owner quarterly.
Advance reservation deposits shall be held by Hotel Agent as advance room revenues
until earned.

13. Assignment. This Agreement may not be assigned unless by the consent of
the parties, except that Hotel Agent may, from time to time, assign some or substantially
all of its rights, functions and discretions to affiliated or unaffiliated subcontractors or to
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hotel management companies familiar with hotel operations. Such assignment shall not
excuse Hotel Agent's performance under this Agreement.

Hotel Agent shall recognize and consent to a transfer of Manager's interest in this
Agreement by virtue of a transfer to a controlled entity of Manager. Otherwise, Hotel
Agent shall not consent to an assignment of this contract by Manager except as set forth
herein.

Until Hotel Agent is satisfied that a transferee of the Hotel was fully acquainted
with operations of the Hotel prior to the transfer of the Hotel and until Hotel Agent is
satisfied that such transfer does not violate federal or state securities laws (and in this
connection Hotel Agent may require an opinion of legal counsel satisfactory to Hotel
Agent and provided by Owner at Owner's expense), Hotel Agent shall not be required to
consent to such transfer.

Hotel Agent may charge the transferee an agency transfer fee of not more than 1 %
of the sales price for services in obtaining such consent.

Ownership of reserve accounts established hereunder shall, in the event of transfer
/Cof the Hotel, be assigned to the transferee; the transferring Owner shall thereafter have no

'60dement to such funds.

NIX 

14. Arbitration. Any dispute between Manager and the Hotel Agent, which has
not been resolved by mediation, may be submitted to arbitration. Such submission shall
be made by a disputant providing notice of arbitration to other disputants within ten (10)
days after receipt of notice of the failure of mediation; or, in the matter of termination of
the Hotel Agent, within ten (10) days of notice called for in Section 11.

Within ten (10) days of the giving of notice of arbitration, Hotel Agent shall
choose one arbiter, the Manager shall choose one arbiter and there arbiters shall choose a
third arbiter within a second period of ten (10) days. The arbiters shall apply the then
current, appropriate rules of the American Arbitration Association ("AAA") and the laws
of the State of Vermont, if they are not inconsistent with the rules of the AAA, and shall
take testimony offered by the parties. When all evidence has been presented, the arbiters
shall by majority vote resolve the issues upon application of testimony they believe is
relevant and reliable. As well, they may make awards, including a determination of
liability for attorneys' fees, arbitration costs, and compensation to arbiters. Their decision
shall bind the parties and may be entered as a judgment under the Arbitration Act of the
State of Vermont.

Hotel Agent may begin within thirty (30) days to cure diligently the basis of any
arbitration decision against it. Such diligence shall include, if appropriate, the termination
of subcontractors or assignees. Failing appropriate diligent actions by Hotel Agent, the
Manager may decide to terminate this Agreement.
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15. Right to Compete and Contract. Hotel Agent and Manager, and in the event
that Hotel Agent or Manager assigns its rights and duties hereunder pursuant to Section
13, such assignee, their partners, stockholders, officers, directors and affiliated
companies, or any of them:

(a) May build, own or manage other motels, motor inns, hotels,
condominiums, restaurants or resorts and that such establishments
may compete with the Hotel for convention, tourist or commercial
business. None of the foregoing entities shall be disqualified from
so competing with the Hotel.

(b) Shall not be disqualified from contracting with the Hotel as
vendor, purchaser, contractor, supplier, purveyor of goods or
services, or otherwise; provided that the charges to Hotel under
such contracts shall be competitive in light of the prevailing rates
for such services and goods as may be involved. All such material
affiliated relationships and services shall be disclosed in
reasonable detail.

16. Manager's Acknowledgements and Election. By the execution hereof,
nager recognizes that (i) Hotel Agent is not a partner or joint venturer with Manager

but is the agent and independent contractor of Manager; and (ii) the relationship between
Hotel Agent and Manager does not create a corporation in law or in fact. Manager on
behalf of Owner further acknowledges that this Hotel operation is a speculative venture
with no guaranty, in fact or by implication, that Owner shall receive any, or any specific,
sum of money in any given period of time on account of its entry into this operation.

Manager further acknowledges and agrees that if, contrary to the intent of this
Agreement, the relationship hereby created be deemed a general partnership, the scope
thereof shall be solely the operation of the Hotel as rental accommodations and that all
powers and authority of Manager to act within the scope of the partnership are vested by
Manager in Hotel Agent exclusively, subject to the rights set forth in this Agreement in
the Owner to operate the Hotel.

Owner expressly retains both legal title and beneficial ownership of its Hotel and

its contents and its appurtenant interests in the Common Elements and their contents, and
Owner is not contributing such property, or ,any thereof, or the use thereof, to any
imagined or assumed entity. If, contrary to the intent of this Agreement, the agency
relationship of Hotel Agent with Owner at the Hotel or such relationship through the
Hotel Agent is deemed a partnership for federal income tax purposes, then Owner shall
be deemed only to have contributed the use of the Hotel and its contents and its
appurtenant interests in the Common Elements and their contents to such partnership and
not to have contributed the Hotel itself or its contents or its appurtenant interest in the
Common Elements or their contents or any title thereto or interest therein to such
assumed partnership and Hotel Agent shall be deemed the tax management partner of any
such assumed partnership. Legal and accounting fees reasonably incurred by the Hotel
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Agent and other such expenses incurred by Hotel Agent acting as tax managing partner
shall be Hotel Variable Operating Expenses. Hotel Agent shall vigorously deny
partnership status for general law or tax purposes and may litigate to obtain refunds from
the Internal Revenue Service imposed by it on account of the failure to file a partnership
return.

Acknowledging that the Hotel is restricted to nonresidential hotel use, Manager
agrees that if this Agreement is terminated, other rental or agency alternatives must be
established to comply with use restrictions set forth by the COA.

Manager acknowledges that Hotel Agent has not given legal or tax advice.

17. Notices. Notices hereunder to Manager or Hotel Agent shall be delivered
personally, or deposited in the United States Mail, certified mail, return receipt requested,
postage fully paid, addressed to Manager or Hotel Agent, as the case may be, at the
address first set forth above (or such more recent address of which the party addressed
shall have given written notice to the other party), and shall be deemed to be given when
delivered personally, or when the notice has been delivered as evidenced by the return
cetpt.

4 18. Attorneys' Fees. In litigation or arbitration arising out of this Agreement, the
parties shall be responsible for their own costs and attorneys' fees incurred in such
litigation, both at trial and upon appeal, if any.

19. Applicable Law. This Agreement shall be construed under, and shall be
governed by, the laws of the State of Vermont.

20. Entire Agreement. This Agreement, together with any other writings signed

by the parties expressly stated to be supplemental hereto and together with any
instruments to be executed and delivered under this Agreement, constitutes the entire
agreement between the parties with respect to the agency created hereunder and
supersedes all prior understandings and writings, and may be changed only by a writing
signed by the parties hereto.

21. Severability. The invalidity in whole or in part of any term, covenant or
provision hereof shall not affect the validity of the remainder hereof. Any portion of this
Agreement determined to be invalid or unenforceable shall, to the extent possible, be
reformed to accomplish its intended effect.

22. Miscellaneous. The terms "Manager" or "Hotel Agent" wherever herein used
shall include the person, or persons, named and its or their successors and permitted
assignees. Where the context so admits or requires, use of the singular includes the plural,
and vice versa, and use of any gender includes any or all other genders. Capitalized
terms used herein not otherwise defined shall have the meanings ascribed to them in the
Declaration of Condominium.
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23. Acknowledgement of Arbitration. Hotel Agent and Manager understand
that this Agreement contains an agreement to arbitrate; and, unless a question of
constitutional or civil rights law is involved, Hotel Agent and Manager understand
that they will not be able to litigate any dispute covered by the arbitration
provisions of this Agreement. Instead, Hotel Agent and Manager agree to submit
such disputes to impartial arbitration.

DATED

Manager:
JAY PEAK MANAGEMENT INC.

By:
William Stenger, President and
Duly Authorized Agent

By:

Hotel Agent:
JAY PEAK, INC.

William Stenger, President and
Duly Authorized Agent

FAword\BusirkssUay PeakWanagemcnt AgnxmcntlManagemerttAgrconcnlJlolel.020907.doc 2510.04
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DRAFT 012207
GRANT OF EASEMENT AND MAINTENANCE AGREEMENT

THIS GRANT OF EASEMENT AND MAINTENANCE AGREEMENT (this "Agreement") is
made and entered into as of the day of , 2007 by and among SAINT-
SAUVEUR VALLEY RESORTS, INC., a Canadian corporation with its place of business in Jay,
Vermont ("SS"), JAY PEAK, INC., a Vermont corporation with its place of business in Jay,
Vermont ("JP" and collectively with SS, the "Owner"), JAY PEAK HOTEL SUITES L.P., a
Vermont limited partnership with its place of business in Jay, Vermont ("LP"), and JAY PEAK
HOTEL SUITEfLOWNERS ASSOCIATION, INC., a Vermont non-profit corporation for itself and
for the ben~fifs members, with its place of business in Jay, Vermont (the "Association").

WITNESSETH:

WHEREAS is the developer of certain real property located in the Town of Jay,
of Orleans, fete of Vermont, commonly known as the Jay Peak Resort (the "Resort"),
Viand manage~b~ JP and which contains various recreational amenities and open
as, including Without  limitation golf course and related facilities, ski trails and ski-in ski-

3ss trails (the "Recreational and Open Space Areas"); and

WHEREAS, SS is the owner of a parcel of land located within the Resort (the "Project
%land"), as "re particularly described on Exhibit A attached hereto and incorporated herein by

ceia'nd~p 

'WHEREAS, SS is in the process of deeding the Project Land to LP (the "Deed") and LP
plans to construct a commercial building dedicated to condominium ownership, and associated
jnfrastructure and other improvements, on the Project Land (collectively, the "Project
Improvements") (the Project Land and the Project Improvements collectively referred to herein
as the "Project"); and

WHEREAS, the Project Improvements, at buildout, are projected to comprise up to three
(3) condominium units ("Units") and appurtenant common and limited common elements housed
in one (1) structure (the "Building"); and

WHEREAS, concurrent herewith or subsequent hereto, LP has created or will create the
condominium regime for the Project by recordation of that certain Declaration of Condominium

for Jay Peak Hotel Suites in the land records of the Town of Jay, Vermont (the 'Declaration");

and

WHEREAS, it is possible that Owner may develop other improvements within the Resort;
and

WHEREAS, the owners of condominium units ("Unit Owners") in the Building and their
guests will need to cross over and use various portions of the Project and the Resort in order to
provide access, ingress and egress to and from their Units and the Project common areas; and

1
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WHEREAS, LP and SS have agreed to grant certain non-exclusive easements of access
and use over the Project (SS to the extent it has reserved various easements and rights of
access and use in its Deed to LP), for the Association and for the benefit of its members, and
directly to the Unit Owners for their benefit and the benefit of their guests; and

WHEREAS, it is important that Owner, in its capacity as the master developer of the
Resort, maintain and operate the Project in connection with its maintenance and operation of the
Recreational and Open Space Areas and the recreational amenities located on portions of the
Recreational and Open Space Areas, and in order to maintain the uniform look and feel of the
Resort; and

WHEREAS, as such, with LP's and Association's consent as set forth herein, Owner has
agreedS opfr~te and maintain the roadways and other improvements located thereon which
will,piouide access to the Project Improvements, and in consideration thereof, the Association,
gG6ehaff of its "%%31bers, has agreed to pay for a portion of the cost of operating and
maintaining the EasMmnt Area; and

WHEREAS, SS Xand LP, by recordation of this Agreement, now wish (i) to grant an
easegent to the Unit Owners, the Association for the benefit of its members, over all of the
ProjeZfor the purpose of access, ingress and egress to and from the Project and other
improvements  which may be located on the Project Land; and (ii) to set forth the obligation of the
Associatio595nd its members to pay for a portion of the cost of operating and maintaining the
empients=and the roadways and other improvements located thereon;

4 NOW THEREFORE, for and in consideration of the mutual premises and covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
sire hereby acknowledged, the parties hereby agree as follows:

1. Definitions. Unless the context otherwise requires, the capitalized terms used in
this Agreement shall have the meanings ascribed to them in the Declaration.

2. Grant of Easement. Subject to all covenants, conditions, restrictions,
reservations, encumbrances, rights-of-way, public dedications, easements and other matters of
record in the Land Records of the Town of Jay, Vermont or the applicable District Environmental
Conservation office, Owner and LP hereby grant (i) to the Association, and its successors and
assigns, for the Association's benefit and for the benefit of its members, employees, agents,
invitees, guests; and (ii) to the Unit Owners, their successors, assigns, for their benefit and for
the benefit of their respective invitees and guests (collectively, the "Grantees"), a perpetual, non-
exclusive easement on, over, along, across, through, above and below the Project and the
Resort, as described in Exhibits A and B; including without limitation an easement to use all
walkways, hallways and any other connecting passageways between the Project Improvements
and other improvements located on the Resort. Said easement is granted for the following
purposes: (a) ingress and egress to and from the Building, Units and any other Project
Improvements, and other improvements located on the Project Land, from Town Highway No.
242, and from the interior roadways lying within the Resort; (b) motor vehicle parking and
lighting; (c) the use of walkways, hiking, downhill and cross country ski and snowboarding trails
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within the Resort, subject to the rights of Owner and LP to restrict or limit access to, and charge
fees in connection with the use of such areas as provided in Sections 3 and 4 below; and (d) the
construction, installation, maintenance, repair and use of overhead and underground utilities and
other appurtenant works, including without limitation, electricity, water, sewer, telephone and
cable utilities in those locations as finally constructed and in such additional locations as may be
reasonably necessary from time to time to provide reliable and adequate utility services to the
Project Improvements. The easement granted hereby shall not by itself entitle any of the
Grantees to enter or use the facilities and structures located within the Resort, and shall not
preclude Owner from constructing further permanent structures and other improvements in the
Resort.

3~ =Use of Proiect and Resort by Owner, LP and Others. Except as provided in
Sectiorg her. nothing contained in this Agreement shall limit the ability of Owner or LP, or
theiFemployeeWgents, invitees, guests, staff, prospects, licensees, lessees, and customers
frg`fl~-Usi6g the Pr- _ 5or Resort for all lawful purposes authorized by Owner or LP, including
urithout limitation fo~nstructing, installing, laying, re-laying, operating, restoring, repairing,

~z sg&g ari& maintain ing: iructures and improvements located or to be located on or adjacent to
W-% ro'-cfNii) roads, a~valkways, culverts, stormwater drainage works, parking areas, lighting,
arMFectional and sales signage; (iii) downhill skiing, snowboarding, cross country skiing and
hikinc~is, golf and other recreational facilities in existing locations on the Resort and in other
location6at may be established in the future by Owner in its sole discretion; (iv) landscaping

end gardei Wn such locations and in such vegetative varieties as Owner or LP in their sole
3WFetion_r'nay determine from time to time; (v) overhead and underground utilities, including
witho%~fifnitation, electricity, water, sewer, telephone and cable utilities, hookups, connections,
pipelines, electrical wires, and appurtenant works; and to grant to the appropriate utility service
providers such easements as they may reasonably require in connection therewith; and (vi)

mother structures and works reasonably necessary to effectively obtain the benefit of the aforesaid
easement rights; and in connection therewith, to use maintenance and other equipment in the
Project or in the Resort. In addition, nothing contained in this Agreement shall prohibit LP or
Owner from granting other easements or licenses to use the Project or Resort to third parties.
Further, all use of the Resort is subject to Owner's right, in its sole discretion, to limit or restrict
access to, or charge fees in connection with the usage of, certain portions of the Resort that are
part of its systems of ski or snowboarding trails or other recreational or maintenance facilities,
provided that such limitations or restrictions do not unreasonably restrict access to Project
Improvements or other improvements located on the Project Land; and use of the Project and
Resort shall be subject to such reasonable rules and regulations as Owner may impose in
connection with the health, welfare and safety of the residents and visitors to the Resort, in order
to preserve and protect the natural beauty of the Resort, and in connection with the operation by
Owner of the recreational aspects of the Resort, including without limitation golf facilities and ski
and snowboarding trails.

4. Limitations on Use of Project. The Project shall not be used by Owner, LP or
any of the Grantees for any uses which would materially interfere with any other parties' use of
the Project as provided herein and they shall not construct or place any structures or objects on
the Project (other than by LP or Owner for the purposes of roadway and building construction,
paving, grading, landscaping or the like, or construction and renovation of improvements as
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contemplated in this Agreement). The Grantees shall not permit or license any use of the Project
except as may otherwise be allowed under this Agreement.

5. Character of Easements. The easements granted and reserved herein are and
shall run with the land and be appurtenant to, and run to the benefit of the Project Land then
existing from time to time and of the Resort.

6. Maintenance and Costs of Project.

The Project Land and all improvements thereon shall be managed, operated
and maintaped Owner or its designee. All improvements and landscaping, roads, trails,
walkwayfnage, area lighting, utilities and parking areas shall be maintained by Owner in
good condition-nd repair, including, but not limited to, keeping the access roads plowed and in
a gtnCrgIly saf dition, and keeping such areas reasonably free and clear of debris, rubbish
at-3~hei similarlMerial, and in compliance with all applicable federal, state and municipal laws

(b) TheAssociation agrees to pay Owner all of the annual costs incurred in
c6'M:P ion with such management, operation and maintenance, including without limitation, the
cost 8%pairing, replacing and maintaining the landscaping, parking lots (including overlays and
striping oMshalt), roads (including overlays of asphalt), stormwater works, walkways, lighting
including F)@adcal charges), the replacement of dead plants, bushes, flowers and trees and the
ppaq fi'annual flowers, mowing of grass, snowplowing, property taxes and assessments
impo ; y any regulatory authority, utility charges and fees of local governments, insurance,
fire pr6tection fees, and any other related costs (the "Costs").

(c) The Owner or its designee shall prepare and distribute to the Association an
estimated budget of the Costs at least 3 months prior to the beginning of each calendar year.
The Association shall include the Costs in the Association's annual budget each year, to be paid
by the Owners as an Assessment under the Declaration. One-twelfth (1/12Th) of the annual Costs
shall be paid each month by the Association to Owner. The Association's obligation to pay such
monthly amounts shall continue irrespective of whether or not the Association has collected such

amounts from its Owners. At the end of each calendar year, Owner shall render an accounting of

the Costs and send a notice to the Association of (i) any additional annual Costs to be paid if the
actual Costs for that year exceeds the proposed budgeted Costs, or (ii) any overpayment to be

credited against the Association's portion of the next year's Costs. Any additional annual Costs

due shall be paid by the Association within 60 days of receipt of the notice of underpayment.

7. Owner's and LP's Right to Transfer and Assign. Owner and LP shall have the

right to: (i) transfer, convey or assign all or a portion of Owner's or LP's right, title and interest in

and to the Resort and/or Project Land which is subject to the easements granted herein,
pursuant to deed, agreement, assignment, lease, sublease or other instrument, including, but
not limited to, the right to dedicate and transfer from time to time all or portions of the streets and
roads to governmental entities for public use as public highways, at which time all private rights
in said roads (including without limitation the rights granted under this Agreement), shall
thereupon terminate and be of no further force and effect; and (ii) assign and delegate all or any
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portion of Owner's or LP's rights, duties and obligations under this Agreement to any third party,
or to the Association, which assignment and delegation the Association agrees to accept and
assume upon request by Owner or LP. Upon the delivery of a fully executed, written assignment
and assumption agreement, executed by Owner and LP and the Association (or other third
party), Owner and LP shall be fully released from any rights, duties or obligations hereunder,
and the Association (or other third party, as applicable) shall be Owner's or LP's lawful and valid
successors and assigns, as applicable.

8. Failure to Perform Obligations. Should any of the parties hereto fail to perform
its obligations-- Abe be "Defaulting Party") as set forth in this Agreement within thirty (30) days after
receipt of w en Notice from the other party (the "Nondefaulting Party"), or, in the event of an
emergens..,N'thin six (6) hours after verbal notice by such Nondefaulting Party, then the
Nondefaultirty shall have the right and license, but not the obligation, to remedy the
deft IIt;Zn+hich a case of maintenance and repair may involve entering upon the affected
F~aseRtr exit Area aR&- -prforming the obligations of the Defaulting Party. Such Nondefaulting Party
shall thereafter be eM ed to be, and shall be, reimbursed by the Defaulting Party for any and all

the ksts and ex'~s actually and reasonably incurred in the performance of said
66 atiIDFs--,together with interest thereon at the maximum rate permitted by law, within ten (10)
dayter the Nondefaulting Party delivers to the Defaulting Party a written demand therefor;
proviai@Mhat said costs and expenses are verifiable with copies of invoices. If the Defaulting
Party d CRO-hapt.so reimburse the Nondefaulting Party, the Nondefaulting Party shall have the
right to allIWl and equitable remedies allowed by law, including without limitation, payment of
0ts Qrenforcement of the provisions of this paragraph. In addition to the foregoing, in the
ever] W e Association shall breach its payment obligations under Section 6 hereof, Owner shall
have fhe right, if such default is not remedied within thirty (30) days of written notice thereof to
the Association, to cease all performance of its obligations hereunder, in addition to taking all
tither actions as may be allowed by law.

9. Successors and Assigns. The terms, covenants and conditions herein contained
shall apply to and be binding upon and inure to the benefit and the burden, as the case may be,

of the employees, tenants, subtenants, agents, invitees, guests, licensees, lessees, grantees,

heirs, grantees, successors and assigns of Owner, LP, the Grantees, and any mortgagees as

their interest may appear.

10. Insurance. LP and the Association each hereby covenant and agree to maintain

comprehensiveg^ eneral liability coverage over the Project with limits of liability in the amount of

$ per occurrence or such other amount as is subsequently agreed to in writing

between the parties, and naming the other party as an additional named insured. LP hereby

covenants and agrees to maintain fire and hazard insurance covering all improvements located

within the Project, said coverage to be in the full replacement value of such improvements. Said
insurance policies may be under one or more umbrella policies of insurance.

11. No Agency. It is hereby expressly agreed and understood that in the performance

of the terms herein provided, each party hereto shall be deemed to be independent of the other

party and not agents, partners, employees or co-venturers of such other party.

5
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12. Notices. All notices which either party hereto desires or is required to give the
other party under this Agreement shall be in writing and shall be deemed to have been duly
given upon being delivered personally or three (3) business days after being deposited in the
United States mail as certified or registered mail, postage prepaid, receipt requested, and
addressed as follows:

TO THE ASSOCIATION: Jay Peak Hotel Suites Owners Association, Inc.
4850 VT Route 242
Jay, Vermont 05859-9621

TO Lf Jay Peak Hotel Suites L.P.
4850 VT Route 242
Jay, Vermont 05859-9621

OWNED Jay Peak, Inc.
behalf ofnd JP) ATTN: William Stenger, President

IS 4850 VT Route 242
Jay, Vermont 05859-9621

Indemnification. Each party hereto shall hold harmless and indemnify the other
party, alas .the case may be, its employees, agents, directors, shareholders, Owners,
gLembers,Wers and legal representatives (collectively, the °Indemnitiees") from and against

d elrlosses, expenses, damages, claims, costs (including reasonable attorneys' fees),
liabi 

5 
and judgments (collectively, the "Claims") which the Indemnitiees may suffer or incur in

connection with, resulting or arising from, in any manner whatsoever, directly or indirectly, from
the willful misconduct of the indemnifying party, its agents, employees, and with respect to the
Association, its members; provided that said indemnification shall not include any Claims
resulting from the Indemnitees' gross negligence or willful misconduct with respect thereto.

14. Mortgage Protection Clause. No breach of any of the terms and conditions
herein contained, nor the enforcement of any of the provisions herein, shall defeat, render
invalid, diminish or impair the lien of any mortgage on any part of the Easement Area made in
good faith and for value.

15. Amendment. This Agreement may be amended jointly by Owner and LP at any

time, without the prior consent of Association, for the following purposes: (i) to modify the
provisions of Section 6 and other provisions of this Declaration in the event there exist, from time
to time, owners of property and improvements within the Project Land other than Unit Owners

subject to the condominium regime created by the Declaration, in order to provide for an
equitable allocation of the costs of operating and maintaining the Project, and to amend or
modify any other provisions of this Agreement in connection therewith; (ii) to clarify any
ambiguity in this Agreement, or inconsistency between this Agreement and the Declaration; (iii)
in connection with any registration for offer and sale of the Project or other improvements
located from time to time on the Project Land with any local, state or federal authority, or in
connection with the permitting for any improvements to be constructed on the Project Land; and
(iv) for any other purpose that does not result in a material change or modification in the rights of

6
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the Grantees. All other amendments to this Agreement must be agreed to by Owner, LP and the
Association. All amendments to this Agreement shall be recorded in the land records of the
Town of Jay, Vermont.

16. Miscellaneous Provisions.

(a) If any term or provision of this Agreement is determined by a court of
competent jurisdiction to be illegal, invalid or unenforceable, then such term shall be deemed
severed herefrom and all other remaining terms and provisions of this Agreement shall be
deemed valid katad enforceable to the fullest extent possible.

) The provisions of this Agreement shall not be deemed to constitute aANN 
licatton for> pLiblic use or to create any right in the general public.

(c) any legal or equitable proceeding for the enforcement of, or to restrain the
ation of, this Agreement yr any provision hereof, the losing party shall pay the attorneys' fees
ie preyaiiing party it~uch amount as shall be fixed by the court in such proceedings.

(d) This Agreement is made in the State of Vermont and its validity,
and all rights under it shall be governed by Vermont law.

We) This Agreement, executed as of the date hereof, shall take effect only upon,
fr ~pdd Ar its recordation in the Land Records of the Town of Jay, Vermont, and thereafter
any gild-all other documents purporting to grant the rights conferred herein shall terminate and
be of ti"o further force or effect.

11* (f) This Agreement may be executed in any number of counterparts, each of
which shall be original, but all of which together shall constitute one instrument.

IN WITNESS WHEREOF, the parties hereunto execute this instrument as of date first
above written.

In presence of:

Witness

STATE OF VERMONT
COUNTY OF ORLEANS, SS.

JAY PEAK, INC.

By:
William Stenger, President and
Its duly authorized agent

At Jay this day of , 2007, William Stenger personally appeared and
acknowledged this instrument, by him sealed and subscribed, to be his free act and deed and

the free act and deed of Jay Peak, Inc.

Before me

7
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Notary Public
My commission Expires:

SAINT-SAUVEUR VALLEY RESORTS, INC.

By
Witness Name/Title:

Its duly authorized agent

STATE OF VERMONT
COUNTY O 7 ft-EANS, SS.

act

day of _ . , 2007,
Idthis instrument, by him sealed and subscribed,
=deed of Saint-Sauveur Valley Resorts, Inc.

Before me

personally appeared
to be his free act and deed

Notary Public
My commission Expires; _

JAY PEAK HOTEL SUITES L.P.
By: Jay Peak Management, Inc., its

General Partner

By

STATE OF VERMONT
COUNTY OF ORLEANS, SS.

William Stenger, President and
Its duly authorized agent

At Jay this day of , 2007, William Stenger personally appeared and
acknowledged this instrument, by him sealed and subscribed, to be his free act and deed and
the free act and deed of Jay Peak Management, Inc. and of Jay Peak Hotel Suites L.P.

Before me
Notary Public

My commission Expires:

JAY PEAK HOTEL SUITES
OWNERS ASSOCIATION, INC.

By: JAY PEAK HOTEL SUITES L.P., Declarant

By: JAY PEAK MANAGEMENT, INC.,
its General Partner

8-
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By
Witness

STATE OF VERMONT
COUNTY OF ORLEANS, SS.

William Stenger, President and
Its duly authorized agent

Exhibit T

At Jay,:this day of , 2007, William Stenger personally appeared and
acknowledg~e`d ith instrument,. by him sealed and subscribed, to be his free act and deed, the
free act and~ieed of Jay Peak Hotel Suites L.P., of Jay Peak Management, Inc., and of Jay
Peak Hotel Suites Owners Association, Inc.

Before me
Notary Public

My commission Expires: _

9
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AGREEMENT OF LIMITED PARTNERSHIP OF JAY, PEAK

The parties to this Agreement of Limited Partnership of`Jay, ; otr

Jay Peak Management Inc., a Vermont corporation with Its
4850 VT Route 242, Jay, Vermont 05859-9621, n Its spectivaca 5
and the Initial Limited Partner.

WHEREAS, the parties desire
eligible for admission to the United c
spouses and unmarried, minor childr`
Valley Resorts, Inc. (the "Resort Owm
for the purpose of owning and per,
improvements), which will compnseJ
and operated as an all suites hdtel ti
owned and operated by the Fat,Ae st
conveyed to, and with build-out;lt mist
Owner Units"); and

WHEREAS, the parttop expect
States' citizens or lawful p& ianerrt r
limited vartners IhAhe Partnr;rshib; and

Exhibit V

OTE,,L SUITES L,P.

iuites L.P. are:

cipal place of business at
as as the General Partner

limited :parl er hip to enable- investors to become
rrterica 4 ' lawful permanent residents with their
o accltt re a`"title to real. estate from Saint-Sauveur
}Jai° P i~eso,rt in Jay;_, Vermont (the "Resort"},

std Moor condominium building (and related
Prttreri condominium unit to be furnished, frt u 

vn Joy Peak Hotel Suites (the "Hotel"'); to be
i) two other commercial condominium units to be
it asp to be done by, the Resort Owner (the "Resort

,ubstantial funds from persoons pho are not United.
of the United States and-who desire to become

the terms and Partnership

NOW THEREFORE, n: "16onsidei Lion of the 'foregoing of7the mutual promises of the
parties hereto, app of gather good and *rsluable consideration, the xeceipt and sufficiency of which
are hereby ac oot Lodged, the par ieiA to, intending legallyt6-,be bound, hereby agree as
follows:

ARTICLE I - Definitions and Rules#ofbConstruction
v

Section, 1:01: Definitions.
The fo 10"J1g;deftned terms used in this Agreement save  the meanings specified below:

"Accountants:'/ Mudgett Jennett & KrogWi`sner P.C., 141 Main Street, Montpelier,
Vermont =.05692-,($02-229-9193), or such other firm Vindependent certified public accountants
seleetediy~th a General Partner that is reasonably acceptable to the Limited Partner.

;he Vermont Revised. Uniform Limited Partnership Act (.11 V.S.A. ch. 23) and any
provision or provisions of succeeding law, as it or they may be amended from time

"Adjusted Capital Account Deficit" - with respect to any Limited Partner, the deficit
if any, in the Partner's Capital Account as of the end of the relevant. Fiscal Year, after

effect to the following adjustments:

(i) credit to such Capital Account any amounts that such Partner is obligated to

4
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restore pursuant to any provision of this Agreenent, is otherwise treated as being
obligated to restore under Treasury Regulation Section 11,04-1 (b)(2)(ii)(c), or is
deemed to be obligated to restore pursuant to the. penultimate sentences of
Treasury Regulation Sections 1.704-2(g) and 1.704.-2(i)(5); and

(ii) debit to such Capital Account the items"described in Treasury Regulation
Sections 1.704-1(b)(2)(ii)(d)(4), (5),

The foregoing definition of Adjusted Capital
provisions of Treasury Regulation Section
consistently therewith.

"Admission Date" - the date
which shall be deemed to be the
Contributions which except for the Ini
Capital Contribution is released by~th
and a limited partnership certificate
Partner.

is: intended to comply with the.
i)(d) and shall be interpreted

Partner is admitted to the Partnership,
by the Limited Partner of its Capital
Shall be the date each Limited Partner's
defined and set forth in Section 3.02(b))
of ownership) is issued to the Limited

"Affiliate" - as to the 'Geher6l''Partner. any Person who controls, is controlled by or is
under common control of the General Partner, including but:not limited to the Resort Owner and
Jay Peak, Inc. ('Resort Operator").y„

"Agreement"this A reement of Limited Partnership,_ including the Recitals and all of the
exhibits attached hereto and made a part"%ereof, as amended and in effectffrom time to time.

Budding = tie t_tpfatovsr(~ to be constructed on the Partnership Property by the
Partnership that' III coa tel'and other condominium units.3

"Capital A oartt" stye oapttat account maintained by the Pbrinership for each Partner,
determined to actor once with Section; r01. 

'Capital ContributiW the total amount of cash or-a... -cash equivalents contributed or
agreed tp' b&'contributed-tAkb Partnership by each Partne[ including all adjustments thereto-, as%
provided in this Aggreemont,,

"Caprtal:,TOnsaction" - the sale or other disposition of all or substantially all of the
Partnership Proper ip a single transaction or a series,of related transactions, other than the
initial intended conveyance to Resort Owner of th Re~rt Owner Units.

' "Cash,Flo+nY - the excess of all cash revenues, determined for any Fiscal Year or portion
thereof,=averathe amount of such cash disbursed or set aside in such period, including but not
limited to~;'tW faxed costs of operating the Hotel, in connection with the business of the

ertificate" - the certificate of limited partnership for the Partnership, as it may be
from time to 'fime, that is prepared and filed in accordance with the Act.

- the Internal Revenue Code of 1986, as amended from time to time, or any
provision or provisions of succeeding law.
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"Consent of the General Partner" - the written _,consent or approval of the General
Partner, which shall be obtained prior to the taking of 'any action--for which it is required
hereunder; if there is more than one General Partner, "Consent of the General Partner" shall
require the affirmative consent of General Partners holding atFleast'a majority of the aggregate
Percentage Interests of the General Partners.

"Consent of the Limited Partner" - the written consent or approval of the Limited Partner,
which shall be obtained prior to the taking of any ,aciiori for which it is required hereunder, if
there is more than one Limited Partner, "Consentyof they Limited Partner" shall require the
affirmative consent of.sixty-six and two-thirds erc;ent (66,670/6) of the Limited Partners.

teclarant" — Jay Peak Hotel

"Environmental Hazard"
other substance, pollutant, or c
including, but not limited to: (r
Comprehensive Environmental,,
Section 9601, et seq. as arneO(
formaldehyde insulation, meth
drinking water, except for ordinf
and pest and insect controtl up
contained in motor vehi les Apr
(d) accumulations of d bns, r
garbage stored p=f pt cloy R

(1)

p

roots of to ic` substance, waste or material, or any
t'poses a."risk to human health or the environment;
rdo ' stance" as that: term is defined_ under the
Compensation and Liability Act of 1980, 42 U.S.C.
oteum in any form, lead-based paint, asbestos, urea
lycicrinated biphenyls ("PCB's"), radon, or lead in
,scary` quantities of office supplies, cleaning materials
ip`a safe and lawful manner and petroleum products
iperly stored; (c). any underground storage tanks; or
or spent batteries, except-for; ordinary trash and
novel.

to any`Person,

r for relief"by a
ry case under
iended, or an
similar law, o

on or f any substantial part of
cation of'its affairs, and the contin
in effect for a period of sixty (60) (

APaving jurisdiction in respect of
federal bankruptcy laws, as now
Mil applicable federal or state
pK~pointing a receiver, liquidator,
other similar official) for such

ty, or ordering the winding-up or
ny such decree or order unstayed
days,

(2) u the cor`rtmencement by such Persori"'of a voluntary case under the federal
bankruptcy laws, as now constilutedt or hereafter amended, or any other
,applicable federal or state bankruptcy; insolvency or similar law, or the consent by

-~ such Person to the appointment of or taking possession by a receiver, liquidator,
assignee, trustee, custodian, sequestrator (or other similar official) for such
person or for any substantial part of its property, or the making by such Person of
any assignment for the benefit of creditors, or the taking of action by such Person
in furtherance of any of the foregoing;

(3) the commencement against such Person of an involuntary case under the federal
bankruptcy laws, as now constituted or hereafter amended, or any other

r applicable federal or state bankruptcy insolvency or similar laws which has not
been vacated, discharged or bonded within sixty (60) consecutive days;

(4) the admission by such Person of its inability to pay its debts as they become due:

6
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or

(5) such Person becoming "insolvent" by the taking of any action or the making of any
transfer or otherwise, as insolvency is, or lmay be defined pursuant to federal
bankruptcy laws, the Uniform Fraudulent Transfer Act,, any state or federal act or
law, or the ruling of any court. _..

"Event of Default" as set forth in Section 9.02(b).

"Final Determination" - with respect.to a
judgment, decree, or other order being 1issued
decision, judgment, decree, or other order has be
by the parties to the action have been"exhaur;6
the IRS having entered into a binding agreemen+
administrative or judicial determinatian,~wivhich, w
appeal; or (c) the expiration of the,applicable.statL

iy~issue,.tiie earliest to occur of (a) a decision,
by any court of competent jurisdiction, which
-ome final.,6.e., all allowable appeals requested
or jieime for such appeals has expired); (b)
with ,̀" Partnership or having reached a final
nethp,6 by law or agreement, is not subject to

"Fiscal Year" - the calendar ybar or such other year that the Partnership is required by
the Code to use as its taxable year f_

"Gain" - the income, and gaiq of t*te., Partnership ,for federal income tax purposes arising
from a sale or rather dispgs#1 n of all or Bey portion of the Partnership Property.

~f

"General Padner` ,flay Peak, Management Inc. and any additional*or substitute generalvq
partners of the PartnershiA harried to rt "duI adopted amendment toithts greement; if there is
more than. one genera i per#ner, "Gerterl Partner" shall refer c l ctiely to all such general
partners.

Hotel" Jay ea ~otol suites, o hotel to be owned and operated by the Partnership
within the Butldt , ems' a pert cif the Partnership Property.

"Initial Limited Pajtrier" Jay Pe Management Inc

Interest" - as to arty Partner, the Partner's right,Aitle, and interest in the Partnership,
includi4bny;;,~and all assets, distributions, losses, profitNnd shares of the Partnership, whether
cash or othertivise, and any other interests and economic incidents of ownership whatsoever of
such Partner in1he Partnership, May also sometimes herein or in the Related Documents be
referred,t&as-a Partnership UnitK-1...

"IRS' - the Internal Revenue Service of the United States of America.

Land' —he land to be acquired by the Partnership from the Resort Owner and on which
the >13uili3irra" ill be constructed..

:incited Partner" - Jay Peak Management Inc., as the Initial Limited Partner, .and any
C'o"r substitute limited partner or partners of the Partnership as provided herein, in each
-son's capacity as a limited partner. If there is more than one limited partner; "Limited
or "Limited Partners" shall refer collectively to all such limited partners. In no event,
shall there be more than thirty-five (35) Limited Partners at any one time.

"Loss" - the loss of the Partnership for federal income tax purposes arising from a sale
or other disposition of all or any portion of the Partnership Property. If the value at which an
asset is carried on the books of the Partnership pursuant to the capital account maintenance
rules of Treasury Regulation Section 1.704-1(b) differs from its adjusted tax basis and loss is

7
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recognized from a disposition of such asset, the loss shall be computed by reference to the
asset's book basis rather than its adjusted tax basis. >` ,s

"Net Cash Flow" - the amount, determined for any, Fiscal Year or portion thereof, equal
to the excess, if any., of Cash Flow over the sum of the amounts,payable from Cash Flow in
such year described in Section 8.01.

"Net Loss" — the net loss of the Partne'rship•for-federal income tax purposes for each
Fiscal Year.

"Net Profit" - the taxable incomr:f~the Partnership for federal income tax purposes for
each Fiscal Year. 

"Notice" - a writing contaming tho tnfdrrhataon r quired by. this Agreement and sent by
registered or certified mail, postage 'prepai,& return eipt requested, or sent by commercial
delivery service, by handdelivery, or y etecfay Pat for by the sender, to a Partner at the last
address or addresses designated dot au h rpo e'by such Partner in Section 16.t31 or as
provided therein, the date of reo t t of so s regis-W d mail or certified mail or the date of actual
receipt of such writing by co m efcial eii cry service, hand delivery or telecopy, being deemed
the date of the Notice. .

"Partner" or "Partners" - the G"nera='Partner and the Limited Partner, either individually
or collectively, and their stcessors. a a

"Partnershto" Jai Peak cats:: Suites L.P., a limited partnership formed under and
pursuant to th is agreement. Also sometimes-4"ferred to herein as the
Limited Partnertttp~ " =

"Partnership rbpert tt Partnership's interest in;`rea property, including without
limitation a con  interest in the Building/Ah t will be operated by the
Partnership a too fad east Llotel Siiits,developed by Partnership and located at the Jay Peak
Resort in Jay',"' n

.Percentage Inter " - as to a Partner, the percentage in the Partnership shown opposite
the nam6 of sbch'Partner iiitxhibit A, as it may be amend4from time to time in accordance with
this Agreement: ~`
Each LtmI d Partner shall own a 1135'h Percentage test in the Partnership.

"Person individual ~arindividual or entity, such as, but not limited to, a corporation, general
partnership, joint venture, limited partnership, limited liability company, trust, cooperative, or
association acid t e heirs, executors, administrators, legal representatives, successors, and
asstgns4of the.Person where the context so requires.

` 'T' pct"  - the aggregate of all of the buildings, other improvements and Land,
t comprising. the Partnership Property, at the Jay Peak Resort in Jay, Vermont;

"Related Documents" -- the Confidential Memorandum and exhibits thereto, as defined in
Section 2.06(a).

it" - Jay Peak Resort in Jay, Vermont.
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"State" - The State of Vermont.

"Term" - The period of time the Partnership sh
Section 2.07.

"Treasury Regulations" - the tempora
Code, as such regulations may be amended trot
provisions of succeeding regulations).

Section 1.02. Rules of Constructina=
(a) Unless the context clearly indicatevto the
construction of this Agreement: '

(1) words importing the singular numt
importing the plural number include'-the:-single

in existence as stated in

'is promulgated under the
luding corresponding

(2) words of the masculinegendersihclude correlative words of the feminine and
neuter genders, and vice~versa;

(3) the headings oe,captions=.used in this Agreement are for convenience of
reference° and, do not. constitute a part of this Agreement, nor affect its
meaning, construction, or-effect;

(4) '` any reference in this~Agreement to a particular "Article="""Section" or other
4,7 

'fi---sbbdivision'shaikbe,to;such Article, Section, or subdivision of this Agreement
unless "the context shall otherwise require;

"herein", 11 11 t~l  ' If "hereof' (5) ' Words;,,such `as herein , "hereinbefore, he~rein'after, hereof' and
' hereuriged' , refer 'to, this Agreement as a4WQ1`e and not merely to a
su divistort in which,.such words appear=iu~nless the context otherwise
requires,each reference"in this Agreerrnento an agreement or contract shall
include all, amendments, modifications, andsupplements to such agreement
or contract;unless the context shall otherwise require; and

h'j3) when any reference is made in this(Agr~eement or any of the schedules or
Agreement, exhibits attached hereto to the  it shall mean this Agreement,

together with all other schedules and,exhibits attached hereto, as though one
w ' document.

)]n tfe event there is more than one Limited Partner or more than one General
i?aCfner the following additional rules of construction shalt apply unless otherwise

-. provided:

`mow (1) allocations to the General Partner and Limited Partner of Gain, Net
Profits, Net Losses and Loss under Article VII, and distributions of Net
Cash Flow and Capital Proceeds under Article VIII shall. be further allocated
and/or distributed between or among the General Partners and/or Limited
Partners in proportion to each General or Limited Partner's respective

' Percentage Interest as set forth on Exhibit A, as amended. Unless otherwise
provided herein, no General Partner shall have a superior right to receive
distributions than any other General Partner and no Limited Partner shall
have a superior right to receive distributions than any other Limited Partner;
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(2) with respect to any matter on.which'the aprovallor ratification of the
General Partner or the Limited Partner is required 'or may be given, such
approval or ratification shall not be deemed 'to'have been given unless given
by Consent of the General Partner or the Conseritof the Limited Partner, as
the case may be; and

(3) with respect to any matter mwhich the approval or ratification of the
General Partner or the Limited Partner is" req red or maybe given, each
General Partner or Limited Partner,.as the,/ case may be, shall be entitled to
vote.

Section 1.03. Imputation of Knowledge and Notice.
Notice or knowledge received by 'the Partnership is? effective for a particular transaction
from the time when it is broughtxto the;attention of the individual conducting that transaction
or event, and in any event'from; thbMime whenrit would have been brought to its or her
attention if the Partnership had /̀exercis̀bd dui4ligence, The Partnership exercises due
diligence if it maintains reasonable. routines for communicating significant information to
the person conducting the'transaotion or event and there is reasonable compliance with the
routines. Due diligence does ̀ nat require an individual acting for the Partnership
to communicate information unless°such communication is part of its or her regular duties
or unless he or she has ':reason to know of the transaction or,,event and that the
transaction or event would be materially affected by the information '"

Section :I 04i Successor Slat t s and Agencies.
Any reference contbjhed~ lh,thls-Agreement to specific statutory or reg latory  provisions or to
specific governmental agencies or entities shall include any sue ssor statute or regulation,
or agency or entity; as Oe,ca`se-may be. `

Section 2.01. Formation of Partnership.
The GWral Partner and the Limited- Partner hereby fdrmtthe Partnership.

~Se.ctian, 2;02, Partnership Name::
The" ria►~ne;of ttte~P.artnership is "Jay Peak Hotel SusL.P,"

Section 2.03:-Principal Place of Business.(
The principal_office of the Partnership and the office to be maintained pursuant to the Act
shall-b (ocated-at the offices of Jay Peak Management Inc., 4850 VT Route 242, Jay, VT

2.04. Registered Agent,
and address of the registered agent and registered office. of the Partnership for
process are Jay Peak Management Inc., 4850 VT Route 242; Jay, VT 05859-

Section 2.05, Title to Partnership Property.
Legal title to Partnership Property shall be in the name of the Partnership, and no Partner,
individually, shall have any ownership of such Partnership Property, except in its capacity
as a Partner.

10
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Section 2.06. Purposes of the Partnership.
The purposes, nature, and general character of, tlje business t the Partnership shall
consist of:

(a) enabling no more than thirty-five (ifs) q allfied1hV6Mors at any one time (each
a "Qualified Investor') to make qualifying"at ras ,7 investments it o commercial enterprise
(each a "Qualifying Investment") to meet the tegdlr 

I 
ernents.un,44'6U.S.C.§ 1153 (b)(5)(A)

- (D); INA § 203 (b)(5)(A) - (D) of the np ty Act (the "IN Act") and
qualify under this program (the "EB-5 for admission to the
United States of America as lawful, p rrnanent red`W :nts with their spouses and
unmarried, minor children, as more ful;doscnbe tnpp Jay .Peak Hotel Suites Private
Offering Memorandum, a copy of wh, i5 has been dikril Cited to each Limited Partner and
each Limited Partner acknowledged <re oivin";Ohe "p9h idential Memorandum");

(b) in connection with the iiestrnoctt Cho united Partner'and the requirements
of the EB-5 Program, creating th rerlu) ate nprpi r of jobs inane State of Vermont
Regional Center designated rtoerthe ~t-SPre€;

(c) acquiring, owning; onstrUdOh'g, developing, leasing, managing, operating, and, if
appropriate or desirable, setln oritherwise disposing of the Partnership Property or any
substantial part thereof; :.

(d) operating p 14 at using a port(ow or all of the Partnership Property and hiring
taptsuch managers„ consul and other advisers, including without li itationthe General

Partner or its. Sestgnee, as the Part O hip deems necessary to rurr~such''HHotel; and
'y. g 

0

(e) carryingroalt aid ail activities related to the foreg&hg jn accordance with this
Agreement.

Sectron 2 . artne"llip'Terrir,and Dissolution.
The Partne~~p shit~ntinue in

VZ1 
ltll,,.force and effect until December 31, 2056 unless

sooner ter m(n ted in c rd nc€~ wi6Nrticle XII. Upon termination of the Partnership, the
GeneraWartner shalltak all actions necessary to terminatMe Partnership in accordance
with raqurnents of this greerentand the Act.

rSecbbn`i,18. Filing of Certificate.
ImmedWely~ after the execution of this Agreem 4nt b the Partners, the General Partner1-1
shall"'6ause-the Certrficate to be filed with the Stal[4 in accordance with the Act.

3:01. Identity of Partners and Percentage Interests.
and business addresses of the General Partner and the Limited Partner are as
i Exhibit A, as such Exhibit may be amended from time to time in accordance
reement and each such Partner has the Percentage Interest indicated next to

3.02. Capital Contributions.

1F 
(a) General Partner. Subject to the provisions of this Section, the General Partner

shall be obligated to (and does hereby covenant and agree to) contribute to the capital of
the Partnership the cash or property set forth after the General Partner's name on Exhibit
A. The General Partner shall be obligated or permitted to make additional Capital

11
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Contributions to the Partnership only in accordance

(b) Limited Partner. Subject to the p
shall be obligated to (and does hereby cove
the Partnership, by wire transfer or other forn
forth herein. The Partnership shall admit no
time to become a Limited Partner. The Cn
equal $550,000 in cash (the "Escrow Funds
Project as investor funds (the "investment'i
Subscription Escrow Account (the "&ibscti
applied to cover administrative expenses,_~teC
distribution of the Confidential Memordun
expenses of escrow and miscellaneo s sio
Partnership and the General Partn ,the "rod
in an Investor Administrative Fear L
Account", and together with tho Subcr1pti f
Escrow Accounts will be subject dp tte~provri
as exhibits to the Confident"' I'M f enioronuul
Accounts have been opened","on boh f the
Partner with Chittenden Ba, Siltpptur
Agent").

of this Section; the Limited Partner
r e'to) contribute to the capital of

ble'fnnasi,the aggregate amount set
r thirty 66r , C05)`investors at any one
>bution d'each Limited Partner shall
n5tt ;00 shalt be applied to the

irl( lild in escrow in an Investor
;e , rcount"), and $50,01}0 will be
iier expenses in the preparation and
1.1"b"Ut not limited to accounting fees,
rid other expenses incurred by the
)n fees"), and initially held in escrow
(the "Administrative Fees Escrow 

-count,,the "Escrow Accounts"). The
parate escrow agreements, attached
scrow Agreements"). The Escrow
and the Partnership by the General
as the escrow agent (the "Escrow

The Limited-Pal ne' shall not,̀ be obligated: to make arty additional Capital
Contributions to the Partnership. All required Capital Contributions,,shaI1k a subject to any
applicable ed4ustrnents robe se permitted by this Agreement. lnv stment as a Limited
Partner is aellable as a rneans,of"financing the planning, Lanfiaisition, construction
and start up of tllo trsl ipg, # .o e hrl infrastructure at the Projec~oQis investment may be
beneficial to irivestcar who "'belt lawful permanent residence pursuant to the EB-5 Program
under the IN dot, nr re frtfly described in the Confidential W orandum. There are other
requiremen roe rarn,,and other relevant immigration laws which the investor
must obsetvp;o islr; lent l;of IsMiA'ppyrianent residence~pursuant to the EB-5 Program

a..
8,Investors may be§in the process to purchase- a 

te
Limited Partnership Interest by

compl6thq the subscri&6n, Procedure mandated by the Partnership, including depositing
the Inves er t into the"=Subscription Escrow Accoun depositing the Administration Fees
into the` Administrative Fees Escrow Account and executing the respective Escrow
Agreerrrents

The amount of $25;000 of the investo6 contribution into the Administrative Fees
Escrow Account, 'and any interest accrued on~' A portion (together, the "Administrative
Petltror Fees; );fwill be irrevocably released to the Resort Operator or its designee when the
ifrvasttoridi W 26 Immigrant Petition by Alien Entrepreneur (an 1-526 Petition") is filed with
the V8 .Citizenship and Immigration Services (CIS).v" ,>

S Th6 release by the Escrow Agent of an investor's Investment to the Limited
Partnership and of the investor's Administrative Fees,. less the Administrative Petition Fees
prdviousjy disbursed; to the Resort Operator or its designee (the "Closing") is conditional
upon- (i) approval by the General Partner of the Limited Partner, and (ii) approval of the
investor's 1-526 Petition by CIS. Upon satisfaction of the foregoing conditions, the Closing
vfr111,occur within seven (7) business days of the conditions being satisfied, at which time the
Escrow Funds will be released from the Escrow Accounts by Chittenden Bank pursuant to
the Escrow Agreements and transferred as set forth above. Upon Closing, the investor will
be issued an Interest in the Partnership (and upon issuance and receipt of such Interest,
each Limited Partner will be deemed to confirm its acceptance of all of the provisions and

12

JPI 001650



Exhibit V

Jay Peak Hotel Suites Limited Partnership Agreement

terms in this Agreement) and the investor's 'investment will be final and irrevocable, unless
a substitute partner is found as set forth in Section 10.01,

The Escrow Funds will earn interest while in the Escrow Accounts. The interest on
the Subscription Escrow Account will be distributed to the Partnership at Closing, to be
distributed as part of the Income to the Limited Partner as4et'forth in this Agreement.
Interest on the remaining $25,000 deposited by the--investor in the Administrative Fees
Escrow Account will be distributed at Closing to the.Resort,Opeiator or its designee.

If the Closing does not occur
above, including without limitation t
accrued on the Escrow Funds, c
Administrative Petition Fees previet
will be refunded to the investor along
to thirty percent (30%) of said inter
Treasury Regulations and paie'wit
expenses incurred by the Partncrjiir

Notwithstanding
notice of denial says 1
Limited Partnership will
including interest, paid
Account. If following Cl
of administration feae! fi
denied for at reason,
funds unless''nd instil
event there shall L r:r,'

lure of any of the conditions set forth
1-526 petition, the interest that has
serest comprising a portion of the
he Resort Operator or its designee,
mt, less (i)-required withholding of up
alculated pursuant to the Code and
and (ii) any administrative fees and
to the Limited Partner.

IS Aeries an investor's 1-526 petition and in the
,sal is fraud or material misrepresentation, the
ie payment from the Escrow Agent of all funds,
,d remaining in the Administrative Fees Escrow
,went of both the investment funds and balance
;counts, a Limited Partners` visa application is
er is not entitled to any ~refu d` of the investment
is found as set forth infSbcfion 10.01, :and in any
istration Fees either ii 4w Ie or in part,

Notwithstandtiel nytht0 herein to the contraY„fin` the event that the
Resort Ow 6ri or,an"affiltdte invosts funds or makes financial commitments to complete the.
Project, the; wort Owner or its a iltate'will be issued the4rernairnng unsold Interests in the
Partnershsta° or,'no addsttr nal con id"ion and thereafteRold its Interest(s) subject to the
terms of=this Agreement

Section, 

No trstrest on Capital Contributio'n's:, .>
Following Closing, no interest shall accrue oeiBe payable to any Partner by reason

of tts~Capital Contribution or its Capital Account. 
-

Se'ction.3.04. Right to Require Repayment oUCapital.
No. Partner shall have the right to withdraw from the Partnership all or any part of its

Capita l4COntribition. No Partner shall have any right to demand and receive property of the
Parthd"r`ship in return for its Capital Contribution or in respect of its Interest, except as

`'" provided in this. Agreement. No Limited Partner shall have priority over any other Limited
"Partner as, to any return of Capital Contributions or as to any distributions made by the

Partnership pursuant to Article Vill.

Suction 3.45. Deficit Restoration.
- If, upon liquidation of

(a) the General Partner's Interest (whether or not in connection with the liquidation
of the Partnership), the General Partner has a negative balance in its Capital Account (as

13
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determined after taking into account Capital Account adjustments pursuant to Section 7.01
as well as adjustments for the Partnership Fiscal ;Yearduring_ inwhicti the liquidation of the
General Partner's Interest occurs, other than those for contributions made pursuant to this

Section), then the General Partner shall be required to contribute to the capital of the
Partnership, immediately prior to the liquidation--of its-General Partner's Interest, the
amount necessary to restore its Capital Accountto° zero. Such contributions shall be
receipts of the Partnership available for payment of.operating expenses and debts of the
Partnership or distribution to the Partners, in accordance~vAh the terms of-this Agreement;
and

(b) the Limited Partner's IncaV,(whet r or,not in connection with the liquidation ~of
the Partnership), the Limited Partnr bob hrgttn balance in its Capital Account, the
Limited Partner shall have no o ligatton :fin rna ny contribution=,.to the capital of the
Partnership and the negative toiartoe of tlemete Partner's Capital Account shall not be
considered a debt owed by the trttted latnerto the Partnership or any other Person for
any reason whatsoever.

(a) to the ent iesori C trier must step in and purchase one or more Interests
in the Porte bi %; pr othe, iss '°' vit : the consent of theNl:`iAted Partner, the General
Partner riioy,,.tr'the ne rand on behalf of the Partperp, borrow money and issue
evideies of'indebtrfss end to secure the same by~,granting mortgages and security
inter es n ttie real nt =per jai property of the Partnership and to pay, prepay, extend,
amendior pthervise rno lily the terrrts of any such bo?r601ng.

M :To "the extent reasonably practicable, no General Partner shall have any
`personal -iiabili(i-for the payment of all or any~part of secured indebtedness of the.
Partnership, "exi dept for customary exclusions fodr, fraud, misappropriation of funds or.
waste, and..except for any docurnents evidencing-or securing the indebtedness.

5.01. Authority of General Partner.
r.

t (a) Subject to the terms of this Agreement, the General Partner shall be further
responsible for the overall management and control of the business assets and affairs of
ttie Partnership, and the General Partner shall have the right, power, and authority, acting
fi3'r .and on behalf of and in the name of the Partnership, to: (i) execute and deliver on
behalf of the Partnership any contract, agreement, or other instrument or document
required or otherwise appropriate to acquire, construct, lease, operate, encumber,
mortgage or refinance the Partnership Property (or any part thereof); (ii) convey less than

14
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substantially all of the Partnership Property by deed, tnortgage, certificate, bill of sale,
agreement, or otherwise, as appropriate; (iii) tiring, rrprornisei settle, and defend
actions at law or in equity; (iv) delegate its authority, t 6646 :arid right to manage the
Partnership Property provided, however, that an such elegation shall not relieve the
General Partner of its obligations and responsibilities t ,nsure the proper management
of the Partnership Property unless it finds a_ suitable replcen%nt General Partner as
governed by Section 9.01; and (v) use Partneithip~,funds in' erformance of its rights,
duties and powers, and reimburse itself for its incurred' costs to exercise its rights and
perform its duties. r

(b) The General Partner shall

(i) cause the Partnership to-do,aI things, necessary to maintain its status as a
limited partnership in,gpod,standingrand-to enable.-the Partnership to engage
in its business; FI

(ii) not act in any Jmanner,that'will cause the Partnership to fail to qualify as a
limited partnership' under the Act" or the Limited Partner to be liable .for
Partnership obligations+ .'

(iii) cause the~loartnership to take all commercially reasonable actions under the
laws of thp, Sate and py other applicable jurisdiction that are necessary to
protect the invited liabilit ofthe Limited Partner under the Act;

(iv} during and,after the ,,p' ribd in which he is a Partner, provrde the Partnership
=`Wth suci info atton~and sign such documents a a .,reasonably necessary
for tFt , Partr~ shrp 46 make timely, accurate anc`lc rriplete submissions of
federal an d state income tax returns;

(v) hf4ich to ourssef forl,the Limited Partner promptly?s and when requested in
crirtr ,coon, with the~repdering of any legal-opinion concerning federal

' i ome t relating to , Limited Partner's investment in the Partnership all
docurftent reasonably requested by coupsel,'fdr the Limited Partner;

4
promptly rirforrrr the limited Partner af4hy litigation, action, investigation,

4~ event, or proceeding that is pendi6gt4w'hch, if adversely resolved, would
have a material adverse effect on JV61Partnership, Hotel or the Partnership

- Property; have a material adverse..6ffect~on the ability of the General Partner
10 perform its obligations under this Agreement; or have a material adverse
effect on the financial condition ohhe'General Partner;

promptly inform the Limited Partner if it receives notice of any violation withPfi)
respect to the, Hotel or the Partnership Property of any law, rule, regulation;
order, or decree"of any governmental authority having jurisdiction, which

µ V̀  would have a material adverse effect on the Partnership Property or Hotel or
the use, occupancy, .or operation thereof;

) 
(viii) develop and operate the Partnership Property and Hotel, in compliance

r with all applicable federal, state and local governmental regulations,
ordinances, Laws and rules, and this Agreement;

(x) cause the Partnership to maintain necessary insurance against risks
that are of a character usually insured by Persons engaged .in a
similar business and in form and amount and covering such risks as is

15
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usually carried by such Persons;

(x) take all actions necessary to en
no, and is not affected by the F
to ensure that the Partnership
local statute, law, regulation, rut.
the Limited Partner a copy',",,(
whatsoever of the existence of,a
Property or of a violation of any f
rule_ or ordinance, including an,
Partnership Property. lf,ay Er"
present, it shall com m a pro
either removed frotltle ,
encapsulated androt otlre is'
inaccessible, all in 'strict otl;
laws, regulations„ ruled and ein

(xi) investigate arid, tdoind,,A61he L.imito
of any Person',', including ny Partne
any part thecesf,

Exhibit V

lip Pafttefhip'Property contains
fj;apy t-rrvironmental Hazard, and.
trrt rn .violation of any federal, or
sure , tt`shall promptly deliver to
tce received from any source
rectal Hazard on the Partnership
!6' or local statute law, regulation,
mental Law with respect to the
if Hazard is found to exist or be
king of action to assure it will be
Property and disposed of or
contained and made safe and

federal, state and local statutes,

'artner any bona fide proposal or offer
to acquire the Partnership Property or

(xii) set up pnpr more r&erv-,~ find accounts with Partnership funds and
disburse Ends from s€ WA counts in an amount sufficient, so far as it is
able, to c ure the daily operation of the Hotel and meetlthe obligations of the
Partnorsh

(x~i€) t ntt(y addtttrattal'`L invited Partners and provide>~iilformation on the Project
and the 'artnerrsfii to them;

(xrv) p tfrs serv[ est tn; connections with the =ac.(Juisition of the Partnership
Property, lud ng ~~rft gotiating the purchase."and sale agreement with the
Resort Ot ner for tt e,'04chase of the Lind N which the Building will be

e tix, milt, fof = urcnase pace not to exceed $2*,4 000 (which shall be paid in a
bin'co of cash in the amount x$1,800,000 and the Resort Owner

; ,• '` Units onveyed to be valued collectively at $1,050,000). Upon the
~, conveyance of the Resort Owner Units, all obligations and liability of the
"Partnership for the value of the ResG&' downer Units, specifically $1,050,000,
shatl:,be extinguished. The cash. portion of the Land purchase shall be
structured as an installment safe if (equired by the Resort Owner. Further

' services, of the General Partner shall include, but not be limited to, the
:conveyance of the Resort Owner Units to the Resort Owner, when such
;Resort Owner Units are ready to be conveyed, and which said conveyance

r is hereby approved by the Limited Partners; act on behalf of the Partnership
with federal, state and local authorities with respect to the Project; monitor
compliance with zoning, land use and other requirements; and prepare or
cause to be prepared such third party studies as it deems necessary in
connection with the acquisition of the Partnership Property and construction

t of the Building and other necessary improvements on the Partnership
Property;

(xv) deal with and, if appropriate, use Partnership funds to purchase or otherwise
redeem a Limited Partner Interest that is the subject of an insolvency or
bankruptcy proceeding; and
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(xvi) oversee construction of the Building a6d: operate and manage the Hotel,
using its reasonable best efforts to maxirni ..occupancy rates and income in
the Hotel, and overseeing any thirds: art°tp' '.boperation of the Hotel under
management agreements, and negotiate th rd;party agreements to construct
the Building, to submit the Building and' tartd ooderreath to condominium
ownership, and: to landscape ile properw4tgj,Oining the Building, and
contribute Partnership funds ao"°trag cost,thpreof'(pursuant to a Grant of
Easement and Maintenance tdant lnong the Resort Owner.,
Partnership and other neces ara 0 rttes,t ore(o; or otherwise); and

In consideration for its services set Pooh in this rpernent, the General Partner has
received its Interest.'

(c) Except for matters forich Gonsont he;Limited.Partner is required as set
forth in Section 5.02(b), all decilons ~e for 

~o, 
on behalf of the Partnership by the

General Partner shall be bindsn upon t11$ Partnorship. Except°as expressly otherwise set
forth in this Agreement, the Gerterbt Partner (tiig for and in the. name and on behalf of
the Partnership), in extension andnot ih lirrtitatiorti of the rights .and powers given it by law
or by the other provisions of tl Is A 9", oment, shall, in its sole discretion, have the full and
entireright, power and thorny tt>, the management of the Partnership's day-to-day
business, to do any and all acts and things necessary, proper, ordinary, customary or
advisable to effectuate theurpo a d to conduct the business of the Partnership.

Section 5.01 Liniitittons on the Authority of the. General Partr r 
Nip

(a) t ztwtth trarid# any of rr provision of this Agreementfii a General Partner shall
have no art iaoy, act in violation..of any applicaKteAlaw or regulations; to do
any act required to t?pr ved, consented to, voted on, or ra fed by the Limited Partner
under the Act or o of t tsuAgreernerrt unless such approval vote, consent, or ratification
has been otat0o tou`tne 'prtnership to. engage inany business other than as set
forth in Secon~.0, ado any acant would make it impossible to carryout the business
of the Partirahis contemplated herein.

(b)., In addition, tje ,prior Consent of the Limited Partner is required before the
General Partner may:

Isell, mori age or convey all or an subst ntial onion of the Partnership9 g y y ~; p P
- Property, other than (a) the conveyahcefof the Resort Owner Units to the.

`Retort Owner or (b) as otherwise5 set orth in -Section 10.03;

lease as an entirety the Partnership Property, or lease or rent out any portion
~ ._Zf the Partnership Property except in the Partnership's normal course of

~ business, which.shall be defined as operating the Hotel;... ~~

~. `(iii) acquire any real property in addition to the Partnership Property (other than
land,: easements, rights of way or similar rights required by governmental
rule or regulations, or necessary or convenient for the development of the

t Partnership Property, the operation of the Hotel and the interrelationship
between the Hotel, Partnership Property and Resort);

(iv) voluntarily file a bankruptcy petition on behalf of the Partnership;

(v) dissolve or wind up the Partnership except as set forth in Article 12,
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(vi) confess any judgment;

(vii) modify or amend this Agreement-except,, as expressly provided in this
Agreement;

(viii)

(ix)

W

admit any Person as a
Agreement;

borrow from the Partners_
of any Person; or

receive any rebates or giv
relationships in circumven

(c) In addition, the
to Section 9.02.

Partner, except= as-otherwise provided in this
f

i

hip or cornminglePartnership funds with the funds

l

e-ups or participate in any reciprocal business
tjon of'fhis~A4feement,

er ma 'be-r6placed  by-the Limited Partner pursuant

Section 5.03. Tax Matters Partner.:
Jay Peak Management Inc.;' in its capacity as General Partner, is hereby designated as the
tax matters partner and shall maintairy fhe books and records of the Partnership, and shall
be responsible on a tr~ely basing for Vii} preparing all required tax returns and related
information, (ii) snaking III tax elections; if appropriate,. and (iii) pxeparriing all financial
information, ali;in acao rtagco with this Agreement. It shall keep the P,~arlhers informed of all
admnistratre,and iudicla) ptoceedtrtgp shall furnish to each Partner(vuifhin five days after
receipt) a c , nd
shall not resptnd rrtnot"or tier communication from ttie~IRS which questions or
challenges an, stern ~ totf has been or may be reported on a Partnership tax return until
after nonce o,",the proposed repcnse is given to the Limiteartner. It shall have no
authority, v4p ent
agreement,y t( tt ~l ~~i leh p€tr b to bind Partners otherA an the General Partner, (ii)
file a petitio ns oorzt r teo Seck~ 6226(a) or 6228tof the Code, (iii) intervene in any
action as conterplated i( Section 6226(b) of the Code 4(IV,,, Re any request contemplated
In Secdr ta2(b) tf tt)e tde, (y) enter into an 4greement extending the period of
limitations s conternfslated ih Section 6229(b)(1)(8) o Oe-Code, (vi) to file any tax related
Iifigat on in court other than the United States Tax Court, or (vii) submit any report to the

Section 5.04 fitside Activities.
4 ~:The General Partner shall devote to the management  of the business of the Partnership so

much of tts ie as it deems reasonably necessary to the efficient operation of the
Partnership °Property and- the Hotel and in order to comply with this Agreement. The

y Genes (;:Partner and its Affiliates, and their officers, directors, agents, employees,
rep`resettatives, attorneys, accountants and other persons operating on its .behalf may
;engage irk and possess any interest in other business ventures (including limited
paplher`ships) of every kind, nature, and description whatsoever, independently or with
other, whether existing at the date hereof or hereafter coming into existence, including,
withot limitation;: acting as general partner or limited partner of other partnerships that
own--'directly or through interests in other partnerships, hotels and conference center
projects similar to, or in competition with, the Project. Neither the Partnership nor the
Partners shall have any rights by virtue of this Agreement in or to such other business
ventures or to the income or profits derived therefrom and nothing shall be construed to
render them partners in any such business venture.
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Section 5.05. Liability to Partnership and Limited Partner.
The General Partner, and its Affiliates, and their officers, directors, "agents, employees,
representatives, attorneys, accountants and other persons operating on its behalf shall not
be liable, responsible, or accountable in damages or otherwiseincluding attorneys fees
and expenses) to the Limited Partner or to the Partnership for any acts performed in good
faith and within the scope of authority of the General, Partner, or its Affiliates if any of the
General Partner's duties have been contractually _delegated` to them, pursuant to this
Agreement.

Section 5.06. Indemnification
(a) To the maximum ext

defend, and hold harmless eac
directors, agents, employees,..rf
other persons operating on its°be
expense (including reasonable at
demands; claims, suits, actions; c
any act or omission performed' b
good faith on behalf of the Partne
Partner pursuant to thtsrgr;ernt
such claim of tlability:;loss, ofdan
have in good faith belreed that
and such c p pq of o ti6b or;inbc

and (ii) any sttch~rndemnrfrcttort'
not from the :assetof tt;Lrrrii
therefore. This rnderrttty shall t
in connection with,da"rn ri8i Clair
or any
Partner
Partner,

mitted by 18-tw, the Partnership shall indemnify,
rail Partnery`and its Affiliates, and their officers,
Vives attorneys, accountant's, consultants and
n and against any loss; liability, damage, cast, or
fees) arising out of or alleged to arise out of any
edings against the General Partner, by reason of
luding its employees and agents) while acting in
td within the scope of the authority of the General
any amount expended in any settlement of any
avided, however, that (i) the General Partner must
tion was in the best intersts of~the Partnership,
;t not have constituted bre ch'° .of its fiduciary duty;
recoverable from the,;asse#s of the Partnership,

fner, and no Partner-`shalt be personally liable
ve only in the context ofthird-party suits, and not
actions or proceedings initiated by any Partner

Partner. In no evet,,►Aowever, shall a Limited
Partner, 'or recover damages from the General
amount invested b°y the Limited Partner in the

'(b), 'otvvithstanding anything contained in this Section, the General Partner shall not
be tnderriitified or saved harmless from any liablitj+ `lass, damage, cost, or expense
meurr04 by it ih-connection with: (i) any civil or criihi'ri fines or penalties imposed by law;
(ii) any 'c€aim or settlement involving the allegation~that'federal or state securities laws were

-,violated by the General Partner or the PartnefshipN except as to a claim asserted by the
LlMited~Partfter, or (iii) any claim involving breac of a fiduciary duty, unless (A) the General
Partnejrjs successful in defending such action on the merits, or (B) such claims have been

'`dismissed 1n-favor of the General Partner with prejudice on the merits by a court of
., competentlurisdiction, or (C) a court of competent jurisdiction approves a settlement and

determines that the General Partner is 'entitled to costs.

) The General Partner, when entitled to indemnification pursuant to this Section,
entitled to receive, upon application therefore, reasonable advances to cover the
defending :any proceedings against it but only if (i) the action relates to the
nce of the duties or services by the General Partner on behalf of the Partnership;
;tion is commenced by a third party who is not a Partner or Affiliate thereof; and (iii)

the General Partner covenants in advance to repay the advance of funds to the partnership
in accordance with this Section in the event it is determined that the General Partner is not
entitled to indemnification hereunder. All rights of the General Partner to indemnification

19

JPI 001657



Jay Peak Hotel Suites Limited Partnership Agreement

shall survive the dissolution of the Partnership
insolvency, bankruptcy, or withdrawal of the Gen

Section 5.07. Dealing with Affiliates: Fees,
The General Partner may, in the name and on be
agreements or contracts for performance of services k
the General Partner, including without lirriitetion':`'se
Building and other improvements and for the pert
Partner may obligate the Partnership to pay compq s
services; provided, however, such compensahi"~`a
Partnership not in excess of those disclosed in t'ne~'`Ci
the General Partner shall pay the Resort Operator its
Confidential Memorandum. 

l/

Section 6.01. M
To the full extent f
Limited Partner sht
making sucgetior
important to the P
V.S.A. §3 23fb ,
Limited Parfier h
to sign any agrea

Sect!
Notwiths
shall be
the prov
contribul
Partner's
debts~or
only t6li

Contribu
the Act;

11—

Partners

Exhibit V

incompetency,

ie Partnership, enter into
nership with an Affiliate of
eessary to construct the

Hotel, and the General
id on account of any such
shall be at costs to the .
Memorandum. In addition,
nent fees disclosed in the

artnership.
and without being deemed a general partner, the
ttanagement of the business of the Partnership by
ins? to the General -Partner on issues of policy
tfng in one or more of the activities set forth in 11
forth in Section 5.02(b) anti -Section 9.02. The

~r or authority, however, to bind the Partnership or
e name of the Partners j .

of the Limited Partner:
this Agreement, the.,liability of the Limited Partner
ins at any given tit 41&s/and when payable under
.imited Partner sl~allxr of have any other liability to
e liabilities, obligations, debts or contracts of the
be per
Limited

be fully paid, no-Limited R~
ed to make any further Ca

table for any liabilities, obligations,
,shall be liable to the Partnership
d'when due and, after its Capital
, except as otherwise required by
ibutions or lend any funds to the

Si6ction~6.03. Outside Activities.
Nothing; herein contained in this Agreement shall be construed to constitute the Limited
i?artneVthe agent of any 'other Partner hereof or to limit in any manner the Limited Partner
in t"' on on of its own businesses or activities. The Limited Partner may engage in
anpossess. any interest in other business ventures (including limited partnerships) of
every'"hind nature and description, independently or with others, whether existing as of the
dat®'wereof or hereafter coming into existence, including, without limitation, acting as
genet 1 partner or limited partner of other partnerships which own, directly or through
inte,Eests in other partnerships, hotel and conference center projects similar to, or in
competition with, the Project. Neither the Partnership nor any of the Partners shall have any
rights by virtue of this Agreement in or to any such other business ventures or to the
income or profits derived therefrom and nothing shall be construed to render them partners
in any such business ventures.
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Section 6.04. Inspection of the Project.
The Limited Partner and/or its agent or designee s
upon reasonable notice to the General Partner aj
reasonable assistance to the Limited Partner in sut

Section 6.05. Representations.
The Limited Partner represents, warrants„ ano
General Partner as follows:

(a) He is an "accredited in
promulgated under the Securities

(b) He is responsible
income tax advice, regarding t
and has such knowledge an
capable of evaluating the n
Partnership;

(c) He is acquiring-hi lntere
account, and not as a nominee or~'ag i
any part thereof, and th (he has r~ ``p`
otherwise distribute ille Berne;

Exhibit V

ng;his ca,advice, including without limitation
)nt :t:an I the economic risk of his investment,
d to ftridbcial and business matters that he is
rs ks' ,,O~` the investment in an Interest in the

in the Partnership for investment for his own
),rd not with a view to the resale or distribution of
ertt intention to sell, grant any participation in, or

(d) "None oV the Interests irt:ii the Partnership have
Securities 1e date securities laws on the bs
in this Agreerrieni arf~i the i s ncs of the Interests hereunder
under the Secun les apt pl`any applicable le state securities lav

(e) He tt rgoetyd and re~eiwed, and understan
the informaftnd doctrentatror~,̀`h ,considers necess
whether to' p rohese Interest in ̀ the Partnership, ,i
Confidential tvten or nd rn, trll exhibit thereto and pll
therein".o'r. U11der this ktr=oerrtent: has had the 0000rtuni

of jhe4purcfiase of an Interest in the Partnership
and flrtanciall'. condition of the Partnership; and ha
an&re ords, of ft' Partnership and to obtairl*.~
Partnership possessed such information or could
exp e)~necessary to verify the accuracy of an,

registered under the
the sale provided for
mpt from registration

ds,art'd is fully satisfied with, all of
a ry*gPlappropriate when deciding
including but not limited to the
l►fin ncial information disclosed
ty to ask questions and receive
garding the terms and conditions
business, properties, prospects,
opportunity to review the books

I information (to the extent the
it without unreasonable effort or
Etion furnished to it or to which it

(Bits Interest in the Partnership may not be sold,. transferred, or otherwise disposed

Of 
wtthout~ registration under the Securities Act and any applicable state securities laws orLe.= •_.

an exeption therefrom and, in the absence of an effective registration statement covering
its Interest in the Partnership or an available exemption from registration under the
Securities- Act and ;any applicable state securities laws, its Interest must be held
indefinitely;

(g) Any certificate or other document evidencing a partnership interest in the
Partnership shall be endorsed with a legend substantially in the form set forth below:

THE INTEREST IN THE PARTNERSHIP REPRESENTED HEREBY HAS NOT
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BEEN REGISTERED UNDER THE SI
NOR UNDER THE VERMONT UNIF
SECURITIES LAWS OF ANY OTHER
TRANSFERRED, ASSIGNED, PLED(
UNTIL REGISTERED UNDER SUCH
HAS RECEIVED AN OPINION
SATISFACTORY TO THE PART 'El
REGISTRATION IS NOT REQUIRED'='

(h) No representation, warranty o
document, certificate or schedule furnished
pursuant hereto contains or will contain any ,..t
will omit to state a material fact necessary
therein not misleading.

f

Section 7.01. Malntenance 6-
The Partnership shall maintain ̀a
shall be maintained in accordanc
each Partner's Capital Account th
and its distribUtive shire of Net
gain allocated to such 40. artner
Account thore~ hall bo dobited thl
of distribute; ofao ~Partrser
property thatsuch Partfter aps,orr
property) distributed auch Pad
Partner's distributve share:'ot. f
expenses or dctctiirpytiat aro r

Exhibit V

1933, AS AMENDED,
C" (2002) OR THE
"MAY NOT BE SOLD,
'ATED UNLESS AND
THE .PARTNERSHIP
OTHER EVIDENCE
UNSEL THAT SUCH

t in this Agreement or in any
fished to the. General Partner
nt of a material fact or omits or
statements or facts contained

Accounts.
Account for each. Partner. Each Capital Account
reasury Regulation Section 1.704-1 (b)(2)(N). To
I-be credited"such Partner's Capital Contributions,
id Gains and any item in the nature of income or
i to Section 7.02. From each partner's Capital
t of cash and the fair majke slue (as of the date
)erty (net of liabilities secUhng the distributed
abject to which such Pa rier takes the distributed
uant to any:provisionfthis Agreement and the
;es and 'Loss and* any, items in the nature of
to the ;Partner pursuant~to Section 7.02.

Section 7,02. Profits and Losses,'
After giNlri effect to, thespecial allocations set forth inS'edtion 7.03, the Net Profits, Net
Losses; gain and Loss,,,,, the Partnership shall be all&Ad '1135th to each Limited Partner
providedi l"o. ever, thafiho Net Profits, Net Losses,;Gail and Loss of the Partnership for
any fiscal Year shall be allocated to a Limited Partner to the extent such allocation would
cause or increase an Adjusted Capital Account with respect to that Partner, and
thoseNet=Losses, -Losses or Partnership deouctions shall instead be allocated to the

Section 7,0VSpecial Allocations and Limitations.
'Notwithstanding the provisions of Section 7.02, Partners shall be specially

ailocated;,items of Partnership Net Profits, Net Losses, Gain and Loss to comply with the
Code:- and with all applicable Treasury Regulations regarding special allocations for
partners of a partnership (the "Regulatory Allocations"), Such provisions include; but are
riot limited to, minimum gain chargeback requirements, changes in recourse and
nonrecourse debts and liabilities, and elimination of Adjusted Capitol Account Deficits. The
Regulatory Allocations shall be taken into account in allocating other profits, losses and
Air" items of income, gain, loss and deduction to .the Partners so that, to the extent
possible, the net amount of such allocations of profits and losses and other items shall be
equal to the amount that would have been allocated to each Partner had the Regulatory
Allocation not occurred. The Tax Matters Partner shall have the absolute discretion to
apply the Regulatory Allocations in a manner consistent with this Agreement, and to make
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any and all determinations of special allocations thereunder.,

(b) The respective interest or the Partners in!th`e Net,Proflts, Net Losses, Gain,
and Loss or items thereof shall remain as set forth above unless changed by amendment to
this Agreement. 'h

ARTICLE Vill - Cash_Distributions

Section 8.01. Distributions of Cash Flow:'; \
Cash Flow, to the extent available, shall be distributed by the General Partner to and
among the Partners and for the purposes below, withiny#h'rrty (30) days after the' close of
each calendar month, as follows:

(a) first, to the repayment~or part thereof 6f any remaining unpaid loans made by
the General Partner or its Affiliates OK I: interests to the Partnership;

(b) second, to the payment of arty debts owed to the Limited. Partners; and
r

(c) the balance to
Interests.

in the bes

Sectio

Pr
expenses
Partnersh
upon safe
Section 1
and order

,° (a)
than debt,

according to their Percentage

3.to the General Partner in its sole discretion and if
ake any distributions,

ids from Capital Transaction.

ion (defined as the net proceeds, after all costs,
any third party interests upon liquidation of the
Partnership Pro perty.sset forth in Article XI 1, or
)tel, in.the entiretyor~o the iwise as set forth in
d among the Partners in the following amounts

the' . rneht of all matured debts andrfiabilities of the Partnership other
ties and fees. owed to Partners or then Affiliates;

id, to the repayment of any remaining nni g unpaid loans from the General
Bates to the Partnership;'
{

to the payment of any debts wedto the Limited Partner and

rth, to the Partners to the extent of their Adjusted Capital Account Deficits;

last, to the Partners according to their Percentage Interests..

Withdrawal of General Partner

Section 9.01. Admission of Successor or Additional General Partners.
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(a) The General Partner shall not have a
from the Partnership or to sell, transfer, or assign
the Consent of the Limited Partner, which cons
delayed or conditioned. In the event that the
obtained by the General Partner, the General Past
to be its successor. In no event shall the Inter
thereby. The designated successor General;:P6
Partnership upon approval of the Limited Partner,"
Agreement. Any voluntary withdrawal by the den
sale, transfer, or assignment by the General Pali
upon the admission of the successor Gerir;ral art

Co

(b) A successor General
Agreement and as a condition pr
Partnership Property agree to b
same terms as the predecessor.(

(c) .Upon the
Agreement in comp
amendment to the G

Exhibit V

ny right, to retire, or withdraw voluntarily
pill or,any portion ofJts Interest, without

eiit still not t~ ` Qnr :asonably withheld,
 isarit of„the Limited Partner has been
Tier shah to l p to one or more persons
ests of te' +ther'"Partners be affected
rtner. shall ter " admitted as such to the
sna upqh.satWying the conditions of this
eral 'artndi"from the Partnership or any
r ear ?Jts Interest shall be effective only
ndr>irt accordance, with this Agreement.

its execution  of an amendment to this
irt;any Interest in the Partnership or the.
)t:ment to the same extent and on the

eneral Partner, an amendment to this
of the Act shall be executed and an

d filed in accordance with the Act.

Section 9.02. Removal mo al of General Pa tnerlAdmission of Additional General Partner
Under Certain Cir6u, stances.

{a) Ufaon the ocarrence of,",' Event of Default, as defned erein, the Limited
Partner sh  e,the nght to uauae a Person to be admittedoto I Partnership as an
additional Geherat Phrtd6t d tip remove a defaulting General 15~toer or both. The Limited
Partner shall gave t46 !rig t h the name i of the General Partnerto tike all actions and do allF -
things necessary or pprt rsHate, to implement- and carry outithe,provisions of this Section,
provided that the re(ace~ en" t or Oiion of a General Partneust be an Affiliate of the
Initial Generat~Prner

•~
.,,-{bi The t-ollowlnct,shali each be an Event of Defaulf.

-(1)-a; the t enatal Partner, or any AffiliateNof~such General Partner has, in
connection with the Partnership or theoperty, performed an act or failed to
perform any act constituting fraud, f~iitentional misconduct, material breach of
:fiduciary duty, misappropriation commingling of funds, or dishonesty;

{2) _the General Partner has breache any material written representation,
covenant or warranty made to the Limited Partner that substantially impairs

/ =r the performance or.purpose of the Partnership;

~, ,(3) the General Partner has failed to observe or perform any material obligation
or covenant to be observed or performed under this Agreement by the

gym, %/ General Partner that substantially impairs the performance or purpose of the
Partnership; and

(4) an Event of Bankruptcy shall have occurred with respect to the General
Partner;

(c) If the Limited Partner elects to
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(1) admit a Person as an additional General Partner upon the occurrence of an
Event of Default, such admission shall 'occur automatically and without
further action by the General Partner upon the givingiloftnotice thereof by the.
Limited Partner to the General .Partner, and each of the Partners hereby
agrees and consents in advance to the _foregoing admission. Upon the
occurrence of such admission,_ any delegation of authority given to the
General Partner (whether expressly setforth.in this Agreement or otherwise)
shall be canceled and of no further force, and effect, and instead the General
Partner shall be deemed to have dellegatedl automatically and without the
requirement of a writing or any other,action other than as set forth above, all
its powers and authority (including,'rrthout limitation, all right to deposit to,
withdraw from and otherwise cuntrot`all Partnership bank accounts) to the
Person so designates( o ,th , Lt "iced Partner in its capacity as an additional
General Partner.ptvtthstanding;It ,admissions~to the Partnership, the
additional ..
General Partner may withdrew as of eneral Partner without the consent of
any other Partner

(2) remove the G hOra l ..Rattner; then'" the Limited Partner shall have the right,
without they sn errt n J"i of the General Partner, to designate a successor
GeneralPartoor and elect to continue the business of the Partnership; such
removal all occur autpttacally and without further action by any Partner
upon the ̀ giving of nofiWthereof by the Limited Partner to the General
Partner. Upon such removal, (A) the removed Geerral~Faitner shall have\.~ the obligation to sell'its Partnership Interest to the General Partner or itsTM
,designee for $10,.00US; and (B) such remove G neral Partner shall
thereafter.,cease to have any interest in thee'"' capital, profits, losses,
distributtons,.- ;and all other- economic incide"iittss of ownership of the
Partnership:,_

(d),,Th,e ttmited P rt ier s"alfhot have the right to exerci a any remedies pursuant
to this Section as a result of any Eve`ntof Default if the failure or violation is curable and if
the General Partner. shall cure such failure or violation within 30 days after notice.

Sectro»9.03. Event of Bankruptcy of a Generala itner.

General partner shall cease to b_` the General Partner upon an Event of
Bankruptcy-with.respect to the General Partner, or; wlth the Consent of the Limited Partner,
upon the occurrence of the General Partner's "insolvency. Upon such an Event of

4~,Bankruptcy, or, with the Consent of the Limited Partner, such insolvency, the remaining or
suecesi cr, General Partner shall cause the Partnership to redeem the General Partner's
Interest ;., fo ; OTOUS and the General Partner shall thereafter cease to have any interest in
the caprtal profits, losses, distributions, and all other economic incidents of ownership of

R, the~Partnership.

(b) If, at the time of an Event of Bankruptcy with respect to the General Partner, the
General Partner is the sole General Partner, the Limited Partner shall have the right, in its
sole: liscretion, to designate a successor General Partner and the Limited Partner may,
vWhin the maximum number of days permitted by the Act after the General Partner`s
ceasing to be a General Partner of the Partnership, elect to continue the business of the
Partnership.
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Section 9.04. Continuation of the Business of

(a) If, at the time of an event described in SoctiohAQ2',or':Seoti6n 9.03 or any other
event described in the Act with respect to a Cenral Partner was not
the sole General Partner, the remaining General Partne"r" 8~r,,Oeneral Partners may elect to
continue the business of the Partnership and shall immedtatel ,` < i) give Notice to the-
Limited Partner of such event; and (ii) sul f tJd the onsent"of the Limited Partner,
make any amendments to this Agreernon file for recording any
amendments or other documents or instrurnerits pocess ry to reflect the,termination of the
Interest of the General Partner as to which ,u t ovent,,has occurred and such General
Partner having ceased to be 'a Ge faI Partner Sao in order to comply .with the.
requirements of the Act.

(b) A Person shall be adrr M
the Consent of the Limited Partn
admission of such Person as a Gelap
State of the State. Each General
amendment to the Certificated req€ti
to the provisions of this Arudie fhet
General Partner to execute and
withdrawal or removal. T„he diectr",;
or admit any additional” GeneraI Per
availability and use of any..other reme
have with respect to any General
responsibilities, under this.Agreement:

succoAggr or additional General Partner with
ttentrlent to the Certificate evidencing the
nor s(ril have been filed with the Secretary of
,eW agrees to execute promptly any such
he "event of its withdrawal or removal pursuant
Farther shall have the right in the name of the
~dn ent in the event of the General Partner's
Incited Partner to remove any General Partner
er Section 9M shall not limit or restrict the
the Limited.Partner or anyother Partner might
?r in connection with,_its

§ 
lur dertakings and

Section 10.01. SubstAutio'n and Assignment of a Limited Partner's Interest.

(a)!Qther than ds 'set forth'heitein, no Limited Padfi4r s all have the right to assign,
sell, transfer, convey; encumber or p'tedge its interest.t hi , 9 event shall any interest of a
Limited Rartner, or any, portion thereof, be sold, transferred or assigned to a minor or
incor►il'tent, and any such attempted sale, transf Ar assignment shall be void and
ineffectual and shall not bind the Partnership or the. General Partner. This investment may
be­beneficial~ to investors who seek lawful permanent residence pursuant to the EB-5
P ogizim under'the IN Act, as more fully describdin ih Confidential. Memorandum. Failure
of a Limited Partner to remain invested fully inatt-Limited Partnership may result in the
denial of lawful -permanent residence as an outcome of this investment. There are other
requrrements,of the EB-5 Program which the investor must observe or risk denial of lawful
`permanent residence pursuant, to the EB-5 Program, as further set forth in the Confidential

``- ~,-°-(b),No assignment of the Interest of a Limited Partner -shall be made if, in the, opinion
cif counsel to the Partnership, such assignment (i) may not be effected without registration

`` •undei the Securities Act, (ii) would result in the violation of any applicable state securities
laws,,2'(iii) would result in a termination of the Partnership under Section 708 of the Code
(unless consented to by the General Partner), (iv) would result in the treatment of the
Pa . hership as an association taxable as a corporation or as a publicly-traded limited
partnership" for tax purposes (unless consented to by the General Partner), or (v) would
jeopardize the ability of any other Limited Partner to qualify under the EB-5 Program to
become a lawful permanent resident of the United States. The Partnership shall not be
required to recognize any such assignment until the instrument conveying such interest has

26

JPI 001664



Jay Peak Hotel Suites Limited Partnership Agreement

been delivered to the General Partner the
recordation on the books of the Partnership.
Limited Partner in accordance with the provisia
to any of the rights granted to a Limited Partn
all or part of the -share of the Net Profits, Net L
to which its assignor would otherwise be 
assignment of an Interest of a Limited Palr
individual who is eligible as a Qualified 1
pursuant to the EB-5 Program.

(c) An assignee of the Ii
become a substitute Limited Pa
only if:

Exhibit V

neral Partner and for
becomes a substitute
he "shall not be entitled
tan the right to receive
ins or returns of capital
Jng the foregoing, no
anyone other than an
permanent residence

r or any portion thereof, shall
its of a Limited Partner if, and

(i) the assignor (or, if the as (6t ors t ` faulting Limited Partner, the GeneralY
Partner pursuant tc tpe erpri of alt 

A 
rrtey granted in -Zection4.6.09) gives the

assignee such right.;`

(ii) the assignee : Pe s tea tt e 'artnership all costs and expenses howsoever
incurred in donnedtifm« 'it tr suchsubstitution, including, .specifically, without
limitation, costs iiued'ip;t;e review and processing of the assignment and
in arnending the Pastnersi) ̀ s then current Certificate and/or Agreement of
Limiter/ Partnership, it refired; and

(w) t tes: hd delivers such instruments,'siform and substance
lBatt faoto~ to tiros f.4 neraI Partner, as the Gen raPartner may deem

nece as or ,,desirable to effect. such substittition 
~ 
and to confirm the

agrees ens of she assignee to be bound by all the terms and provisions > of.
th~s,Ai'eernet ..

(d) b a nersjil p and fns ̀General Partner sh l6be*entitled to treat the record
owner of ari r Partner hi Interest as ̀"the absolute owne ther of in all respects, and shall
incur no lal?lity for distttt ution of cash or other property"lnade in good faith to such owner
until such tt  as a wrdp6 assignment nt of such interes(" ,6s been received and accepted by
the Genera.Partner a6d' recorded on the books of [he~,,Partnership. The General Partner
may_ refuse to accept an assignment until the 96—d"61' the next successive quarterly

Section 10:02 Withdrawal of Initial Limited PaIrtner.
twithstanding the provisions of Article X, the Interest of the Initial Limited Partner shall be
mhated. an~,1of no further force or effect upon the first admission of a Limited Partner
ier than3 theilnitial Limited Partner. The termination of the interest of the Initial Limited
ruler-shall be automatic and require no action on his part or on the part of any other
rsori,. and the General Partner shall cause to be prepared appropriate amendments to
hibitk~t f this Agreement and to the Certificate.

`,, $ection 10.03. Sale or Other Disposition of Hotel.
Notvrithstanding anything herein to the contrary, beginning in the fourth quarter of 2011, or
earlier once all .conditions have been removed under the EB-5 Program for all Qualified
Investors who have invested into the Partnership, the General Partner shall review market
conditions to determine if it is appropriate to market the Hotel and, if so, to decide upon a
plan of disposition of the Hotel (which may, but need not, include the sale of fractional
interests, subdivision of the Hotel into separate condominiums or other common interest
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ownership units, and sale, or redemption by the
be managed and conducted exclusively by the
be determined by General Partner in its sole di
terms will include brokerage fees payable to Ge
(8%) if whole units are sold, or if the .Hotel is c

and fifteen percent (15%) if fractional interests-,
to the disposition shall only be required if the
business.

Section 11.01. Management C
Other than receiving its Interest h
incurred related directly or indirei
limited to permitting fees, profess,
reimbursement for expenses and
Partner to fulfill its duties. herE
compensation for its services `re
overall control hereunder,tthe der,
the Hotel to an Affiliate for compe
to fifty percent (50%) of the gross'
the day to day operatic mana

the Proje
Resort 0
equal to
Land acq

Exhibit V

Partnership, of Limited Partner Interests), to
3eper V artnor b( b' designee on terms to
rcretron , itri ut` tiri ifing the foregoing, said
rerai  An'e'rIlkor its designee of eight percent
)Id in lts~d dtfot s an operating business,
resold. the "totient of the Limited Partner
latel is sold-in,its entirety as an operating

t Compensation. Etc.

!nsatian, Etc. /
beingvr'eimbursed for all of its expenses and costs.

,̀ 16e devefopiiient of the'-Project (including but not
ees 2nl'third party consultant, fees), and receiving
costs incurred directly-or indirectly by the General

theme-General Partner .shall not be entitled to
d, pursuant to this :Agreement. While maintaining
Partner shall, however, delegate its duty to operate
in to be paid by the Partnership in an amount equal
ie` l'the Hotel; frorriwhich the Affiliate will pay all of
ntjand marketing costs of the Hotel, and ensure
,R"General .Partner shall delegate its duty to develop
the construction and build otnt-,f the Project, to the

a fee to be paid by the Parrship in an amount
verall cast of the ProjeVi~ z luding the cost of the
'artner shall .delegate its duty to. market the Hotel to

an Hrmrate on me terms ~ntu tees as crefined in Section 10.03,tte in. Each Limited Partner
has been given a copy of tote Gclrtfidentia! Memorandum nc ding without limitation the
financial prp g `as at[ 6hed the o in which the propos cbe~e structure to compensate
the General>'artner or itMiliate(s);s identified in this sec~fior% is disclosed and agreed to
without limitation by eacfhirnitrd Partner.

ARTICLE ill - Dissolution of*Partnership

.'Section 12.01. Dissolution.
The Partnership shall be dissolved, and the busine~f the Partnership shall be terminated
in accordancevwrth"`the Act, upon the occurrence"of any of the following events:

~~a) ttie dissolution, liquidation, withdrawal, retirement, removal, death, insanity,
,disability and/or Event of Bankruptcy of a General Partner, under such circumstances
where no'other remaining General Partner desires to continue the Partnership; provided,
hovuever,, that the Partnership shall not be dissolved as aforesaid if the Limited Partner
shall, 4ithin the maximum number of days .permitted by the Act, elect to continue the-
Partner"ship and the Partnership business, and shall designate a successor General

(b) an election"to dissolve the Partnership made in writing by all of the Partners in
accordance with the Act;

(c) the sale or other disposition of all or substantially all of the Partnership
Property, whether under Section 10,03 or otherwise;
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(d) the.expiration of the Term; or

(e) The occurrence of any other event' du;
partnership under the laws of the State.

Section 12.02. Distribution of Partnership y sets,
Upon the dissolution of the Partnership, the a per hip]
assets liquidated; and the net proceeds of sui,
Partners as set forth in Section 8.02.

Section 12.03. Termination of
The Partnership shall terminate wt
(except for any liquid assets riot s
as any other liquid assets of the
provided in this Article and in acco.

Exhibit V

of a limited

II be wound up and its
be distributed to the

ty shall have been disposed of
et proceeds therefrom, as well
distributed to the Partners as

Section 13.01. Bank Accounts.'
The General Partner shall --deposit°.the funds of the Partnership in the name of the
Partnership in such separate bank„~ aq ount or accounts,.,and with such .bank or ,banks
whose deposits are. Aired by of the federal government, as shall be
determined by and iri th sole reasor AW' discretion of the General Partner. The General
Partner shale arrange forte appropriate operation of such account or accounts.,

~ ~ I.,
Sectionf0Z,'1 oorf Acnt.

The General l a the andlt t at. the principal, office of the Pa ership true, correct, and
complete boots of a raurtt 5,maintained in accordance with generally accepted accounting
principles co stentty` fa lr d, rn which shall be' entered futf'y pnd accurately each and
every tran ac iorr f. the Partr r hip. For federal incomeAax and financial reporting
purposes, the'Fartnatshtp spill use r accrual method oPac ounting. Each Partner shaltff
have access thereto to tnspoct and copy such books .of acc' ount at all reasonable times
upon reasonable advnrto notice to the General Partner.. e Partnership shall retain all
books~;arid records  f(M`.=the tonge t, of the periods required by applicable laws and
regulations:.%

Section 13.03. Reports.
The General Patin r shall cause to be prepared-and= elivered to the Limited Partner and,
when required, shall cause the Partnership to ite~+evith relevant governmental agencies,,_,...~..

March 1 of each calendar year, the Partnership's federal income tax return
edule K-1's to form 1065 and all other information from the Partnership
the preparation of the Limited Partner's federal income tax return;

(b) by March 1 of each calendar year, a financial statement and report prepared in
ante with generally accepted accounting principles, which financial "statement and
shall include a balance sheet, income statement, statement of cash flow, and
ent of Partners' capital; and

(c) in addition, General Partner at its sole discretion may distribute interim financial
reports.
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ARTICLE XIV - Meetings of!the Par#nershW

Section 14.01. Meetings of the Partnership.
Meetings of the Partnership may be called for any matters upon which the Partners may
vote as set forth in this Agreement.. The calling.of. a meeting sh ill•be made:

(a) by the General Partner, which shall give-Notice to the Partners setting forth (i) a
statement of the purposes of the meeting, and'(ii)•it a date of-the meeting (which shall be a
date no fewer than 15 days and no more than 30'days after the date of the Notice): or

(b) by the Limited Partner (which for-.the limited' purpose of this subsection shall
require at least sixty-six percent (66167%) of the .agreeing to such call for a
meeting), which shall give Notice to the'Partners setting forth a statement of the purposes of
the meeting. No more than 15 daysafter receipt ofsuch Notice, the= General Partner shall
provide Notice of the meeting tgJhe, otfier:l?artners in accordance with subsection (a).

.,I- f
ARTICLE• XV - Amendments

Section 15.01. Generally.,,
In addition to amendments otherwise authorized in this Agreement, this Agreement may be
amended from time to time as follows' -, . _/~

(a) byAhe, General Partner, without the Consent of the =Limite
Paitrierq to

(1) add46'its dutre~or obligations or to surrender any right  or power given to him
by thisAgreement,"

(2)cure any mbiguiiy correct or supplement 9nj provision of this Agreement
;.which m be, inconsistent  with any otherwp~ro\tision of this Agreement or
make any other provisions with respect to matters or questions arising under
this Agreement which are not inconsistent with the provisions of this
Agreem6nt;

V V"'s
(3) reflect on Exhibit. A the removal, aaddition or substitution of the General

Partner or the Limited Partner;

(4) correct or modify any provision t ccoor)ply with the Act or satisfy CIS; or

(5y other amendment in the General Partner's sole .discretion, so long as
errtit; does not allow the Limited Partner to take part in the control of the
sbYp's 'siness in a manner that would reduce or eliminate the limited liability of the
lartrter, or otherwise modify the limited liability of the Limited Partner, or increase
lii"or obligations of the Limited Partner, or dilute the Interest of the Limited Partner.

on 15.02. Signatures.
feral Partner shall sign any amendment to this Agreement adopted in accordance
terms of this Agreement.

ARTICLE XVI - Miscellaneous Provisions
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Section 16.01. Notices. etc.
All notices, requests, consents, and other come
shall be deemed to have been duly given if (i)
or certified mail, postage prepaid, to the re
addresses set forth in Exhibit A or in each caz
have furnished to the Partnership in writirtg~a
business day next following delivery to a til
when transmitted by facsimile with electronic c

Section 16.02. Survival of Representation
All representations, warranties, and°' indemnifi
dissolution and final liquidation of th6, Partnersh

Section 16.03. Entire Agre
This Agreement contains the
supersedes any prior unde
respecting the subject matteri

Exhibit V

;lei` shall be in writing and
by first-class registered

areto at their respective
dress as such party may
rd to a party, (iii) on the
overnight courier, or (iv)
nission receipt.

herein shall survive the

between .and among the parties and
sments between and among them

-- r.
it is the intention cif tho parties her eto that: all questions with respect to the construction,

ietsll~n of thtsAgreement and the rightsild .liabilities of theenforcement, and interi 
parties hereto shall be a",, iermined,to accordance with the laws of thR;,State without regard
to principles p gonflicts of laws r

Section 16.06 Seyerari(ty, t
This Agreerrrt rs rdtrtrf~ is pe der°formed in'accordance with, and only to the extent
permitted byx,~lt`appltcabte tatptes, laws, ordinances,4cules; and regulations. If any
p 

y g 
le 

invalid ref to 
nyt'erson or circumstance shall,rovision of (fits A reernrt or the' (cation thereof to_

for an repn end, tr1 an extent, forceable, the remainder of this
Agreement and the applrr ttion of such provision to other Persons or circumstances shall not
be aft thereby, but ether shall be enforced to thegratest extent permitted by law.

`Section 1606. Binding Effect.
(a)-Each Pa tner, including any additional-General Partner,
Successor,,/General Partner, additlonk.Loited Partner and Substitute Limited
'Partner,-'shall  be deemed to have adopted, and to have agreed to be bound by, all

-_.the provisions  of this Agreement.

then entered into by a Partner, this Agreement is binding upon, and inures to
of, the parties hereto and their respective spouses, heirs, executors and
rs, personal and legal representatives, successors and assigns.

Section 16.07. Counterparts.
This Agreement and any amendments hereto may be executed in several counterparts,
each' of which shall be deemed to be an original copy, and all of which together shall
constitute one agreement binding on all parties hereto, notwithstanding that all the parties
shall not have signed the same counterpart.
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Section 16.08. No Implied Waiver.
No failure on the part of any Partner to exercise, and.no delay in exercising, any right under
this Agreement shall operate as a waiver thereof,,nor shall: any' single or partial exercise of
any right under this Agreement preclude any other or further exercise thereof or the
exercise of any other right. No term or provision of this Agreement shall be deemed waived
and no breach excused unless such waiver or excuse shall be in.,writing and signed by the
party claimed to have so waived or excused:

Section 16.09. Power of Attorney.
Each Limited Partner, including any
execution of this.Agreement or any cc
and appoint the General Partners
Chimileski, with full power of substiiut
and attomey-in-fact, with full power 'a
execute, acknowledge, swear to, ~deliv
as may be necessary or approp~r'iate°to
but not limited to: (i) such arr~endtpent
of Limited Partnership, as mended" ft
provisions of this Agreement; includii
substituted Limited Partneror" a soli
instruments as are necessary tb,cancE
(iii) an am
all certific,
Partnersh
Limited R
business,
behalf of i
by law to
with an ini
any Limit(
interest.

The
shall
Party

intention of

idditional•; or" substituted Limited Partner, by the
gerpart thereof, does hereby irrevocably constitute
president William Stenger, alternatively Robert
i, Acting along or jointly, its true and lawful agent
-authority, in, its name, place and stead, to make,
file"and''record such documents and instruments

arty out;the"provisions of this Agreement, including,.
o thikAgreement and the Partnership's Certificate
n time to time, as are necessary to effectuate the
Without limitation to admit to the Partnership a

tuted General Partner, (ii) such documents and.
he Partnership's Certificate of Limited Partnership,
rtnership reflecting the terms of this Agreement, (iv)
-led advisable by the General. Partner to permit the
s a limited partnership or,partne'rship wherein the
jurisdiction where the partnership may be doing
me certificates require d;or permitted to be filed on
:r instruments which m`ay b,e required or permitted
srship. The foregoing power of attorney is coupled
shall survive the deaths bankruptcy or incapacity of
t by any Limited Partner of its limited partnership

1
IN

10, Pilrtiti ri.
rerob ade that no Partner, nor anysuccessor-in-interest to any Partner,
right wii'sle this Agreement_rema iris _iriNeffect to have the property of the

ditioned, or to file a complaint or institute any proceeding at law or in equity
iperl of the Partnership parkitionetl~d~`each Partner, on behalf of himself,
representatives, heirs, and assigns hereby waives any such right. It is the
Partners that during the term of thin, Agreement, the rights of the Partners

~ssors-in-interest, as among themselves, shall be 
he

by the terms of
and that the right of any Partner orsuccessor-in-interest to assign, transfer;
e dispose of its interest in the Partnership's Property shall be subject to the
restrictions of this Agreement.

`-Secfi6ri.16.11. Confidentiality.
~,A prospective investor into the Partnership, by accepting receipt of this Agreement,

agrees; not to duplicate or to furnish copies. of this Agreement or to divulge information
garnered from this -Agreement or its exhibits to persons other than such investor's
investment and tax advisors, accountants and legal counsel, and such advisors,
accountants and legal counsel together with the prospective investors and any other
persons to which this Agreement or the Related Documents come into their possession
are prohibited from duplicating or using this Agreement, the Related Documents and all
exhibits thereto in any manner other than to determine whether the investor. wants to
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invest into the Partnership. Prospective investors
Agreement as legal, investment, immigration or to
the efficacy of the investment to them. The Genera
other advisors to represent prospective investo
consult their own advisors as to legal, tax and rel=
this investment and the appropriateness of this inv
concerning this investment. The expense of s i h
by the investor.

Section 16.12. Approval of Agrees
All Qualified Investors who invest in than
receipt of this Agreement and inv6
Agreement, all Related Document,,,, ri
the use of their investment proc4s1~
strategies, all as disclosed herein.

Section 16.13. No Guarantees .or R
Each Limited Partner acknowledges
investment into the Partnership'that, no
results or returns, rights to`redeem the
Program have been made to them by
Partner or any of its rffiliates, and:

relying o
represent
party con
to invest.

Sectic
Any and
this Agr
rules of t
Act, cod

between
rendered
arbitratk
sltgw.1
own beh
'GaUrtS,,fl~

Exhibit V

e the contents of this
her advice related to
ngaged_any legal or

tive investor should
~rning the efficacy of
nd any other matters
II be paid separately

come a Limited Partner, by their
irtnership. ̀ hereby approve this
and approve without limitation

f, and all management and exit

W agrees by their receipt of this Agreement and
iromises or guarantees of performance, investment
- Interests or removal of conditions under the EB-5
anyone, including but not limited to by the General
their agents, representatives, officers, salesmen,
itants and third party contractors, Aand .they are not
Partner or any of its AffiliatArl6nd their agents,
lagers, employees, attorneysc6nsultants and third
and the Related Document"s4in, making the decision

t fu a )sin4"To"r tfer or relating to the 'r terp etation or application of
sl alltb t s ecti ,o.,arbitration in V" — on under the then existing

~e icart Arbitration Association and purrssuaAl to the Vermont Arbitration
t 124,4!A, section 5651, et seq. (tW"VAA"), and if any conflict exists
rules; bpd VAA, the VAA shall cunt ol. Judgment upon the award
be entered in any court of compent jeturisdiction. The cost of such
II be home equally by the parties Nothing contained in this Section
fight of the General Partner, either on behalf of the Partnership or on its
sd`imited Partner from seeking r obtaining the assistance of the
.-ing their constitutional or civiLrights.

OI? ARBITRA'1'1ON.

Tlie parties to this Agreement understand that this Agreement contains an
iept to arbitrate. After signing this Agreement, or the investment subscription
ents as set forth in Section 3.02(b) herein, each Partner understands that it will.
able to bring 'a lawsuit concerning any dispute that may arise which is -covered
arbitration agreement, unless it involves a question of constitutional or civil
Instead, each Partner agrees to submit any such dispute to an impartial
tor.

Section 16.15. Reimbursement of Expenses and Costs.
Notwithstanding anything herein to the contrary, the General Partner and its Affiliates will be
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reimbursed by the Partnership for all expenses and costs incurred by the General Partner or
its Affiliates in exercising the duties and powers cleleg t rt to ands .granted the. General
Partner herein.

Section 16.16. Translation of Agreement, Etc.
Each prospective investor, by their receipt of this Agreerne r 

z 
it " 

 
a~nowledges that it is their

responsibility to obtain a translator of this - r o~h nt,, Relatd Documents and exhibits
thereto if they cannot read or understand Ergitsrt .

Section 16.17. Gender Clause.
Common nouns and pronouns will be~deemed to refer~o the masculine, feminine, neuter,
singular and plural, as the identity 41he erson of pe os, firm or corporation may in the
context require. 

f

DATED at Jay, Vermont, as bf the  - ,day caf` , 2006.

GENERAL PARTNER.' e' 
. 

% INITIAL LIMITED PARTNER:
JAY PEAK MANAGEMENT INC JAY PEAK MANAGEMENT, INC.

BY: .:=r BY:
William Stenger, President

, 
William Stenger, Pregden~"

and Duly Auttioized Agent y ' and Duly AuthorizeO=Agent
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Exhibit A

Name Address Initial PercentageTtnterest Capital Contribution
w. ~Y

General Partner

Jay Peak Management 4850 VT. Route 242

Inc. Jay, VT 05859-9621,,

Limited Partner

Jay Peak Management 4850 VT. Route 242' ~,^' - 49.99%

Inc. Jay, VT05859-9G21 -,,L '
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CERTIFICATE OF LIMITED PARTNERSHIP

Name of Limited Partnership: JAY PEAK HOTEL SUITES L.P.

Address of Office: 4850 VT Route 242, Jay, Vermont 05859-9621

The latest date upon which the limited partnership is to dissolve: December 31, 2056

The name and the business address of each GENERAL PARTNER:
JAY PEAK MANAGEMENT INC.
4850 VT Route 242, Jay, Vermont 05859-9621

The name and place of residence of each LIMITED PARTNER:
JAY PEAK MANAGEMENT INC.
4850 VT Route 242, Jay, Vermont 05859-9621

Amount of cash, description, and agreed value of other property contributed by each
limited partner: $10.00 or more dollars.

Restrictions on transferability of interests of Limited Partners are set forth in the Limited
Partnership Agreement, on file with the General Partner. The interest of the initial
Limited Partner shall be terminated upon the admission of the next Limited Partner, per
the terms of the Limited Partnership Agreement.

Process Agent's Name and address: (must be a resident of , or other registered entity in this state)
Jay Peak Management Inc.
4850 VT Route 242
Jay, Vermont 05859-9621

Signatures)/date: GENERAL PAR ER:
JA MA GEMENT INC,

By:
William Stenger, Prq ,dent
4850 VT Route 242
Jay, Vermont 05859-9621

F,kworMusinenXlay Peak1LTDPartnership.Reg.121206.doe 2510.04

JPI 001674
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STATE OF VERMONT

OFFICE OF SECRETARY OF STATE

The Office of Secretary of State hereby grants a

Certificate of Incorporation

to

JAY PEAK MANAGEMENT INC.

a 

Vermont domestic corporation, effective December 15, 2006

December 19; 2006

Given 

under my.hand and the seal
of the State of Vermont, at
Montpelier, the.State Capital

Deborah Markowitz
Secretary of State



Exhibit X

ARTICLES OF INCORPORATION (Vermont profit TA IA)

Vermont Secretary of State, 81 Cover Street, Montpelier, VT 05609-1104
Telephone: 802-828-2386; Fax: 828-2853

Corporate Name: Jay Peak Management Inc.

Corp type: General (T. i IA)

State a brief Purpose here: Real estate management and development, and anything legally permitted of
corporations in State of Vermont.

Registered agent's name: William Stenger

Registered agent's address: (street, city and zip code in VT) 4580 VT Route 242 Jay, Vermont 05859-
9621

Principal office address: (street, city, state and zip code): 4580 VT Route 242 Jay, Vermont 05859-9621

Fiscal operating year end (month): December

Number of shares the corporation is authorized to issue: 1000

Classes of shares (common/preferred/etc.) and number of shares authorized to issue, in each: Common /
1000

One or more classes of shares that together have unlimited voting rights: Common

One or more classes of shares (which may be the same class with voting rights) that together are entitled to
receive the net assets of the corporation upon dissolution: Common

DIRECTORS' names and addresses: A board of directors of a corporation which is not a close corporation
dispensing with a board of directors must consist of three or more individuals. If the number of
shareholders in any corporation is less titan three, the number of directors may be as few as the
shareholders: William Stenger, 4580 VT Route 242 Jay, Vermont 05859-9621

One or more natural persons of majority age (18) may act as incorporator.

Incorporator's printed name: Mark H. Scribner

Incorp orator's signature and address: 
41&hMark H. Scribner

Carroll & Scribner, P.C.
84 Pine Street, Suite 300
Burlington, Vermont 05401

Fee is $75.00. Print and file in duplicate, If a delayed effective date is not specified, it is effective the date it
is approved.- 

VERMONT
SECRETAgy c  S',.

E-mail address or phone number where you can be reached: mscribne cslaw.us

_

(802) 862-2855 1006 DEC IS PH 12: 42
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Exhibit Y
OMB No. 1615-0026; Exp. 06/30/06

Department ofHomdandSecurity 1-526, Immigrant PetitionU.S. Citizenship and Immigration Services by Alien Entrepreneur

Do NotWrite in This Block - For USCIS Use Only (Except 137.28 Bloch Belau)
Classification Action Block Fee Receipt

Priority. Date
To he =Wh ted by Attorney or Rqwountefive, if mry
o G-28 Is attached
Attomey's State License No.

Remarks:

START HERE - Type or print in black ink.

Part 1. Information about you.

Name L

Address:
In care of

Number and
Street

^+ 
_ 

State or zipipostai
City Province Country Code u

Name
Middle
Name

Date of 
Binh=Cf.B,,hy

Social Security # A #
(mm/ddlyyyy)o  (if any) (if any)

If you are hi the United Suttee. provide Date of Arrival
Uw folluQng irtfanmtkwL- (mmlddlyyyy) 1.94. d

current Date Current 

Stalin~ 

Daytime Phone #
Nonimmigrant Status Expires (mmlddlyyyy) with Area Code

Apt: #

Part 2. Application type. (Check one)

a. [I This petition is;based on an investment'in a commercial enterprise in a targeted employment area for which the required
amount-of capital invessted has been adjusted downward.

b. This petition is based on an Investment in a commercial enterprise in an area for which the required amount of ca [tat invested
has been adjusted upward.

L This petition is based on an investment in a commercial enterprise that Is not in either a targeted area or in an upward
:adjustment area.

Part & Information about your investment

Name of commercial enterprise in which funds are invested

Street I
Address

Phoned Business organized as
with Area Code (corporation, partnership, etc.)

Kind of business Date established
(e.g. fumiture manfacturer) (mmlddlyyyy) IRS Tax f

RECEIVED:. RESUBMITTED_-,, RELOCATED:, SENT.. , REC:.D.

I JPI 001677 Form 1.526 (Rev. 10/26105)Y



Exhibit Y

Part 3. information about your investment: (Continued.)

Date of your initial Amount of your
investment (mm/dd/yyyy) Initial Investment 3

Your total capital investment Percentage of the
in the enterprise to date $ L enterprise you own

If you are not the sole investor in the new commercial enterprise, list on separate paper the names of all other parties (natural and
non•natural).who hold a percentage share of ownership of the new enterprise.and indicate whether any of these parties is seeking
classification as an alien entrepreneur. Include the name, percentage of ownership and whether or not the person Is seeking classification
under section 203(b)(5). NOTE: A "natural' party would be an individual person and a "non-natural" party would be an entity such as a
corporation, consortium, investment group, partnership, etc.

If you indicated in Part 2 that the enterprise Is in a targeted employment area
or in an upward adjustment area, name the county and state: County State

Part 4. Additional information about the enterprise.

Type of Enterprise (check one):

❑ New commercial enterprise resulting from the creation of anew business.

❑ New commercial enterprise resulting from the purchase of an existing business.

❑ New commercial enterprise resulting from a capital Investment in an existing business.

Composition of the Petitioner's Invesunent:

Total amount in U.S. bank account ...... ........ ............................................. .. ....... ............... $

Total value of all assets purchased for use Imthe enterprise ............................. $

Total value of all property transferred from abroad to the new enterprise... ....................... $

Total of all debt financing ..... ........................................................................... ........ $

Totalstock purchases ........................................................................................................... $

Other(explain cn:separate paper) ...................................................................................... $

Total

Income:

When you made the investment......... Gross

Now» .................................................. Gross

Net worth:

When you made investmenL .............. Gross

O
O
$ 1 1

Net $

Net $

Now $ .~

JPI 001678 Form 1.526 (Rev. 10/26105)Y Page 2
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Part 5. Employment creation information;
Number of fail-time•empioyees in the enterprise in U.S. (excluding you, your spouse, sons and daughters)
When you made your initial investment? E== Now Difference

How many of these new jobs were How many additional new jobs will becreated by your investment? 
created by your additional investment?

What is your position, office or title with the new commercial enterprise?

Briefly'describe your duties, activities and tesponsibititim

What 
is your salary?SF- - What is the Cost of your benefits? S

Part 6. Processing information.
.Check.Dne:.

n The person named in Part 1 is now in the United States 
and An Application to adjust status to permanent resident.wilt:be filed:If this petition Is Approved.

if the, petition is approved and the person named. in 
Part 

1.wishes to 
apply for an immigrant visa abroad, complete. the.

following for that person:

Country of nationality:

Country of current residence or, if 
now 

in the
United States, lostpermanent residence abroad:

If you provided a United'-States address in Part 'I',.printthe person's foreign address:

the. other

Is a Form 1-485, Application 
for Adjustment of Status, attached to this petition? ❑ Yes No

Are,you In deportation or removal proceedings? ® Yes (Explain on separate paper) NoHave you ever worked in the United States without permission? ❑Yes (Eiiplairi on separate paper) [] No_.Part l Signature. Read the infamation on penalties in the fnstrucltons before completing this section,
I certify, under: penalty of perjury under the laws of the United States of America, that this petition and:the evidencesubmitteo';tvith it;isall true andcoreect. I authorize the release of Anyinformatlon 

from my:ret ords that the U S. Cltiiensliip and Immigration. Services needs:to determine eligibility for the benefit I am seeking.

Signature 
Date

NOTE; ff 
you do 

not 

completely gIl 
out this 

form or fail to the submit the required documents fisted 
in the 

instructions, 

you 

may 

not 

be

found 

eligible 

far the 
immigration 

betrerlt 

you 

are 

soaking 

acrd this 

petition 

maybe 

denied,

Part 

B. 

Signature 

of 

person 

preparing 

form, 

if 

other 

than  

above. 

(Sign 

below)

i declare that i prepared this application at the of the above person and it is based on All infnrrnafinn nr u,h;ph

Signature' 

Print Your

Name E====
n 

vame

Address 

.

Daytime 

phone 

ti

with'ares code^

have 

knowledge;

Date

Form 

1-526 
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TH,E,JAY,PEAK CHAMPIONSHIP GOLF COURSE

from the valley floor up and into the West B0 I Area, offer
sweeping views of the forest below.

With 5 sets of tees allowing yardages betwenn 5;000 and 7,000, the
course at Jay Peak is the perfect challenge for any level of golfer.

A 001680

Jay-Peak-Resort
4850 VT Route 242
Jay, Vermont 05859


