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JAY PEAK HOTEL SUITES

A Limited Partnership Chartered OFf Vermont

CONFIDENTIALITY AGREEMENT AND m‘wm KNOWLEDGEMENT

A prospeclive investor info Jay Peak Hotel &uit
what ever manner or form, of this Private Uffaring

ership”), by accepting receipt in
dum (the “Memorandum’ "), agrees not
dum or any part thereof in any form
o divulge information garnered from
vestment and tax advisors, accountants
r in the evaluation, and such advisors,
tive investoi'sfi and any other persons to

this Memorandum {o persons other tha
and legal counsel instructed solely |
accountants and legal counsel togel

disseminating or using the Mem , tan ﬁnatnon contalned herem in any manner other
than to determine whether the

(iii) acknowledge that written{iran
language is not authorized A The a
from the Jay Paak Hot
occur, and shall ¢

i effect regardless of the eventualsresult of any app!xcatlon
\ited States of America made in%68 J;unci:on with investment

om the project for whaleve&ieason the investor shall
ariner of the Partnership his or ﬁ%r\mpy of this Private Offering

Memorandum, ies furnished by the investor+to Such investor's advisors or
Wi
counsel. '\\%

&y
S

\&A«f

IMPORTANT NOTICE —- No*teﬁal advice

e

Y,

The‘co Is'?&lemorandum are not Intended as.an'interpretation of immigration law or legal
adwce for any purpose and any prospective investor should not consider anything in this
dum.as. s such advice or as a legal opinion orifivestment advice on any matters, and should

‘n{ﬁofess:onal adwce
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Section 1

JAY PEAK HOTEL SUITES L.P. -
(A Vermorit Limited Partnership) T e N
4850 VT Route 242 Jay, Vermont 05859 3 Y
35 LIMITED PARTNERSHIP INTERESTS N - “’{.f'
x\\ \f -

Al of the 35 limited partnership interests are:being offered*by Jay Peak Hotel Suites L.P.,
the Issuer, There is no public market for these mterests \See*Rlsk Factors, p. 26

A4 v
The Offering eSS

US$19,250,000; comprising 35 Luﬁlted Fjgnnershlp lnterests of $550,000 per
“Unit’ {each Unit comprising 5509’1008 mvestment funds and a $50,000 administration fee)

A

JAY PEAK HOTEL SU!TES L P wnN wnthm=the strateglc center of Jay Peak Resort, a Ski Resort establlshed

incorporate a new hc:;iefcﬁ} }
will be owned ang
access, a much-des
limited at present
floor building, Sain
Peak Resort, will o
services, food and
comprise a three-u

M wmx HOTEL SUITES L.P. The hoggiy; IIfprovide ski-on and sku-off
ski resorts: Hotel accommodatnons for V[SltOI‘S to Jay Peak Resort are:

s s, Inc., the parent company of‘%}qy Peak, Inc. whlch operates-Jay
ul a Ccsmmercna! Unit and a Se% Unit to provide. additional guest
reation facilities. The Hotel, Co‘mq_lercna! Unit and a Service Unit will

lion f'

T&% LP (sometimes referred o herein as the “Partnership” or “Limited
niity, Jay Peak Resort has(bee successful, largely winter resort for 50
skz resors in North Amenca "The;;esort has just compleled conslrucnon of a

Although JAY PE&K
Partnership” ) i5'a newly for
years and ls c 'é‘ h@ leadi

operanons JAY PEAK H(?{TEL SUITES LP., will create many new permanent jObS both at the resort .in the
:on and within the State of Vermonts

any 'nteresixo mseéld amounl Wthh shall be released to Jay Peak, Inc. when the investor's I- 526 pefition is
h 'Umted States szenshlp and Immigration Service {CIS), the funds for each mvestor will be held

Partnership Agreement {See Offenng of Interests, Immigration Ma:ters and The Limited Pan‘nershrp and its
Business et al.). The Offering will terminate on June 30, 2008, (or to such later date as may designated by
the General Parlner in its sole discretion,) but will be extended thereafler for 120 days to any prospective
investor whe has paid a part of the subscription funds into the escrow account pursuani o the Investor
Escrow Agreement (see exhibit D.). This Offering supersedes in its entirely all prior offerings if any.
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This investment offering has been struclured 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 Immigratioh & Nationality Act {the "Act”) and qualify
under this program (the “Program”) to become eligible for, adm|ssnon to the-United States of America as
lawful permanent residents with their spouses and unmamed"‘minor chkldren i

"‘», aoy

YOU SHQULD 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 TERMS OF TH?@FEER]NG INCLUDING THE MERITS AND
RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN: REEOMMENDED OR APPROVED BY ANY
FEDERAL OR STATE SECURITIES COMMISSION ‘R REGULATORY AUTHORITY. FURTHERMORE,
THESE AUTHORITIES HAVE NOT PASSED UPONx THEjz ACCURACY OR ADEQUACY OF TH!S
DOCUMENT. ANY REPRESENTATION TO THE, CONTRARY 15,A CRIMINAL OFFENSE.
,. ,f »\,ﬁ

THE U.S. SECURITIES AND EXCHANGE COMMISSION IOES NOT RASS UPON THE MERITS OF ANY
SECURITIES OFFERED OR THE TERMS OF THE{OFFERING, NOR-DOES IT PASS UPON THE
ACCURACY OR COMPLETENESS OF-ANY, oFFER‘N 'CIRCULAR OR-SELLING LITERATURE. THESE
SECURITIES ARE OFFERED UNDER ONE ™ mMORE EXEMPTIONS FROM REGISTRATION:
HOWEVER, THE COMMISSION HAS;NOT MADE AN'INDEPENDENT DETERMINATION THAT THESE
SECURITIES ARE EXEMPT FROM REG!STRATION

\ ‘
INVESTMENT IN SMALL BUSINESSES "VOLVES A HIGH BEGREE OF RISK, AND INVESTORS
SHOULD NOT IN’V‘?ES? f%i\i‘z’ NQEE NTHS OFFERING UNLESS-THEY CAN AFFORD TO LOSE THEIR
E RISK ?ACTORS” SECTION OF THE “S@N{MARY OF THE OFFERING”
TION OF THE FINANCIAL DATA FOR THE RISK FACTORS THAT

AND THE “RISK.

MANAGEMENT E “SE HE MOST SUBSTANTIAL FgSK_g TO AN INVESTOR IN THIS
OFFERING. THER| i UBLIC MARKET FOR THE:UN[TS AND TRANSFERABILITY OF
THE UNITS WILL BE LIM ™
! Admlmstratson‘fees (to Jay Peak Proceeds to Limited
Administratioh.Eee’Escrow Partnership
Agent) ,zfj N
\ \ BN "
Per L.P. Um_t $ 550, 000 00 $ 50,000:00 $ 500,000.00
N 1 kY
$ 1,750,000,007 $17,500,000.00

Al mvested funds are stated and payable in US Doilars

Jay P ive the Administration Fee, and be responsible for the costs of the concepiual design, legal, acceunting, administration and
alt olhegk casts xelauhg 10 the piesentation and offering costs of the limited partnership interests. Inveslors remain responsible for the payment of any
cosls they: connecuon with a.review of the project and for the payment of legal fees, out-of-pocket expenses and govemment fi iling fees
concernirig lvmlg;?ﬁuon mallers and processmq

*f’ .

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

This Memorandum #______. has been provided to
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Important Information

REVIEW ALL INFORMATION — A POTENTIAL INVEST@R SHOULD: A REFULLY REVIEW ALL THE
INFORMATION AND EXHIBITS CONTAINED IN THIS MEMORANDUM INCLUDING THE LIMITED PARTNERSHIP
AGREEMENT, THE FINANCIAL AND OPERATING DATA OF THE PARTNERSHIP ATTACHED HERETO, WHICH IS
INCORPORATED HEREIN BY REFERENCE, AND THE SUBSCRIPTION AGREEMENT IN MAKING AN
INVESTMENT DECISION. INVESTORS MUST RELY ON SUGH INVESTOR'S'OWN EXAMINATION OF THE TERMS
OF THE OFFERING, INCLUDING THE MERITS AND,RISKS INVOLVED: EACH PROSPECTIVE INVESTOR IS
INVITED TO ASK QUESTIONS OF, AND UPON REQUEST MAY OBTAIN;ADDITIONAL INFORMATION FROM THE
GENERAL PARTNER CONCERNING THE LIMITED PARTNERSHIP, ITS CONTEMPLATED BUSINESS, THE
TERMS AND CONDITIONS OF SUCH OFFERING AND ANY QTHER RELEVANT MATTERS TO THE EXTENT THE
GENERAL PARTNER POSSESSES SUCH IN ATION o;g CAN ACQUIRE IT WITHOUT UNREASONABLE
EFFORT OR EXPENSE. 4

NED HEREIN'HAS BEEN OBTAINED FROM THE
~ ;\3\3?‘}" EXPRESSEDf OR IMPLIED, IS MADE AS TO
RMATION AND NOTHING CONTAINED IN THIS
, SE OR REPRESENTATION AS TO THE PAST OR
BJECT TO AMENDMENT AND SUPPLEMENTATION, AND THE
BE MODIFIED OR WITHDRAWN AT ANY TIME PRICR TO
O THIS TRANSACTION WILL BE SET FORTH AND GOVERNED
WKNUUM ‘

SOURCES OF INFORMATION — THE IMF
LIMITED PARTNERSHIP. NO REPRESEN
THE ACCURACY OR COMPLETENE
MEMORANDUM 1S OR SHALL BE F
FUTURE. THIS MEMORANDUM ISP
TRANSACTION CONTEMPLATED
CLOSING. THE OBLIGATIONS OF
B8Y THE DOCUMENTS REFERREB}TO i

AUTHORIZED STATEMENTS —/THIS OFFERING MEMORANDUM CONTAINS KLL‘QF THE REPRESENTATIONS
BY THE PARTNERSHIP CONCERNING THIS-OFFERING, AND NO PERSON=SHALL MAKE DIFFERENT OR
BROADER STATEMENTS THANJTHOSE»C@NTAINED HEREIN. iNVESTORS ﬁ&fi CAUTIONED NOT TO RELY
UPON ANY INFORMATIG)_Q NQ' XPREQSLY SET FORTH INTHIS MEMO%ANS?]

MEMORANDUM NOT LEGAL 'DV!CE P PROSPECTIVE INVES'[@RS*’*SHOULD NOT CONSTRUE THE
CONTENTS OF THIS MEMG)RANDUM OR ANY PRIOR OR 8UB QUENT COMMUNICATIONS FROM THE
PARTNERSHIP AS LE’GAL OR TAX ADVIGE EACH INVESTOR MU?%;QE@ SOLELY UPON HIS OR HER OWN
REPRESENTATIVES (iNCl.UDINGg HIS OR HER LEGAL COUNSE (CCOUNTANT AND OTHER PERSONAL
ADVISORS) AS TO LEGAL, 'thX IMMIGRATION, BUSINESS 'AWB@RELATED MATTERS CONCERNING A
PROSPECT!VE ENVESTMENT IN THE PARTNERSHIP. s>
s NS

PRIVATE MEMORANDUM TH!S MEMORANDUM HAS BEEN”PREPARED SOLELY FOR THE INFORMATION OF
PERSONS%{INT ERESTED IN THE PRIVATE PLACEMENT OP‘*T HE‘*UNITS OFFERED HEREBY AND MAY NOT BE
REPRODUGED: @R USEB»«FOR ANY OTHER PURPOSE. AN\QREPRODUCTION OR DISTRIBUTION OF THIS
MEMORANDUM IN WHOLE OR IN PART, WITHOUT TH RIOR WRITTEN CONSENT OF THE PARTNERSHIP IS
PROHIB!TE? “BY. ACC!EPT !NG THIS: MEMORANDUM PR SEECTIVE INVESTORS AGREE THAT THEY WILL NOT

ETERMINATION’ OF OFFERING PRICE — THE PRICE OF THE UNITS WAS DETERMINED BY THE
NERSHIP 0 THAT INVESTORS MAY MEET THE REQUIREMENTS UNDER 8 U.5.C.§ 1153 (B)(5)(A) - (D);
§ J(A) - (D) OF THE IMMIGRATION & NATIONALITY ACT (THE "ACT"y AND QUALIFY UNDER THIS
HE’“PROGRAM”) TO BECOME ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA
RMANENT RESIDENTS.

NA-§.
PROGRAM: (T

BEST EFEQORTS OFFERING — THE UNITS ARE OFFERED BY THE PARTNERSHIF 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 RESQUCES — THE PARTNERSHIP'S" LIQUIDITY NEEDS TO DATE HAVE BEEN
SATISFIED BY SUPPORT FROM RELATED PARTIES (SEE "TRANSACT!ONS 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. ~

.,

7
MISCELLANEQUS -~ THE DESCRIPTION IN THIS! MEMORANDUM “@F ANY AGREEMENT, DOCUMENT,
STATUTE, RULE, REGULATION, OR PROPOSED LEGISLATION IS NOT DESIGNED TO BE COMPLETE AND IS,
THEREFORE, QUALIFIED IN ITS ENTIRETY BY REFERENCE. TO THE RESPECT!VE AGREEMENT, DOCUMENT,
STATUTE, RULE, REGULATION OR PROPOSED | EG!SLAT]ON*"

FORWARD-LOOKING STATEMENTS AND ¥

}'IIS OFFERING MEMORANDUM CONTAINS
FORWARD-LOOKING STATEMENTS AND BB

T MAY ADDRESS, AMONG OTHER THINGS,
JECTED CONSTRUCTION TIMES, EXPANSION

STRATEGY, DEVELOPMENT OF SERVICE
EXPENDITURES, OPERATING COSTS,
DEVELOPMENT AND MAINTENANCE
ALLIANCES, ABILITY TO DEVELOP
EXPANSION. THESE STATEMENT:
MEMORANDUM ENTITLED "SUMN
PARTNERSHIP'S BUSINESS PLAN’ /

KETING AND MANAGEMENT AND MAINTENANCE
IFICATION, AND NATIONAL AND INTERNATIONAL
UND IN THE SECTIONS OF THIS PRIVATE PLACEMENT
ERING,” "RISK FACTORS," "USE OF PROCEEDS," “THE

~ PRIVATE PLACEMENT MEMORANDUM GENERALLY. ACTUAL
RESULTS COULD DIFFER MATERIALL 1. THOSE ANTICIPATED IN THESE FORWARD-LOOKING
STATEMENTS AND PROJECT[ONS AS A K OF VARIOUS FACTORS, INCLUDING ALL THE RISKS
DISCUSSED IN "RISK FACTORS" AND ELSEWHERE IN THIS PRIVATE. PLACEMENT MEMORANDUM

H
SPECULATIVE OFFERING AND¥ RISK - ol r'E‘ZUNITS OFFERED HEREBY SH%LD BE CONSIDERED ONLY BY

PERSONS WHO CANAEE: 0 SUSTAIN'A LOSS OF THEIR ENTIREAINVESTMENT. INVESTORS WILL BE
REQUIRED TO REPRESENT.THAT THEY ARE FAMILIAR WITH AND -UNDERSTAND THE TERMS OF THIS
OFFERING, AND THAT THEY OR_ THEIR PURCHASER REPRESENTATIVES HAVE SUCH KNOWLEDGE AND
EXPERIENCE IN FINANCIAL ./
MERITS AND RISKS, OF THIS Ny ESTME‘NR INVESTORS SHOULD%S AWARE THAT UNLESS THE LIMITED
PARTNERSHIP IS ABLE TO-CONIPLETE AN EVENTUAL SALE OF THE'HOTEL SUITES AS CONDOMINIUM UNITS,
FRACTIONAL SHARES OR AS AN'ONGOING ENTITY, OR THE PARTNERSHIP IS ABLE TO BE SOLD FOR CASH
CR MERGED WITH ANOTHER PARTNERSHIP THAT THEIR INVESTMENT IN THE LIMITED PARTNERSHIP MAY
BE ILLIQUID INBEFIN!TELY Qyi
ON-TRANSFERS — NO UNITS MAY BE-RESOLD OR OTHERWISE DISPOSED OF BY AN
TUNLESS, IN'THE OPINION OF COUNSEL SATISFAGTORY TO THE PARTNERSHIP, REGISTRATION
UNDER ‘THE APPLICABLE FEDERAL OR STATE SECURITIES”LAWS IS NOT REQUIRED OR COMPLIANCE IS
MADE..WITH SUCH REGISTRATION REQUIREMENTS, RESTRICTIONS MAY ALSO ARISE FROM THE
ENTS-OE. AND COMPLIANCE WITH IMMIGRATION LAWS AND REGULATIONS (SEE LIMITED
REEMENT). -\

LIMITS ON DISCLOSURE — THE OFFER!NG MATERIALS ARE SUBMITTED IN CONNECTION WITH ‘THE
(LF’RWATE OFEERING OF THE UNITS AND DO NOT CONSTITUTE AN OFFER OR SOLICITATION BY ANYONE IN
AN RISDiCT!ON IN WHICH SUCH AN OFFER OR SOLICITATION 1S NOT AUTHORIZED. ANY
ON’ OR DISTRIBUTION OF THE OFFERING MATERIALS IN WHOLE OR IN PART, OR THE
10F ANY OF THEIR CONTENTS, WITHOUT THE PRIOR WRITTEN CONSENT OF THE
PARTNERSHIP IS PROHIBITED. ANY PERSON ACTING CONTRARY TO THE FOREGOING RESTRICTIONS MAY
PLACE PqIMSELF 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 PURS
STATE SECURITIES LAWS ARE VOIDABLE BY EACH SUBSCRI
GIVEN WITHIN THREE DAYS FOLLOWING THE LATER O
MEMORANDUM OR THE RECEIPT AND ACCEPTANCE B
EXECUTED SUBSCRIPTION AGREEMENT. THE LIMITED
RIGHT TO EACH SUBSCRIBER, IRRESPECTIVE OF THE SUB
NOTWITHSTANDING THE LACK OF SUCH REQUIREMENTS UN
OFFERING BEING MADE PURSUANT TO CERTAIN STATES SEGURITIES.L AW REGISTRATION EXCEPTIONS —
(ANY AND ALL NOTICES UNDER THIS SECTION SHOULDBE-SENT BY CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, TO THE LIMITED PARTNERSHIP IN CARE. OF:WILLIAM STENGER, 4850 VT ROUTE 24 JAY,
VERMONT 058509). f‘\.

./ Fas \ >
RESTRICTIVE INFORMATION: «'
UNITS WiLL. BE OFFERED WITHOUT REGJSTRATI@N NDER”"THE SECURITIES ACT OR STATE SECURITIES
ACTS, AS SUMMARIZED BELOW, AND MORE SP CALLE Eg,ETAILED HEREUNDER

\WT TO EXEMPTIONS FROM FEDERAL AND
PO NOTICE TO THE GENERAL PARTNER
JHE SUBSCRIBER OF THIS

L OFFER SUCH RESCISSION
STATEE OR COUNTRY OF RESIDENCY,
L OR STATE SECURITIES LAWS,

» WITHIN THE UNITED STATES IN\ RE UPON RULE 506 OF REGULATION "D~
PROMULGATED BY THE SEC*’ONL% "0 PERSONS WHO ARE "ACCREDITED INVESTORS"
WITHIN THE MEANING ?F leLE 5 {PROMULGATED BY THE SEC; AND,

> OUTSIDE THE UNITED STATES IN‘ REL(ANCE UPON REGULATION *$* PROMULGATED BY
THE SEC ONLY TO PEQ&QNS WHQEARE NOT "U. S PERSONS" WITHIN THE MEANING OF

SUCH REGULATIO Y i .
' %3‘ ol
FOR THE PURPOS U.S. PERSON" MEANS AN\%TURAL PERSON RESIDENT IN

THE UNITED STATE

t;ﬁ{}RANDUM ARE TO BE OFF'ERED FOR SALE IN EVERY STATE, BUT
S MEMORANDUM ﬁ!AwBE TRANSMITTED INTO ANY STATE

THE SECURITfES §¢Q?¥§R§§{} HEI EBY HAVE NEITHER BEEN RE@STERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE ACT), NOR PURSUANT TO THESSECURITIES LAWS OF ANY STATE, AND ARE
THEREFORE® BEING. @FFERED AND WILL BE SOLD TO AND"ACQUIRED BY PURCHASERS IN TRANSACTIONS
WHICH THE PARTNERSHIP BELIEVES TO BE EXEMPT FROM}THE REGISTRATION REQUIREMENTS OF THE
ACT PURSUANT TO §§3(B)1AND 4(2) THEREOF). AND GF T’iE SECURITIES LAWS OF THE STATES IN WHICH
THE UNITS.MAY BE OFFERED FOR SALE (PURSUANT@@ THE EXEMPTIONS IDENTIFIED BELOW). ONCE

URGHASED BY A” SUBSCRIBER, THESE SECURITIES MAY NOT BE RE-OFFERED FOR SALE OR RE-SOLD
OTHER THAN: «BY AN EFFECTIVE REGISTRATION STATEMENT OR IN A TRANSACTION EXEMPT FROM
REGISTRATI N‘ UNDER THE APPLICABLE LAW, THE SECURITIES HAVE NEITHER BEEN APPROVED OR
E)iSAPPROVEB BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR ANY STATE
4 SE fRITIES REGULATORY AUTHORITY, NOR HAS THAT COMMISION OR ANY SUCH AUTHORITY PASSED
OR«ENE@RSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR ADEQUACY OF THIS
MEMORA \ EJUM\ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

FOR VEBMONT RESIDENTS ONLY:

THE SAULE OF 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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i

FOR CALIFORNIA RESIDENTS ONLY:
THE SALE OF THE UNITS DESCRIBED IN THIS MEMORANDUM HAVE NOT BEEN QUALIFIED WITH THE
OR THE PAYMENT OR THE RECEIPT OF CONS?DERAT!ONJHEREFORE 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 PROVIDED BY SECTION 25102(f) OF THE
CALIFORNIA CORPORATIONS CODE. e

: ':( ?

FOR FLORIDA RESIDENTS ONLY: \ ' ‘1;' ¥4
THE UNITS OFFERED HEREIN WILL BE SOLD TQ AND AC@UiRED BY INVESTORS IN A TRANSACTION EXEMPT
FROM REGISTRATION UNDER SECTION 517.061°0F THE'FLORIDA SECURITIES ACT (THE “FLORIDA ACT").
THE UNITS HAVE NOT BEEN REGISTERED UNDER THE FLORIDAJACT. IN ADDITION, IF SALES ARE MADE TO
FIVE OR MORE PERSONS IN FLORIDA, ALL IRCHASERS WHO ARE RESIDENTS OF FLORIDA HAVE THE
PRIVILEGE OF VOIDING A PURCHASE OF ‘UNITS WITHINTHREE DAYS AFTER THE FIRST TENDER OF
TO THE ISSUER, AN' AGENT OF THE ISSUER, OR AN

CONSIDERATION IS MADE BY THE PURC AS T
ESCROW AGENT, OR WITHIN THREE DAZSA\' i 1E: AVAILABILITY OF THIS PRIVILEGE IS COMMUNICATED

TO THE PURCHASER, WHICHEVER O

@R SOLICITATION IS NOT PERMITTED UNDER APPLICABLE
E}f‘v’ i‘.}t}f\i WHO DOES NOT POSSESS THE’QUALiFICATiONS DESCRIBED

s (o
TE0ON EXCEPT AS SET FORTH*ABOVE. ANY PERSON WISHING TO
QMQNSTRATE THAT HE OR‘SHE IS AN ELIGIBLE INVESTOR IN

THIS MEMORANDUM DOES NOT‘CONSTtTUTE AN OFFER TO SELL TO,
' FROM, ANY PERSON INANYJURISDICTION TO WHOM SUCH AN

L. “*l.j

A

Ny INTENTIONALLY LEET-BEANK

&
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Investor Suitability Standards

ey

A purchase of UNITS in this Offering involves a high degree of risk andiis not a suitable investment for all
polential investors. See “Risk Factors.” Accordingly, the PARTNERSHIP will offer and sell UNITS only to
investors who are "ACCREDITED INVESTORS” as that term is defined-in Regulation D or Regulation S as
promulgated under the 1933 Securilies Act. Any par ishing to buy a Unit will be required to demonstrate
that he or she is an eligible investor in accorda fﬂregemg The PARTNERSHIP has the
unconditional right to reject ahy subscription.

This Memorandum does not constitute an off licitation of an offer to buy from, any person
in any jurisdiction to whom such an offer itation v “be unlawful. In addition to restrictions on
transfer imposed by the PARTNERSHIP, a slor seeking lo transfer his UNITS subsequent to his initial
investment will be subject 1o the prov
restrictions which may be imposed pursu

The offer and sale of UNITS are exér/np_
1933 Securities Act and app!:cable?’siate secunt:es laws pursuani to exemptions therein. Investment in the
UNITS is suitable only for those who héve, adequate means of providing for their current needs and personal
contingencies and have no need for\hquidlty\m an investment of this type. Prior to the purchase of the
UNITS, each prospestive purchaser wi ’é‘qu:red to represent that he meets each of the following

: dge or has relied upon the advice of his. own professional
nsiderations involved im making such an investment and (b) he is
a view to resale or d:stnbut’xomthereof

spective purchaser will be; fequ;;ed to represent that he is an
_in Regulations:D or ReguEatnon,,S Among other categories, an
lor who, at the time of purchase of the UNITS, meets one of the

individual :*;et worth, or }omt*netx\&/orth with that person's spouse, at the
00,000; 4,& -
5 %

ofme With that person’s spouse‘in exces§ of $300 000 in each of the two most recent years
b!y expects to reach the same incomeslevelin the current year; or
G

iR i‘avh}ch all of the equnty owners are accredlted investors.

Jn the opinion of the Limited Partnershlp, a prospective purchaser lacks the knowledge and experience in

mess matters so that he is not capable of evaluating the merits and risks invoived in the

purchas«af««andgs ownership of the limited partnership interest, the Limited Partnership may require the
\p,urcﬁaser to use the services of a Purchaser Representative 0 serve the investor in evaluating

d risks of the prospective investment. (See Exhibit F.)

Prior to‘purchase an Investor Questionnaire (Exhibit B) and a Subscription Agreement (Exhibit A) must be

signed andtdellvered by a prospective purchaser to the Partnership.

iIF 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 gRéi’F{ES_ENT S;QIETABlLlTY STANDARDS FOR
PROPECTIVE INVESTORS. EACH PROSPECTIVE INVESTOR SHOULD DETERMINE WHETHER AN
INVESTMENT IN THE PARTNERSHIP IS APPROPRIATE IN: ViEWxOF HIS OR HER PARTICULAR

CIRCUMSTANCES. e ~_/

L7 N

N
f ,,/ J /\?;
!NTENTI@NALLYL EFT BLANK

A Fat
- \f/
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Immigration “As An Alien Entrepreneur EB-5 Vi\sa”

Overview N

The EB-5, fifth employment-based visa preference, is mtended fo encourage the flow of capital into the U.S.
economy and to promote employment of U.S. workers:. To accomphsh lhese goals and so thal foreign
investors may obtain immigration benefits for having. made an investment, the program mandates the
minimum capital that foreign investors must contribute and it rhandates that 10 full-time jobs must be created
on account of each investment. In addition to the relum 1hat investors hope to achieve on their investment,
foreign investors and their qualifying family members sare offered the prospect, but not the guarantee, of
lawful permanent residence in the United Statesr\ \\ #
The Jay Peak project has been struciured so that mve’%tors may meet the requirements of the EB-5 program
[8 U.S.C.§ 1153 (b)(5)(A} - (D); INA § 203 (b)(S)(A (D) oﬂie Immigration & Nationality Act (the "Act")] and
qualify under this project (the “Project”) to’“beoome ehglb!e for admission to: the United States of America as

lawful permanent residents with their spot es. . and. unmam?d minor children.

\
\

The Project has been designed to g {nfy under provasrons in the law that permit a reduced investmant and
permit a broader analysis of Jobs«tsr Téd than 'would otherwise be pemutted With respect to the minimum
investment required, the Project u!ﬂlze "rows:ons of the Act concerning a Targeted Emiployment Area.
To meet employment creahonz‘requ;rem ;" tﬁe,Pro;ecl relies upon the fact that Jay Peak is within a
Regional Center authorized: by*the Act createdmnder a Pilot Program (See Immrgrat/on Risk Factors, Page

29)

O
)
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Summary Of The Offering

introduction

S

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- ATFAGHED 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\ PROSPECTIVE INVESTORS SHOULD READ
THE MEMORANDUM AND THE FINANCIAL DA"{A‘IN THEiR ENTIRETY, ALONG WITH THE LIMITED
PARTNERSHIP AGREEMENT, THE’} SUBSCRIPT!ON AGREEMENT AND ACCOMPANYING
DOCUMENTS AND EXHIBITS. / _

S

Securities Being Offered

108, 1n the event that the Offering for Limited Pannersmp Units
u[}scnbed by June 30, 2008, the General Pariner will extend
aciive investor who has paid a part ofithe subscnpnon funds into the
Escrow Agreement. (See exhibit D) Uﬁbn expiry of any extension to
eral Partner) in the event that ahY units are unsubscribed, Saint
nisibility to complete the ProT&bt and acquire the oulstanding

"‘*:\

shall remain open until 5: 00 .p.
for the Jay Peak Hm | Suile

the Offenng (asm
Sauveur Valley R

Qo for one Unit. The subscnptso *pnce is payable in cash and in full upon
ship reserves the right to reject any subscription in whole or in pagt, in its
“%

that such, nvestors deem it necessary in their sole discretion to analyze the risks mvolved with this
investment. Prospective investors should not rely on the Limited Partnership, or any of its emplayees or
agents, with respect ta the judgments relating to their investment in the Limited Parinership. Prospective
investars should retain their own professional advisors to review and evaluate the economic, tax and other
consequences of an investment in the Limited Parinership. The Limiled Partnership will make available, upon
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reasonable nolice, but shall not incur any unreasonable expenses, {o 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 matlers will be
maintained in confidence between the investor and its profes$ional advisors.,

. - e
The Limited Partnership ~y

- 4
. L

Jay Peak Hotel Suites L.P; is a newly formed Vermont Limited Partnershlp with its principal place of business
in Jay, Vermont. The Limited Partnership was organzzed for the purpose of acquiring title to a parcel of real
estate at the Jay Peak Resort in Jay, Vermont (ihe “Land}), canstructmg a six-floor-building on the Land and
submitting the building and Land to condomis w;xership The Limited Partnership will retain ownership
of one condominium unit in the building a erale the unit ds a hotel to be known as Jay Peak Hotel
Suites. The general partner of the Limi! & Vermont corporation known as Jay Peak
Management Inc. The initial limited part eak Management inc., which interest will be
terminated upon the first purchase of a fimit est by a qualified investor.

Jay Peak Resort

of Northern Vermont, approximately 65 miles northeast of
Burlington, Vermont and appraximately 90 utheast of Montreal, Quebec. The resort is situated on
property owned largely by S atveur Val Resorts, Inc. {(sometimes referred {o herein as the “Resort
Owner”) (the resort is s lands owned by the State of Vermcnt’and leased to the Resort
Owner), and is op Resort Owner, Jay Peak, Inc:Nl] f&tresort is located in the town
of Jay, Vermont i miles from the Canadian boﬁier The resort {founded in 1955)
has evolved as.a | {he past 50 years. In recé‘f[i’l*years Jay Peak management has
been working ic}warﬁiy ‘a year-round resort so that econ‘?‘mc viability is strengthened and the
region prospers i mic siruciure.

Building o a Suc
The resort has et
attractive resorls int Easter,

Jay Peak Resort is localed in ahe cent

suscessful ski operat;oga,;\d is Known to be one of the most
. m@nc& in lerms of the followifig.kel variables:

Snowfall - w:t2-344 inches of ge annual snowfall, Jay Pedk typically offers the heaviest natural snowfall
of any ski resortin the East, providing air especially long sk Season.

Vertical Drop i“wﬂﬁ"*a mountain height of almost-4,000 feet Qesoﬁ offers a vertical drop'of 2,150 feet, one

of the !argest in Eastem North America.

has sp%"rrecl ‘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 Peaf{ alSO has two fixed-grip quadruple chairfifts, one triple chairlift, two double chairlifts and one T-bar
surface [ift’ 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 waler are converted to snow each winter. Jay
Peak offers one of the most breathiaking settings available, with a view of four stales and Canada from its
summit.

JPI 061527

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



379 owned acres and about 1,319 acres of
fe;zz @ %:otal of approximately 4,000 acres.
alsewage trealment facility has
ewage faciliies constrained
an environmental perspective. A unigue
inside resort, which will emphasize
panded in another two years,
ry leader in Vermont and nationally.
n leader of lhe resort since 1985. Mr.
ght - Director of Marketing and Sales;
onstruction; Howard Johnson - Food &
ard Nosek - Director of Golf Maintenance;
's. Beautrice Hébert - Human Resources

Development Potential Jay Peak consists of approximately 2
property leased on a long-term basis from the State of Ve
Abundant water is available to lhe property and a modern §
been completed by the Towns of Jay and Troy. Tha
development in the past, but has also left the area ungpoi
opportunity now exists for a first class development of the
environmentai controls and sensitivity. This sewage plant s expe
Management Team Jay Peak is led by Bill Stenge '
Mr. Stenger has been President of Jay Peak sin¢e
Stenger is aided by other key quality corporate mana
Jake Webster - Vice President, Director of . Develop
Beverage Manager; Greg McCullough - Operataons Direct
Jaime Stenger - Retail and Golf Operahons Dtrector, an

Direclor, /; / ), /~ N

The General Partner _ \\\»\x - \f S/

Jay Peak Management inc. is a newly formed Vermont E’érporatuon with its principal place of business in Jay,
Vermont (the “General Partner”). {The Genetai Pariner is a wholly owned subsidiary of Jay Peak, Inc., and
will be responsible for soliciting limited parlners, for the day to day decisions on behalf of the L:mlted
Partnership and for managing 1he constructlon oﬁlhe new building and any other necessary improvements,
including applying for and obtamlng any reqmred development and construction permits. In addition, the
General Partner will .be respenSible for operating Jay Peak Hotel Su:tes@her directly or through a

contracted des;gnee J 5 o7 22
e o

e .
g “’\‘.}
. e, W bty
r S

All quality resort facilj ve d gg?ltral commercial zone at their cgre Brom this nucleus, varying amenities
and recreational facil ,mes emanate. At Jay Peak Ski Resort, the,constrliction of a suite hotel of 57 units will
serve as the initidl Core.of the Uay Peak Vmage One, two and thnee‘fbedroom suiles will make up the Suite
Hotel mix. Each room or sune will have a view of the mountamsor the valley. Since connection with the
environment s so important to the Jay Peak theme, the guest fust visually be able to see the setting that
they are vns:tmg Because the Hotel is located at the baseggj;?e Aerial Tram in the center of the resor,
oceupancy- 1S expec%ed to be very high. The hotel facility w;l!“also include commercial resources to be owned
z y the resort owner and its affiliates. The coqri}mercnal core will consist of a restaurant, retail

Project Summa\fy@

taymg “in-6ther accommodations on prepeﬂy The hotel will a{tract additicnal guests during
r-as, well as broaden the activities for the ski clientele. A hotel suite configuration is
1 ?'/!and busmess compatlble

The Provmces of Ontario and Quebec, as well as upstate New York, Vermont and Hew Hampshire are all
regional, ma;keis for expansion. -

Because"’ojffday Peak's unique, unspoiled nalural setting, other recreation seekers, both skiers and golfers,
make for an exciting growth area from these further regions, and will be a focus in the marketing efforts.
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an environmental framework, future market
*;y w4 ‘characleristics provide substantial
inter business will continue to focus on
s and individual and couples’
Accertuating the two and three day
ce will be the primary focus of the
d hotel utilization will be Eastern
tates. Further destination markels
5 into the Burlington, Vermont airport
, Lwebéc, Canada. Summer business
e, outdoor-and enviranmentally balanced
ak can provide its ‘vacationing public an

With Jay Peak's developmental philosophy cornerstoned o
development will be enhanced as Jay's positioning an
advantages over older, less environmentally sensitive facilit
skiing and the ski vacation product. Family ski vacati
business wili provide the framework for winter business dey
weekend stay, and the three, five, and seven-day ski wee
resort's winter marketing efforts. The resort’s markets for winter
Canada, all of New England and the Mid-Allantic
such as the mid-South and Florida are viable throug
and the Pierre Elliot Trudeau (Dorval) Airport aim
development will largely focus on family vacations i
experiences. With such a unique and uns
opportunity 1o hike, bike, fish, sail and sigh

Nalure trails along pristine mountain streain
tennis and other typical recreation enjoyst
signage to lighting to program design will &
Jay Peak from other resorts that ha\f
1980's.

Use of Proceeds

The net proceeds from the
offering, to costs of land ﬁfm} ptammg and oblamlng permus for“%nd tonstrucllon of a six-floor

Il build-out at |ts,f ost the remainmg two condominium
nitand a Service Unit to provnde additional guest services, retail units, food
lities.

o
The Lxm;g_e& Partnershxpmnll purchase the Land from thgw Resort Owner at Jay Peak Resort in Jay, Vermont.
The ©@wner will> ranUhe Limited Partnership a warranty deed to the Land, warrantsng marketable title free

K Mgﬁstmct ig A 7

ages enc qzbenng the Land will need to be partially discharged in connectton with lhe purchase of the
% other arrangement satlsfactory to Owner that does not delay the ability of the Limited

Partnersh] to construct the building that will house the hotel. in addilion, the sale of the Land may require
the lssuancé%f local and state subdivision or other permits, to be applied for and obtained by the Owner.
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The Condominium Association T
Y

The Limited Partnership, in its role as the declarant of the condemmaum regame o be known as Jay Peak
Hotel SUITES will form a Vermont nonprofit corporation. to bé known as Jay Peak Hotel Suites Owners
Association Inc. (the “COA"). The COA will be made up of the. lented Partnership, as the owner of the hotel
unit, and the Resort Owner, which will own.the other condominitm. umls in the building. The COA wili enter
into a management agreement with Jay Peak, Inc. or'ah affmated company to manage the COA.

N '
~ \\// /‘ /

Completion of Project
f

Notwithstanding anything herein to the conirayy, iirthe event thatthe Resort Owner or an affiliate invests
funds or makes financial commitments o complefe the Pro;ect the Resort Owner or its affiliate will be issued
{he remazining unsold interests in the Partnershlp for no'addmonal cons:deratnon and thereafter hold its
Interest(s) subject to the terms of this Agreement« 7 y
\4\} \“\{K f{e -
Offering Memorandum only gvféilabie‘siri‘us;igfhglish Lang’uage
i L) % ‘

in the event the prospective purchaser« IS unfammar with the Enghsh language, or is unable to fully
comprehend all documents and exhlblts rela!ed to this Offenng, at is the prospectlve purchasers sole

THE RULES GCE\"%;R UNITED STATES INCOME TA);A%!QN OF LAWFUL PERMANENT
TOR SHOULD CONSULTWITH U.S. AND OVERSEAS TAX
’ CONSEQUENC?S*QF PURCHASING, OWNING AND
UNITS DESCRIBEDYN THIS OFFERING MEMORANDUM,

AS WELL AS TH% Tﬁ&X €0 {}FN{"Q"% OF BECOMING A, LAW L PERMANENT RESIDENT OF THE

UNITED STA‘]‘.Q_‘S! f\i
N r..}s
Transfe Restrlctlons

\\\\\

The offenngof:ihe lltr;;ffzz’"d partnership interests has nog reg;stered with the Securities and Exchange
Commtss:on pursuant o the Securities Act of 1933for 7 any applicable state securities law agency. The
to alimited number of individuals"who are not US Citizens or U.S. Lawful Permanent
f thom unless already resident and living in the United States in valid nonimmigrant
ngsmg Regulation D of the Act to apply in connection with.a purchase, must represent to the
ship that he or she is not resident in the United States at the time of the offer,  will not be
he United States at the time of the sale; and is not acquiring the limited partnership interest for
£ United States person, as that term is defined in Regulation S. The investor understands that
ay~’not offer-to sell, or sell, a limited parinership interest unless it is registered under the
’,;4, of 1933 or an exemption is available from the registration requirements; and that the investor's
income qualify him-or her as a suitable purchaser.

To presgrve the exemptions from registration of federal and stale securilies 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 matiers coqdér‘ni‘ng transfer restrictions under the terms of
the Limited Partnership Agreement, and all purchasers should review Article 10 of the said Agreement for
specific rastrictions. Cerlificates evidencing the limited par}nershlp interests, wxll bear a legend describing the

transfer restriclions. ) ~ R
o . v\\\
., “a
Escrow Accounts . S 7
Escrow Agent ST
A 5, x!

All the subscriptions to this Offering will be held.in esc;r\aw and. managed by the Chittenden Trust Company,
Two Burlington Square, Burlington, Vermont (the “Escrow Agent’) pursuant to the terms of the Master
Escrow Agreement (Exhibit C), the Investor’ Escrow#\greemen 7(Exhibit D) and the Investor Administration
Fee Escrow Agreement (Exhibit E). The Chlttenden Trust»'Company is Vermont's largest commercial bank
and has a correspondent bank relanonsh:p with Bank of If\me ca. »

> \ /

s ,\\ : 4
Summary of Master Escrow Agreement‘”‘v :

i

The purpose of the Master Escrow’ Agreeme;mt is o retain the Escrow Agent on behalf of the Limited
Parinership to hold on deposit allf%ubscnpttonamomes ("Escrow Funds") as being applied lo the investment
under the [-526 petition recelved from- the ' westors in connection with the Project in interest-bearing
accounis on the terms and z; xmns 56 r{h; in the Master Escrow Agreement. All Escrow Funds
, sed by the Escrow Agent from escrow and paid to either (i)

'f:;ﬂated investor has feceived notlce from CIS that their 1-526
een approved, or (i) the desugnated investor within 30 days
indicaling the desugnateg ihvestor’s I-526 petition has been
e cmsts re!atmg to the refund*or any withholding taxes required

The purpose of* the investo ow Agf%mem is to set foﬂhﬁ&ﬂonshlp between the investor and the
Escrow Agen”f The Escrov i by its signature thereto ag}i owledges receipt of the investor's funds as
being applied io; the investment ‘under the 1-526:patition and. agrees to manage and hold said funds pursuant

to the Maste&Escmw Q%reement e ’\

Summary-ofii ‘:'

v éstor Administration Fee Escrow Agreement is to retain the Escrow Agent on behalf of
Id on deposit all administration fees received from investors in connection with the Project,
jdlsperse those funds pursuant to such Agreement The Escrow Agent by its signature

p"ursuant to said Agreement. Such fees will be released by the Escrow Agent from escrow
follows: (i) upon submission of a completed |-526 Petition by the investor to CIS, one half of the-
admxnlstratto fee, being.$25,000, will be irrevocably released to the project administrator, Jay Peak, Inc.; (i)

upon appnovai of the investor's 1-626 petition by CIS, the balance of the administration fee of $25,000 wull be
releasedito the project administrator, Jay Peak, Inc.; (iif} if the investor's 1-526 Petition to CIS is denied, then
the balance of the administration fee of $25,000 sha!l be returned to the investor, without interest, and less
any administrative costs relating to the refund wilhin 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 is intended to encourage the flow of capital into the U.S.
economy and to promole employment of U.S. w accomplish these goals and so that foreign
investors may oblain immigration benefits for ha stment, the program mandates the
minimum capital that foreign investors must coniribiie i1es that 10 full-ime jobs must be created
on account of each investment. In addition to the return eslors hope to achieve on their investment,
foreign investors and their qualifying family members ar ad the prospect, but not the guarantee, of
lawful permanent residence in the United Staies ,«\7

;’ 4 :
The Jay Peak project has been slruclured s@ that mvé};tors Mmay meet the requirements of the EB-5 program
[8 U.S.C.§ 1153 (b}(5)(A) - (D); INA § 203 (Q)(S (A) (D) of the immigration & Nationality Act (the "Act")] and
qualify under this project (the * Pro;ect") fo becomeaeliglbie for admission {o the United States of America as’
lawful permanent residents with thelr spouses and unmarried, minor children;

~ £

The Project has been designed té quahfy 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
invesiment required, the Pro;eot Lml:zes the" provnsrons of the Act concerning a Targeted Employment Area.
To meet employment creation requu'ements “the Project relies upon the fact that Jay Peak is within a

Regional Center authorized by thé Act created under a Pilot Program. %

v
N N /
e \\"m “/‘\/”}I" . M
Amount of lnvestment gj’.

s ‘K
As a general rule, the EB 5 prog}ram calts fer a minimum tnvestmeht@ffs‘l 000,000 USD. This sum may be
reduced to $500,000° USD if the enterprisé that receives the™ “ipvestment is situated in a Targeted
Employment Area (TEA). TEA’s must meet one of two criteria *the first, concerning population, and the
second, COncernmg the rate ofi unemployment ;‘m
& ’% S

The Project reiles on the fact that the Jay Peak Hotel Suites-are situated in Jay, Vermont, a town whose
n:is426 actording to the 2000 census. If an investment is made in a town or city whose population
is less than 20;000; the mvestment is deemed to have Esen made in a TEA.

”a;s or exceeds 20,000. This cntenon is not relevant to the Program. In consequence of
iuated m a TEA (based upon the populat[on criterion), each investor IS expected to

To quahfy as an EB-5 investor, each investor must demonstrale 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 invesiment).

These jobs must be for U.S. citizens, lawful permanent residents and those fawfully admitted to the United
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*

Siates, such as asylees, refugees, conditional residents an,d some others. Non-immigrant (temporary)
workers are not included in the counl. Also excluded aréithe investor, the investor's spouse and the

investor's children.

X

I ',’
k S

A full-time job means one that requires al least 35 hours each v{reek to fulfi Il Job sharing is permitted so long
as the lotal weekly-hours requirement is mel, Bui, the EB-5 program does not permit the combination of part-
time jobs in-an effort to create a full-time position. e

s .

o RS
g g

Normally, under the EB-5 regime, a job is deemed created when: thé employee provides services or labor to
the new commercial enterprise and is remunerated dlrectly by the new enterpnse Independent contractors

are excluded from the job creation count. «\ f/

come d:rectlyzfrom the new enterprise if it is located within

Payment or other remuneration does not h !
emtad’ 1993.

a Regional Cenier crealed under a Pitot Pro

The State Of Vermont - A Regional

the U.S. Congress created a Pilot Program that
niers by the U.S. Depariment of Justice, Immigration and
in-a Hegional Center are not required to employ 10 workers
if the investor demonstrates that at least 10 qualifying jobs
investment.

In further support of the EB-5 vis
provided for the authorization of
Naturalization Service. Enterprises
for each EB-5 quaiifying invgastmem

Center under this Pilot Program [Exh|b;t N). An investment

granted a desngn@ :
Féegxonal Center the Slate onZe;'mont that fosters economic

in a commercial ¢
expansion throug

Program. This amzx ysis was -ohducted ﬁiszs%g; e Reglonal Dynam:%ixﬁconomlc Analysus Model (REDYN).

The current ana yszs ?&mm@zd on the Jay Peak Hotel Suxtes.project as @ source of job creation, so that it is
more specifi c«than\the analysis that supported the Regi nalkC%nter designation for the greater State of
Vermont. .. This' analysm demonstrates that 379 jobs are %gmuc;pated from the Jay Peak Program as of the
date that ihe hotel stites are scheduled to open, a number’in excess of the 350 jObS required under EB-5
law and‘tegulations.if 3{! lened Partnership interests are sold'lo foreign investors using the EB-5 program.

“nvestors see mg lawful permanent residence, the first step in the process is {o file an |-526, Petition for
Entrepreneur together with accompanying evidence in support of the program's requirements. CIS
adjﬂdtcat 'l§526 petilions by reviewing these criteria, among others:

i

New. Commercial Enterprise: There must be evidence that shows that enterprise is new, and

guthonzed to transact business.

P

Investment Capital: The petition must be supported by evidence that the petitioner has invested (or is
aclively in the process of investing) the minimum required capital. CIS expects these funds to be “at
risk”, connoling an irrevocable commitment to the enterprise. The funds must be used by the
enterpnse exclusively to creale employment. Funds used lo pay administrative costs or other

v
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obligations undertaken to promote the investment in the enlerprise are not deemed “at risk”.

A\

Source of Capital: Evidence must support the legal acquvsrhon of capital. Funds earned or obtained in
the United States while the investor was in unlawful ‘immigration status-are not deemed to be lawfully
acquired. If funds are not lawfully acquired, they may not be deemed “at risk”.

Managerial Role: The investor is expected to parixcmale in the! management of the new enterprise by
assisting in the formulation of the enterprise’s business pollcyrby participating in one or more of the
aclivities permitted in section 3423(b) of the Vermont Revised Uniform Limited Partnership Act
{("VRULPA"), and as otherwise set forth m\lhe %erlied Parlnershrp Agreement. Limited pariner
investors in an EB-5 enterprise must have all 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 seekmg te‘rnamtam the limited habahly protections accorded 1o limited
pariners under VRULPA if such mvestors ara.too activeli: involved in the business of the enterprise
and the immigration law requnrement that;EB»s investors must be involved in management, Each

7
investor should seek competent’ counselfto‘assess thn risk.

v

Amount of the investment: The;petitio must be:supported by evidence that the required minimum
sum has been invested. This’s ma r‘be reduced from $1,000,000 to $500,000 if the enterprise is
located in 2 TEA. See the eﬁr!rer dafcusfston on Targeted Employment Areas (TEA's).

/
Employment Creation:. There must be. évﬂence that 10 jobs will be created on account of each EB.5
investment. See the earlier drscussxon about qualifying jobs and investment in a Regional Center,
which may permit countmg employment created outside the quahfyrng enterprise.

v

A4

The |-526, Petition for Entrepreneur will be approved only if CIS is satisfi ed?gaiithe foregoing criteria have
been met, The determmatton of whether,-these criteria have been estabhshed’rs within the discretion of CIS.
It is aiso within the pOWer lhe dlsaretlonary authority, of CIS to se¢ information about other aspects of
the investment and the relal hrp,of fhe investor to the enterprise. CIS frequently reinterprets the meaning
of qualifying criteria.. There-can: ~e -no certainty that compliance with-{he foregoing criteria, supported by
appropriate documentatuon,}wn gad- te,the e\pprovai of an’l-526. Q

/" ” i ‘”\«;:f'.,
e i . e

The I-526 Petrtlon Appreval Not Guaranteed N
& o

J
The 1-528, Pelltxo;?%for Entrepreneur will be approved only, lf CISTis satisfied that the foregoing criteria have
been met,.The determmatron of whether these criteria have been established is within the discretion of CIS.
Itis also.within the power if not the discretionary authoritf, oCIS to seek information about other aspects of
the investment and-the relgtionship of the investor to the Znte ;"pnse CIS frequently reinterprets the meaning
of qualifying criteria. There can be no certainty that fcom pliance with the foregoing criteria, supported by
i ocumeg_tg_t;on will lead to the approval of an#526.

;;CIS"! denies. the 1-526, Petition, the investor may not proceed with the next step in the
55, consular processing or ad;ustment of stalus. Instead, the invesior must decide whether
: deglal of the 1-526, Petition (which will require the consent of the General Partner of the
Pro;ect Jor. abe{tdon the. prospect of invesling in the Project-and obtaining lawful permanent resident 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
Pelition 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 thal the investment documented by the 1-526, Petition has
qualified the investor as an alien enirepreneur.
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The application for admission is a separate and subsequent process that concerns issues common to all
aliens who wish o live in the Uniled States permanently. Admission.as a CLPR may be soughl using one of
two methods: consular processing or adjusiment of status, N v

Consular Processing L

Consular processing is designed for aliens who are hvmg outside. of the United States, who prefer to process
at a consulate for strategic reasons or as a matter of convenience-or- are ineligible to adjust status. Typically,
the consular post, which is chosen at the time the 1-526; Petmpn is filed, is in the country of last residence,
i.e., the last principal actual dwelling place. In very fimited” mstances usually involving a recognized hardship,
a dlfferent consular post may process for la raanent resxdénce

armine if gach alien is admissible o the U.8.
idmissibility. An-alien is admissible who proves
oper travel documents. (See the discussion on
f inadmissibility). Waivers are available for certain
waiver is in the discretion of the government and
¥& i adjudication of waiver applications. Investors should
¥ any grounds of inadmissibility may affect the investor's
€ or children to the United States.

Before issuing an immigrant visa, the co
Approval of the -526, Petition does not by
that no grounds of inadmissibility exi
Immigration Risk Factors, below, for
of the many greunds of madm;ssxb
aliens seeking waivers experience
consult with immigration counsel
admission or the admission of the iniv

If the consular post imd& nvestor is admissible, it-will issue a CLPR, visa to the investor. The
consular post will also : he spouse and the quahfymg children of’the?mvestor are admissible. A
determination of \ s to each visa applicant. \Jhere is no guarantee that all
members of the | ; nted a CLPR visa. If the“’in\( stor is denied a CLPR visa,
the investor for such a visa wiﬁ’be enied.

Notably, consular po
Department of Ho
(CI8). Consular

d by the U.S. Department of,,State (DOS), an agency unrelated fo the
&) .and its sub-agency, Uﬁst;nzenshlp and Immigration Services
o visa applicant andathé 1-526, Petition to the scrutiny of a
ose decisions are not appealable If the consular officer, ‘based upon
iis adjudications process, sus ec'i fraud or misrepresentation in the 1-526,
doubls the eligibility for Iawfu permanent resident status, the consul may
i mie{m Qf the 1-526, Pet‘he If CIs reaffirms its approval the consul is

Petition proce_
return the oa%
expected to nssu

COnsuiar ‘processing begms when CIS transmrts the approved alien’s pelition to the National Visa Center
(NVC) in New Hampshire,’ /At appropriate intervals, themNVC issues instructions and appointment packages
and requests required documents and information. In timé the alien will be instructed to obtain fingerprints
Sie ina ation and to report to a consular interview. CLPR visas usually are issued shortly after
:{he consuldetects problems in the visa application, the underlying 1-526, Petifion or
ew process, Visa- applicants should allow about twelve months to complete consular
yugh times for processing vary greatly among consular posts.

S \‘“\ o ti’ ‘
T\F:E\vgl*:t@ US After the 1-526, Immigrant Petition by Alien Entrepreneur is Filed
2 i

The ful:ngo the 1-526, lmm;grant 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 1-626 petition and subsequent immigration or consular processing. Investors
should consult with immigration counsel to review this matter before subscnbmg to this project and at any
time thereafier that they or members of their family wish to enter the United States.
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Visa Issuance Not Guaranteed
Cy
Decisions by consuls are discretionary and unreviewabla. €IS ; and DOS report recent efforts 1o communicate
more efficiently regarding their respective roles in determininig, ihe eligibility of EB-5 investors for CLPR visas.
There cannot be any assurance that improved communications will_occur generally or with respect fo a
particular invesior or the investor's spouse or minor children:- Nelther may it be assured that improved
communications will resuit in the issuance of a visa...Other factors that a consul may, with unreviewable
discretion, elect to consider could result in the denia| ofavisa -~ .. -
\ J

Visa applicants should not change any living, employment scﬁoolmg or other lifestyle arrangements in their
country of residence before they are issued a R visa baSéd upon an approved 1-526, Petition.

Admission After CLPR Visa Issu

After issuance, CLPR visas remain valid f
{o apply for admission to the United Sta
international airport. When the alien

ort of entry. The port of entry is frequently in an
- entry, he or she will present the CLPR visa o a
Customs and Border Protection (B 10 has the authority 10 admit'the investor to the United States
as a CLPR. This process is knoy n. Generally, possession of & valid immigrant visa will result
in an admission unless the inspecli w@p&cm fraud, the ahen s lravei documents are nol in order or
the alien has become inadmissible in the
sought. Possession of a CLPR}\Lllsa does

Adjustment gf&Status ] . L %?J

The Adjustment of StatusA’AOS proce ure is- designed to permit ahé%s 0 have been admitted to the
United States as nommmngra ‘or 'who have been paroled into ih‘é‘scountry to apply for admission as
permanent residents wi t«eavmg the country. These nommjmgrants must establish that they are
admissible permanently’ eetmg the.wsame standards as aliens ho* Lﬁe constlar processing to obtain a
permanent resident’V wsa (See the dlscuésuon. above, on Consy amProcessmg and see the section on
Immigration Risk Factors Ahens, Lelow) :
\
Aliens seekmg AOS must also nomply withzrequirements peé{ﬂf‘ar to the AOS process. Aliens who do not
meet these addmonai reqwrements will be'required to use cohs(lar processmg to obtain a CLPR visa, which
will necessitate*a departure from the United States. Ahené’"«»admllted in certain non-immigrant statuses may
encounter mor ‘dnfﬁcuiiles {and may not be successful)éé"aj”usting status than aliens admitted in other non-
immigranit @stainses. !nvestors should consult with nmmxgratlof\ counsel regarding these issues before the [-
526, Petiion is filed. -~/ a
7 “.J

estor or the investor's spouse or children who are eligible for CLPR may not be eligible for AOS if
'they (1) were employed in the U.S. without authorization; (2) were not in lawful status on the date their AOS
fi led or if they failed: to maintain lawful status thereafter: (3) were ever out of status during
ns {o the U.S.; (4) are admitted in certain non-immigrant statuses, such as "A”, “G”, “E” or *J"
.,year foreign re5|dency requnrement does not apply or a waiver of the requxrement has.-been
have been in removal proceedings in the ten years prior to seeking AOS; (6) were admitted
waiver program at the time AOS is sought; or, (7) obtained CLPR as the spouse of a U.S.
citizen or asA the son or daughter of a spouse of a U.S. citizen and have not abandoned this CLPR prior to
seekmg,A@S
Vo

There may be additional reasons why an alien may not adjust status, which is a benefil 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 AQS processing, the applicant will be required to submit a medicat examination and will receive
instructions from CIS regarding biometric data coliection 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 interviéw. If the investor is interviewed, the spouse
and children of the investor will be required to atlend the mterwewq B

The CIS Texas Service Cenfer currently has jurisdiction of-the AOS process for investors in the Project. 1t will
schedule the interview of investors in the Project. The Texas “Service Center is currently reporting a six
month processing time for AOS applications. The mteiview,\foliows this'processing and is conducted at a CIS
office near the investor's residence. CIS uses the interview 10" updaté information about AOS applicants that
may have changed subsequent to the filing of the AOS apphcatlon and to explore any issue that CIS believes
is relevani to deciding the AOS case. Typ;caﬂy, CLPR is conferred on the AOS applicants at the conclusion
of the interview. L \/"

1P ngssmgj

pendmg is deemed to have abar{ >d. M
conlinues to hold valid H or L non-immigran:

atus pending adjudication of the AOS appkcat;on
M,

routmely if the alien articulates a bona fide need o travel. It
is not necessary 10 ﬁ@ms emizfg;a«mt ‘heed to travel; any purposé=notscontrary to law is usually
Ad i nown as Advance Parole, is usuatly,granted for muitiple entries

process, but not longer than,ohé year. It may be necessary {o

during the time req.
@55 is not compiete within a eg?&

re-apply for Advarn

Advance Parole is nol who are outside the U.S. «lf:issimportant for AOS applicants who

i o for Advance Parole whilg’ tne'?'are in the U.S. They must remain in
oid abandonment ofd ¢’ AOS application. Advance Parole
, granted. Processmggtlmes may be longer if an applicant is
h%ﬁ:kmg In demonstrated-eemergent circumstances, an AOS applicant

b 7
L &

applications may.fa
subjected to extend

®S~ cc%ss should consult with lmmtgratlon;coupsel before traveling. Re-admission to the U.S.
e Parcle document may jeopardize the qgnqmm:grant slatus of the alien's family members
who did not travel. The Sequences, if any, of this sxtdﬁtton should be examined prior to travel.

Er{ploy ing The Ad justment Of Status Processmg
Apphcar:?sf 08 who wish to work in-the United States must obtain employment authorization unless they

£ have been ad 1ted to the U.S. ina non-immigrant status that confers employment authorization does not
end. beforeAO ,ﬁjis granted, Self-employment requires employment authorization.

&

uthorization applications currently take 60-90 days to be adjudicated. Processing times may
be longer' applicant is subjected to extended background checking. Employment authorization is usually
granted ¢ g the time required to complete the AOS process, but not Ionger than one year. [t may be
necessary 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

AQS is granted in the discretion of CIS. lts decision is u

been denied may request that the case to be re-oper
AOS. If the request to re-open or re-consider the case is denie
convince this office to reverse its original decision, the ahen is withou

whose AOS application has
, by the same office that denied
after such a review, the alien fails to
hér recourse.

Aliens admitted in unexpired non-immigrant status\who are demed AQS to CLPR are usually entitled to
remain in the U.S. in that status and may seek an extensxon ofthat non-immigrant status or seek a change to
a different non-ummagrant status for which they are qualified; At stich time as the alien’s non-immigrant status
expires, the alien is expected to depart the U. S”‘ 'If.al the time of the denial of AOS, the alien’s non-immigrant
stalus was expired, the alien is expected to’depart the U. S, Fanlure to depart tnmely is a violation of U.S.
immigration law and regulation which may effect thexabthty of the alien o qualify for future immigration
benefits. /

if an alien investor is admitted to the U S«m | non~1mmtgrant status (pending-AOS), the spouse and children
of the alien investor are -frequently admitte for atime coincident with the authorization of the investor to
remain in the U.S. If AOS is not granted to the dlien investor and the investor's non-immigrant status expires,
the status of the spouse and children: wnll Ba deemed to have expired at the same time. They, too; will be
expected to depart the U.S. at thaf't ﬁme; .

&,

AQS applicants shouid not m:ﬁk cany pwmaﬁem connections to the United States or change any permanent
living, employment, schoa zar lifeslyle arrangements in their country of residence before they are
1-826 Peiitlon Y4

i

Removal of

""x
m of an EB-5 visa follow/pd‘bg entzy into the U.S. in EB-5 status
d gualified chn!dren of the | vestor have been granted Conditional
Lawful Permanen
may reside in th

. move the conditions results in the termznatnon of CLPR status
and will hkely resuE

ment of removal proceedmgs“\

Removal of. cogdzi;m& is sought by the fili r@g of a petition m!the 90-day period immediately preceding the
second annlversér?\of the .grant of CLPR- status. In suppori of the petition, the alien investor must
demonstrats full:in gstment in the enterprise and comphance\mth the requirement that 10 jobs have been
createdas-a.resull o ‘thesmvestment The investor mustaalso demonstrate maintenance of the investment
continuously since becommg a CLPR. The General ffartner will provide documentation upon request by
mvestﬁf assreasonably necessary and available in support.of investors application for Removal of Conditions

ezCenter currentiy has jurisdiction {o detide a petilion to remove conditions. ltis authorized

' lon seek additional written information before deciding the petition, refer the petition to a
.0 vere information will be elicited in an interview, or, it may deny the petition. If the petition is
referred:for aq nterview, the local office of CIS will decide the petition after the interview.

During: ndency of the petition, aliens admitted in CLPR status remain in valid status even if the petition
is. not decided before the expiry of the two-year period of admission. CLPR is extended in one-year
incremeits or until the petitiori {0 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
difficuity 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 slatus granted by statute.
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Removal Of Conditions Not Guaranteed

oy :

In the history of the EB-5 program, INS {now CIS) modifi ed the requnremenis for removal of conditions after
the time that some inveslors were granted CLPR. As a result of this. action, some of those investors were
unable to compiy with the new requirements, creating. the possubmty hat they would be -removed from the
United States. Some of these investors contested the.change in riles after their investments were made.
Their position was supported in litigation that resulted in INS being: ordered to reconsider their applications to
remove conditions by applying the original rules. \,\ /

BN \x P
There cannot be any assurance that CIS will-not change the requrrements for removal of conditions after
investors are granted CLPR slatus through anvestment in the Project. There cannot be any assurance that
an investor will able to demonstrate to the sainsfactuon.of CISsthat the Project is operating within ils business
plan, that it has created the requisite jobs, at 1he ti ;ne requlred by CIS or that any other requirements for the
removal of conditions have been met.

Exit Strategies e

The Jay Peak Holel Suites pro;ect w:tl fr;}n eommencemeni of constmctnon take an estimated 18 to 24
months to construct, before the hote): ma?‘commence operations. Beginning in the fourth quarter of 2011, or
earlier once all conditions have been removedsunder the EB-5 Program for .all qualified investors who have
invested into the: Partnershi ner shall review market conditions to determine if it is
appropriate to market the %wi(} ide upon a plan of disposition of the Hote} (which may, but
need not, include the sale . inlerests, subdivision of the Hotel mfog,é‘eparate condominiums or
other common in sale, or redemption by the‘[?arfnershlp. of Limited Partner
Interests), to be m ‘lor its desugnee on terms to be

et will be determi ed{’ .y'the General Partner and its parent
. m0ng other factors thé market condlt:ons at the hme and the

DEGREE @ ]Sf( AMONG THE RISK FACTORS THAT A PROSPECT!VE PURCHASER SHOULD
; \QEFUQ[L ONSIDER ARE THE FOLLOWING; THIS LIST IS NOT EXHAUSTIVE:

‘HE OFFER AND PURCHASE UNLESS LAWFULLY IN THE UNITED STATES WITH A VALID
VISA; ALL MUST HAVE ATTAINED THE AGE OF 18 YEARS, AND ALL OF WHOM MUST PURCHASE
FOR INVEéTMENT 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 ABILITY IRCHASER TO SELL HIS LIMITED
PARTNERSHIP INTEREST. [NO RESALE CAN OCCUR W ME YEAR FROM DECEMBER 22,
2006. THE DATE OF THE FIRST OFFER]. ANY RESALE MUST BE E PURSUANT TO REGULATION
S OR REGUALTION D AS IS APPLICABLE AFTER REGISTRATICH OF THE LIMITED PARTNERSHIP
INTERESTS PURSUANT TO THE SECURITIES ACT OF 1933 (OR PURSUANT TO AN EXEMPTION
FROM THE REGISTRATION REQUIREMENTS). \MEMBERSHIP CERTIFICATES WILL CARRY A
LEGEND TO THE EFFECT THAT TRANSEERS OF THE LIMITED PARTNERSHIP INTERESTS ARE
PROHIBITED UNLESS IN COMPLIANCE WITH JTHE FOREGOING THE LIMITED PARTNERSHIP WILL
REFUSE TO REGISTER A TRANSFER fNOT MADE IN \ACCORDANCE WITH REGULATICN S OR
REGULATION D, UNLESS THE TRANSFER 18 MADE AFTER REGISTRATION UNDER THE SECURITIES
ACT OF 1933 OR IS OTHERWISE EXEMPT FR@M J'REG’STRAT'ON - THESE RESTRICTIONS MAY
RENDER IT DIFFICULT OR INADVISABLE Q. L@CATE A PROSPECTIVE PURCHASER IF AND WHEN
AN OWNER WISHES TO SELL HIS LIMITEB E’\ARTNERSHIP INTEREST
;,; - ~/ \

THERE IS NO PUBLIC MARKET FOR\THE SALE AND PURCHASE OF THE LIMITED PARTNERSHIP
INTERESTS. THESE INTERESTS ARE ‘NOT READILY TRANSFERABLE. THERE ARE RESTRICTIONS
ON THE SALE OF THE LIMITE INERSHIP INTERESTS. THERE MAY BE NO MARKET FOR
RESALE OF THESE LIMITED PAR ERESTS. THERE CAN BE NO ASSURANCES THAT A
PURCHASER CAN BE FOUN =N QN OWNER WISHES TO SELL HIS,INTEREST. A PURCHASER
MAY NEVER BE : ' ~ VESTMENT IN THE L!MITEE'PKRTNERSHIP

ED ?’ARTNERSHIP CREATED%PU SUANT TO VERMONT LAW.
ERS IN A LIMITED PARTNERSHIP«DT:"FER MATERIALLY FROM THE
PARTNERSHIP OR SHAREHOTDERS IN CORPORATIONS.

«L

THE LIMITED PAR
THE RIGHTS OF LM
RIGHTS OF PARTN

MiTED PARTNERSHIB;S‘GEI{ERAL F’ARTNERSHIP INTERESTS

NI RIGHTS NOT GRANTEG JO THE OWNERS OF THE LIMITED
: 2 Ty

WHETHER TH LIMITED F’AR’I'NERSHIP CAN MAKE DISTBIBUTIONS TO THE LIMITED PARTNERS IS

DEPENDENT ON AMONGST OTHER THINGS, ITS AB| I:IT ?TO EARN A SUFFICIENT INCOME IN EACH

YEAR, THE LIMITED PARTNERSHIPS EXPENSES, AN)«THE GENERAL PARTNER'S DETERMINATION

WHETHER OR TO WHAT; EXTENT DISTRIBUTIONS SHOULD BE MADE.

e,

DEPENDANCE\.ON KEY PERSONNEL. THE LIMITED PARTNERSHIP WILL RELY ON THE ACTIVE
PARTICIPAT ION 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
PROJE(}T FOR MANY YEARS. THE LOSS OF MR STENGER'S SERVICES COULD CREATE A
SIGNIFIGANT ADVERSE EFFECT ON THE LIMITED PARTNERSHIP.
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WHETHER THE LIMITED PARTNERSHIP'S ACTIVITIES GAN 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 CO@RDINATION OF THOSE BUSINESSES.

el

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 CONDITIGNS DURING THE RESORT'S PEAK SKI
AND SUMMER SEASONS. N
AN V% / .

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. NG /

AT PR '
L ‘,_\ \ 3{
i \ 7

THE SUCCESS OF THE LIMITED PARTNERSH(P WiLL DEPEND ON ITS ABILITY TO ATTRACT
VISITORS TO THE HOTEL. NO ASSURANCE’CAN BE GIVEN THAT THE LIMITED PARTNERSHIP WILL
BE SUCCESSFUL IN ATTRACT!NG SUCH‘ GUESTS OR CUSTOMERS.

\\ : \
THERE IS COMPETITION AMNG C}%“i?f EORS OF ALL SEASONS RESORT HOTELS TO ATTRACT
AND ENCOURAGE REPEA TS FOR CUSTOMERS. THERE CAN BE_NO,ASSURANCE THAT THE
LIMITED PARTNERSHIP W LE TO COMPETE. Q&':}y

OR ITS AFFILIATES MAY;[N THE FUTURE DETERMINE TO.
L7 THE RESORT, iNCLUDINGuigNOTELS AND OTHER AMENITIES
TEL, AND OTHER AMENITIES*FGR GUESTS AND CUSTOMERS.

JAY PEAK, INC.,
CONSTRUCT O
WHICH MAY COM

'y
44T THE FINANCIAL F@RECASTS MAKE ASSUMPTIONS

PURCHASERS Sk TN

ABOUT ANNUAL RO AND OCCUPANCY LEVELS, WHIGH ARE SUBJECT TO SUBSTANTIAL
FLUCTUATION;, ALTHOUGH THE LIMITED PARTNERSHIP, DOES’NOT BELIEVE SUCH CHARGES AND
RATES TO BE UHQ&A"‘XQN&X?& E, PROSPECTIVE PURCHASERS SHOULD BE AWARE THAT THERE IS

. THA H RATES AND OCCUP&@:CY RATES WILL BE ACHIEVED OR
MAINTAINED. “IF SUCH RATES AND OCCUPANCY LEVELS ARE NOT ACHIEVED, THE OPERATING
RESULT;S” v Y BE LESS FAVORABLE THAN THOSE PROJECTED.

*s.? P

OF UNITS BY THE RESORT&.O*}WNER. IN THE EVENT THAT THE RESORT
TS AFFILIATES' FUNDS TO COMPLETE THE PROJECT, THE RESORT OWNER

N‘SER MAY BE'ABLE; TO INFLUENC.E OR CONTROL CERTAIN MATTERS UNDER
ED PARTNERS ARE ENTITLED TO VOTE UNDER THE TERMS OF THE LIMITED

SALE OF 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 Pﬁ*?gﬁLY DEVELOP ITS SERVICES AND
MARKETING OPERATIONS AND EFFECTIVELY EDUCATE THE PUBLIC, MORE SPECIFICALLY ITS
TARGET MARKET, REGARDING ITS AVAILABILITY AN =NEF

EVEN IF THE LIMITED PARTNERSHIP OBTAINS ITS §17,
DESCRIBED IN THE FINANCIAL DATA, THERE CAN BE
WILL RESULT, IN THE ANTICIPATED REVENUES OR NET INC

FINANCING AND USES IT AS
IRANCE THAT ANY OPERATIONS
THE LIMITED PARTNERSHIP.

INVESTORS WHO PURCHASE SECURITIES IN THiS OFFER!NG MUST BEAR THE ECONOMIC RISK
OF THE INVESTMENT FOR AN INDEFINITE PERIOD BECAUSE THE SECURITIES HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES AGT-OR ANY,STATE LAWS, AND THEREFORE CANNOT BE
SOLD IN THE PUBLIC MARKET UNLESS THEY ARE SUBSEQUENTLY REGISTERED UNDER THE
SECURITIES ACT AND ANY APPLICABLE STATE LAWS OR AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE. i /"?*;7
THE LIMITED PARTNERSHIP HAS NOT PREPARED Aumigrso FINANCIAL STATEMENTS. (SEE
FINANCIAL DATA - ‘RISK FACTORS”) - N
, I3

‘\.f’
Immigration Risk Factors\;’

VUL? WiTH LEGAL COUNSEL FAMIRIAR WITH UNITED STATES
CHASE OF A LIMITED F’ARJ;L!ERSH%P INTEREST DOES
ESIDENCE IN THE UNITED STQATES

AN

RESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A
JONG THE IMMIGRATION R EJ *FACTORS THAT A PROSPECTIVE
AREFULLY ARE TH ‘{ ‘LOWING; THIS LIST IS NOT

&

WHILE BEST EFFORTS HAVE BEEN MADE TO STRUGTUR E'THIS OFFERING SO THAT INVESTORS
MAY MEET EB-5, FIFTH EMPLOYMENT-BASED VESA‘QPREFERENCE REQUIREMENTS UNDER 8
3 (B)5)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
ATES OF AMERICA WITH THEIR SPOWUSE AND UNMARRIED MINOR CHILDREN AS
RESIDENTS, NO REPRESENTATIONS CAN BE MADE AND NO GUARANTEES
ITH RESPECT TO THE ABILITY OF THIS INVESTMENT TO GUARANTEE OR
SURE THAT AN INVESTOR'S APPLICATION TO BE APPROVED AS AN °‘ALIEN
2 WILL BE GRANTED BY CIS OR, IF IT IS, THAT INVESTORS WITH THEIR SPOUSE
REN WILL OBTAIN CONDITIONAL OR UNCONDITIONAL LAWFUL PERMANENT

A PURCHASER SHOUL
IMMIGRATION LAWS
NOT GUARANTE

THE LIMITED PARTHN,
SIGNIFICANT DEGRE
PURCHASER SHO
EXHAUSTIVE:

GENERAL.

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 (B)(5)(A} - (D). CIS MAY
APPLICATION, ) 3 (- OXA) - () AY DENY SUCH AN

- R 4
¢

S B ‘x\ v
LIMITATIONS ON RETURN OF FUNDS IF 1-526, PETITION'IS <DENIED

i

Mo,
\

IF CIS DENIES AN INVESTOR'S 1-526 PETITION AND'IN THE. NOT!CE OF DENIAL SAYS THAT A BASIS
OF DENIAL IS FRAUD OR MATERIAL MiSREPRESENTATI@N THE LIMITED PARTNERSHIP WILL BE
ENTITLED TO RECEIVE PAYMENT FROM THE- ESCROW AGENT OF ALL FUNDS, INCLUDING
INTEREST, REMAINING IN THE ADMiNISTRATlVE FEEg ESCROW ACCOUNT.

% \

/ ;” - \‘ 7

/ \
ATTAINING LAWFUL PERMANENT RES!’ENCE / /

DESPITE THE APPROVAL OF AN lNVESTOR’S F@RM?“IJS% THERE CANNOT BE ANY GUARANTEE
THAT THE INVESTOR OR THE lNVESTORS’*SPOUSE OR ANY OF THE INVESTOR'S MINOR,
UNMARRIED- CHILDREN WILL BE: GRANTED LAWFUL PERMANENT RESIDENCE. THE GRANT OF
SUCH IMMIGRATION STATUS IS DEPENDENT UPON THE PERSONAL BACKGROUND OF EACH
APPLICANT. ANY ONE OF SEVERAL /GOVERNMENT AGENCIES MAY DETERMINE IN ITS
DISCRETION, SOMETIMES WITHOUT THé\‘POSSIBILITY OF APPEAL, THAT AN APPLICANT FOR
LAWFUL PERMANENT RESI.ENCE IS“EXCLUDABLE FROM THE UNITED STATES. IN LIMITED
INSTANCES, A WAIVER OF A GROUND OF "EXCLUSION MAY BE AVAI:ABLE UNDER THE LAW, BUT
ADJUDICATIONS_OF WA!VE‘?‘APPLICATIONS ARE THEMSELVES M@DE‘J{N THE- UNREVIEWABLE
DISCRETION OF‘\,‘THE GOVERNMENT/ AND IT OFTEN TAKES A YE%T OR MORE TO OBTAIN A

DECISION.

P
: > ‘ —
GROUNDS FOR Excwszom SO | 4‘{}'
o ‘\‘ -

£

PERSONS APPLY!NG FOR LAWFUL PERMANENT RESIDENQ{:\MUST OVERCOME THE STATUTORY
PRESUMPTIGN«OF iNADMlSS!BILiTY APPLICANTS MUST ,DEMONSTRATE, AFFIRMATIVELY, THAT
THEY ARE: ADMESSIBLE TO THE UNITED STATES"‘WTHERE ARE MANY GROUNDS OF

TY%THAT THE GOVERNMENT MAY CITEZASYTHE BASIS TO DENY ADMISSION FOR

: W
L ““*\ i @

VARIOUS ¢ STATUTES INCLUDING FOR EXAMPLE(SEGTIONS 212, 237 & 241 OF THE IMMIGRATION

AND? NATIONALITY. ACT, THE -ANTITERRORISM & EFFECTIVE DEATH PENALTY ACT OF 1995
(AEDRA ':'rlLLEGAL IMMIGRATION REFORM & IMMIGRANT RESPONSIBILITY ACT OF 1996
(HRAIRA A @RTH GROUNDS OF INADMISSIBILITY, WHICH MAY PREVENT AN OTHERWISE
ELIGIBL PUCANT FROM RECEIVING AN IMMIGRANT VISA, ENTERING THE UNITED STATES OR
{iA@JUSTiN . MLAWFUL PERMANENT RESIDENCE.
\ \g 7

EXAMPLES @F “ALIENS PRECLUDED FROM ENTERING THE UNITED STATES INCLUDE:

(A) PEF{S@NS 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
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THE PROPERTY, SAFETY, OR WELFARE OF THE ALIEN OR OF OTHERS, OR HAVE HA
OR MENTAL DISORDER AND A HISTORY OF BEHAVIOR ASSOCIATED WITH THE DISODRSET?HYWS;S({)AIS
BEHAVIOR HAS POSED A THREAT TO THE PROPERTY, SAFETY OR WELFARE OF THE IMMIGRANT
ALIEN OR OTHERS, AND WHICH BEHAVIOR IS LIKELY TO RECUR @R T@ LEAD TO OTHER HARMFUL
BEHMAVIOR;

\

(C) PERSONS WHO HAVE BEEN CONVICTED OF-A CRIME lNV@LVlNG MORAL TURPITUDE (OTHER
THAN A PURELY POLITICAL OFFENSE), OR PERSONS WHO. ADMIT HAVING COMMITTED THE

ESSENTIAL ELEMENTS OF SUCH A CRIME; 5, \ -/

\

(D) PERSONS WHO HAVE BEEN CONVIGTED OF ANY LAW OR REGULATION RELATING TO A
CONTROLLED SUBSTANCE, ADMITTED TO' HAVING CGMMITTED OR ADMITS COMMITTING ACTS
WHICH CONSTITUTE THE ESSENTIAL ELEMEN'FS OF SQQE

\ g {X

A
(E) PERSONS WHO ARE CONVICTED OF MULTIPLE CRIMES (OTHER THAN PURELY POLITICAL
OFFENSES) REGARDLESS OF WHETHER~THE CONVIETION WAS IN A SINGLE TRIAL OR WHETHER
THE OFFENSES AROSE FROM A SINGLE SCHEME OF MISCONDUCT AND REGARDLESS OF
WHETHER SUCH OFFENSES :N}/OLVE? MORAL TURPITUDE;

g 4 ,(’
(F) PERSONS WHO ARE KNOWN, OR FOR"WHOM THERE IS REASON TO BELIEVE, ARE, OR HAVE
BEEN, TRAFFICKERS IN CONTROLLED SUBSTANCES;
V4 ~_;
(G) PERSONS ENGAGED IN PROSTITUTION OR COMMERCIALIZED va@\{;f’
N ‘

J’f E 7

o

(H) PERSONS WHG‘HAVE' COMMITTED IN THE UNITED STATES CERTAIN SERIOUS CRIMINAL
OFFENSES, REGARDLESS OF‘WHETHER SUCH OFFENSE WAS’NO PROSECUTED AS A RESULT

OF DIPLOMATIC !MMUN!W NN
; ‘x\ \‘ ; /

(1) PERSONS EXCLUDABLE ON GROUNIS RELATED TO NATIONAL SECURITY, RELATED GROUNDS,

OR TERRORIST ACTIVITIES;| - fy.::‘\;

) PERSONé DETERMINED TO BE EXCLUDABLE BY THE"SECRETARY OF STATE OF THE UNITED
STATES ON GROONDS RELATED TO FOREIGN POLICYM;\

(K) PERSO WHO ARE”“OR HAVE BEEN A MEMBER_"@F A TOTALITARIAN PARTY, OR PERSONS
WHO»HA PARTIC!PATED IN NAZI PERSECUTIONS OR GENOCIDE;

e

.7
0.ARE LIKELY TO BECOME A PUBLIC CHARGE AT ANY TIME AFTER ENTRY;

v HO WERE PREVIOUSLY DEPORTED OR EXCLUDED AND DEPORTED FROM THE

(N) PERS.NS 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;

(O) 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 EV
MILITARY SERVICE OR TRAINING; L ADE U

%

(Q) PERSONS WHO ARE PRACTICING POLYGAM;STSe‘KKi‘Di\ a0

(R} PERSONS WHO WERE UNLAWFULLY PRESENT |N THE UNiTED;STATES FOR CONTINUOUS OR
CUMULATIVE PERIODS IN EXCESS OF 180 DAYS; -

AN

,

\ . \ ;’ ) ey
NO RETURN OF FUNDS IF VISA GR ADJUSTMENT OFQTATU(S IS DENIED.

g N
FOLLOWING APPROVAL OF AN INVESTOR‘S I—526 PETITI@N THE INVESTOR AND THE SPOUSE AND

QUALIFYING CHILDREN OF THE INVESTOR MUS}T‘\APPLY FOR AN IMMIGRANT VISA OR
ADJUSTMENT 7O PERMANENT RESIDENT S’!'ATUS(’r '-?'PART OF THIS PROCESS, THEY UNDERGO

TORY CHEGKS TO DETERMINE WHETHER
ANY OF THEM ARE INADMISSlBLE T@ \THE 'UNITED STATES' FOR ANY OF THE REASONS
MENTIONED ABOVE OR FOR ANY .THER REASON(j THE VISA OR ADJUSTMENT OF STATUS MAY
BE DENIED NOTWITHSTANDING THE ELiGIBiLITY FOR OR APPROVAL OF THE I-526 PETITION. IF,
FOLLOWING CLOSING AND DESBURSEMENT OF BOTH THE INVESTMENT FUNDS AND BALANCE OF
ADMINISTRATION FEE FROM,THE ESCR@W ACCOUNTS ~THE INVESTOR OR THE SPOUSE OR ANY
CHILDREN OF THE INVEST( NIEEY A VISA FOR CONDITIONAL LAWFUL PERMANENT
RESIDENCE OR MZN ED STMEN STATUS TO CONDITIONAL, LAWFUL PERMANENT
RESIDENCE suC LL NOT ENTITLE THE INVESTOR TO THE“RETURN OF ANY FUNDS
PAID TO THE | S URSUANT TO THIS OFF%NG UNLESS AND UNTIL A
SUBSTITUTE PART | OFsTHE LIMITED PARTNERSHIP
AGREEMENT, AND, | ER‘Q SHALL BENO REFUND O THE ADMINISTRATION FEES.

CE Q/

LAWFUL PERMANENT RE !‘«iﬁ?ii STATUS GRANTED?TE\“T{ALLY TO AN INVESTOR AND THE
SPOUSE AN. D.QUALIFYING CHILDREN OF THE lNVESTOR;:I'S “CONDITIONAL.” EACH INVESTOR AND
THE SPOUSE AND QUALIFYING CHILDREN OF THE-INVESTOR MUST SEEK REMOVAL OF
CONDlTl@NS BEFORE THE SECOND ANN!VERSARY‘,?@F WFUL PERMANENT ADMISSION TO THE
UNITEDLSTATES. THERE CANNOT BE ANY ASSURANCE THAT THE CIS WILL CONSENT TO THE
REMOVAL OF COND]TIONS AS TO THE iNVES'l;OR OR AS TO THE SPOUSE OR QUALIFYING
CHILDREN-OF THE INVESTOR, EACH OF WHOM=MUST MAKE A SEPARATE APPLICATION TO
NDITI@NS IF THE INVESTOR FAILS TO HAVE CONDITIONS REMOVED, THE INVESTOR
JUSE.AND CHILDREN OF THE INVESTOR WILL BE REQUIRED TO LEAVE THE UNITED
STATES A .D’(MA? BE PLACED IN REMOVAL PROCEEDINGS. EVEN IF THE INVESTOR SUCCEEDS IN
P HA\/ING C%ND)TiONS REMOVED, THE SPOUSE AND EACH QUALIFYING CHILD OF THE INVESTOR,

SEPARATELY MUST HAVE CONDITIONS REMOVED. FAILURE TO HAVE CONDITIONS REMOVED AS

0 ANY @F THESE MEMBERS OF THE INVESTOR'S FAMILY MAY REQUIRE SOME MEMBERS TO

DEPART FR'M THE UNITED STATES AND SUCH FAMILY MEMBERS MAY BE PLACED IN REMOVAL

PROCE;E)@GS
w24

e

CONDITIONAL LAWY

y o
.
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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 WHICH CiS MUSTAPPLY. TO DETERMINE ELIGIBILITY FOR
THE REMOVAL OF CONDITIONS TO LAWFUL PERMANENT RESIDENT STATUS. COURTS HAVE
DETERMINED SOME STANDARDS TO BE FOLLOWED-.BY GIS IN SOME, BUT NOT ALL,
CIRCUMSTANCES. THE LIMITED PARTNERSHIP, MAY MAKE CERTAIN MANAGEMENT DECISIONS IN
THE ABSENCE OF THESE SPECIFIC ELIGIBILITY CRITERIA-THE.LIMITED PARTNERSHIP WILL SEEK
AS MUCH INFORMATION AS POSSIBLE FROM\CISKIN AN EEFORT TO ASSIST INVESTORS TO
QUALIFY FOR THE REMOVAL OF CONDITIONS,"WHERE GOOD BUSINESS PRACTICES PERMIT.
THIS NOTWITHSTANDING, EACH INVESTOR SH@ULD BECOME * EDUCATED ABOUT THE
STANDARDS THAT WILL DETERMINE ELIGIBILITY 'OF AN INVESTOR AND THE SPOUSE OR
CHILDREN OF THE INVESTOR TO ACHIEVE UNCONDITIONAL LAWFUL PERMANENT RESIDENCE IN
THE UNITED STATES PURSUANT TO THIS PRGGRAM WHICH CURRENTLY IS IN A STATE OF
EVOLUTION. < 14

NUMERICAL QUOTAS

CURRENTLY, 10,000 EB-5, FIFTH PREFERENCE VISA STATUSES ARE ALLOCATED ANNUALLY TO
ALIEN INVESTORS AND THE SPOUSE: ~QUALIFYING CHILDREN OF THE INVESTOR. EB-5
STATUS IS AVAILABLE OF ‘ FIRST-SERVED BASIS. IF MORE STATUSES ARE
SOUGHT THAN ARE AVAI
RESIDENT STATUS.
WILL OCCUR, OR
CHILDREN OF TH

: ;,L{f}NG AN INVESTOR O@THE‘@&SPOUSE AND QUALIFYING
,,M’? I:“IE?*ORE NISA STATUS FOR{I;HEM BECOMES AVAILABLE.

AT&J%ES AUTHORIZED@C&E NGES OR THE PREFERENCE OF
NO RELIABLE MEANéy TO PREDICT WHETHER OR WHEN
HANGES WILL OCCUR. I@E EVENT OF EITHER OR BOTH OF
ILITY OF CURRENT EB:5nFIFTH PREFERENCE VISA STATUSES
5‘ Fl I"STIJ PREFERENCE S"I’AT JSES MAY DECREASE OR INCREASE,

SOMETIMES THE NI
A VISA STATUS

i
CHANGES IN THE‘ADMINISTRATION OF THE VISA PREEERENCE SYSTEM MAY AFFECT AND EVEN
PRECLUDE THE ABILITY TO OBTAIN A VISA FOR LAWFUL'PERMANENT RESIDENCE OR TO ADJUST
TO LAWFUL PERMANENRRES[DENCE

T e \"”w’/ 25}

i i L Ty
EXPIRATI@N‘@f ~Tﬁ§}REGIONAL CENTER PILOT PROGRAM

/’THE .REG NAI& CENTER PILOT PROGRAM WAS FIRST CREATED N 1992. SINCE THEN IT HAS
BEEN EXTEN@ED MOST RECENTLY IN 2003, UNTIL SEPTEMBER 30, 2008. THIS PROJECT RELIES
ON THE REGIONAL CENTER PILOT PROGRAM SO THAT EMPLOYMENT CREATED INDIRECTLY BY
INVESTMENTS IN THE PROJECT MAY BE COUNTED TOWARDS THE MINIMUM NUMBER OF JOBS
NEEDED: TO/ QUALIFY: AN INVESTOR, THE INVESTOR'S SPOUSE AND THE QUALIFYING CHILDREN
CF 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 BEYGOND
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. NooR .

§

-
\\\~
: N P

-

ACTIVE PARTICIPATION N LIMITED PARTNERSHIP BUSINESS, 5

’\.

5

THE EB-5 PROGRAM REQUIRES THAT EACH INVESTOR BE ACTiIVELY INVOLVED IN THE BUSINESS
AFFAIRS OF THE LIMITED PARTNERSHIP. FAILURE TO BE ACTIVELY INVOLVED MAY JEOPARDIZE
APPROVAL OF THE 1526, PETITION OR RESULT lN THE DENIAL OF LAWFUL PERMANENT
RESIDENCE STATUS FOR THE INVESTOR AND THE SPOUSE AND THE QUALIFYING CHILDREN OF
THE INVESTOR. THE LIMITED PARTNERSH!P AGREEMEN’I}* REFLECTING THE EB-5 REGULATIONS
GOVERNING WHAT LEVEL OF PARTICIPATION fS ACCEPTABLE TO MEET THE EB-5 CRITERIA,
MANDATES THAT EACH LIMITED PARTNER SHALL,PARTICIPATE IN THE MANAGEMENT OF THE
BUSINESS OF THE PARTNERSHIP BY"”MAKENG~SUGGESTIONS OR’RECOMMENDATIONS TO THE
GENERAL PARTNER ON ISSUES OF Rl CYJMP@RTANT TO THE 'PARTNERSHIP. THE LIMITED
PARTNERSHIP AGREEMENT ALSO PERM TS LIMITED PARTNERS TO PARTICIPATE IN ONE OR
MORE OF THE ACTIVITIES (i) PERMITTED OF LIMITED PARTNERS UNDER THE VERMONT REVISED
UNIFORM LIMITED PARTNERSH!P ACT. AND (i) OTHERWISE SET FORTH UNDER THE LIMITED

PARTNERSHIP AGREEMENT. \\,‘ x\\

RISKS ATTENDARNT TO THE 5, FIFTH F’REFERENCE VISA STATUS

'(' {?

[EMENTS THAT MUST BE MET TO THE SATISFACTION OF
OF THESE REQUIREMENJS TO'THE SATISFACTION OF CIS
INVESTOR'S 1:526, PETITION AMONG THESE REQUIREMENTS
MONSTRATION OF THE F(ZZ\;* ING MATTERS; THE LIST IS NOT
THE PROJECT IN A TARGETED EMPLOYMENT AREA; IN THIS PROJECT, WITHIN A
TOWN WHDSE P&’Z}? LATION [S LESS THAN 20,000. AN

THE EB-5 PROGH
CIS. THE FAILUR
MAY RESULT I}
FOR EACH INVEST
EXHAUSTIVE:

THE PROJEC\T . g‘iSy“"i“UAT{EC) WITHIN AN APPROVED REGI(C%AL CENTER.

THROUGH ECONOMEC“’MODELING THAT EACH I%VE SFMENT WILL CREATE 10 FULL-TIME JOBS
WITHIN THE REGIONAL@CENTER THROUGH AND LI:%LUDING THE TIME THAT CONDITIONS ARE

FUNDS INV STED IN THE LIMITED PARTNERSHIP HAVE BEEN LAWFULLY EARNED OR OTHERWISE
LAWFULLY /}CQUIRED

THE MfNiMUM 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 T

P%ER%K}{) OF CONDITIONAL LAWFUL
PERMANENT RESIDENCE THROUGH AND INCLUDING .

ONDITIONS ARE REMOVED.

FAMILY RELATIONSHIPS

i

(1) SPOUSES OF THE INVESTOR MAY ACCOM
BEEN GRANTED CONDTIONAL LAWFUL PERMAR
AND THE SPOUSE, DEEMED A DERIVATIVE BEN
INVESTOR'S FIRST ADMISSION TO THE UNITED
RESIDENT OR FOLLOWING ADJUSTMENT.
WILL NOT RECOGNIZE COMMON LAW M
TO BE A QUALIFYING DERIVATIVE BEN
THE “SPOUSE" OF THE INVESTOR M
ON ACCOUNT OF THE RELATIONSHIP.
/,,-«-
{2) CHILDREN OR STEP-CHILDREI& @F» R MAY ACCOMPANY OR FOLLOW TO JOIN AN
INVESTOR WHO HAS BEEN GRANTED G yDTlONﬁ LAWFUL PERMANENT RESIDENCE PROVIDED
THAT THE INVESTOR CAN F:‘S'i';ﬁ\BLISH}r {,\’RENTAGE OR STEP PARENTAGE AT THE TIME OF THE
TH

0 JOIN AN INVESTOR WHO HAS
CE PROVIDED THAT THE INVESTOR
ERE MARRIED AT THE TIME OF THE
A CONDITIONAL LAWFUL PERMANENT
LAWFUL PERMANENT RESIDENCE. CIS
E PURPOSE OF PERMITTING A SPQUSE
1E RELATIONSHIP IS ONE IN COMMON LAW,

LAWFUL RERMANENT RESIDENT STATUS

= REQUIREMENTS MAY RESULT IN THE SEPARATION OF A CHILD
NVESTOR'S SPOUSE FOR PROTRAGJED PERIODS, IN SOME

MIGRATION oppomum"“jgs ARE ATTEMPTED IN AN

R
HE AGE OF 21 YEARS:WH® 1S UNMARRIED. IF A CHILD
£ BEING ADMITTED TO"F?!E»«U S. AS A LAWFUL PERMANENT
ERMANENT RESIDEN]? STATUS, THE FORMER CHILD,
HTER, MaY NOT BE ELIG@‘:‘ 70 ACCOMPANY OR FOLLOW TO
Gl R{“UMSTANCES THE‘E}HLD STATUS PROTECTION ACT MAY
ASSIST A SON'OR DAUGH 10 QuALl IFY AS A CHILD@X 'REDUCING THE DEEMED AGE OF THE
SON OR DAUGHTER TO LESS THAN 21 YEARS. FAELUREjTO MEET THE REQUIREMENTS OF THE
CHILD STATUS PROTECTION ACT MAY RESULT IN T‘HE"’SEPARAT!ON OF A SON OR DAUGHTER
FROM THE: lNVESTOR OR THE INVESTOR'S SPOUSE =“FOR PROTRACTED PERIODS, IN SOME
INSTANGES FOR YEARS WHILE OTHER IMMIGRATION/OPPORTUNITIES ARE ATTEMPTED IN AN
EFFORT TO REUNITE: THE FAMILY. Q

EFFORT TO REUN

(3) A “CHILD" 18
BECOMES AGE 21
RESIDENT OR
NOW DEEMED A SO
JOIN THE INVESTOR. IN

4) UND S@ME CQRCUMSTANCES A CHILD WHO BECOMES 21 YEARS OF AGE OR MARRIES
WHILE HOLD!NGJCONDITIONAL LAWFUL PERMANENT RESIDENT STATUS MAY REMAIN ELIGIBLE
fT&REMOVE CONDITIONS. FAILURE TO MEET QUALIFYING CONDITIONS, MOST OF WHICH ARE
(NOT WITHIN: THE CHILD'S CONTROL, WILL RESULT IN THE CHILD BEING PLACED IN REMOVAL
PROCEEE)!NGS 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 TQ SEEK REMOQVAL 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 MANDATEE TO. DEPART THE UNITED STATES.

> /

CONFIDENTIALITY. A PROSPECTIVE INVESTOR BY ACCEPTING RECEIPT OF THIS OFFERING
MEMORANDUM, AGREES NOT TO DUPLICATE OR TO*FURN!SH COPIES OF THIS MEMORANDUM OR
TO DIVULGE INFORMATION GARNERED FROM THIS: MEMORANDUM ORITS EXHIBITS TO PERSONS
OTHER THAN SUCH INVESTOR'S INVESTMENT AND TAX, ADVISORS, ACCOUNTANTS AND LEGAL
COUNSEL, AND SUCH ADVISORS, ACCQUNTANTS AND LEGAL COUNSEL TOGETHER WITH THE
PROSPECTIVE INVESTORS AND ANY OTHER PERSONS TO WHICH THIS MEMORANDUM OR THE
RELATED DOCUMENTS COME INTO THE ‘POSSESSI@N ARE PROHIBITED FROM DUPLICATING OR
USING THIS MEMORANDUM, THE RELA 'DOCUMENTS AND ALL EXHIBITS THERETO IN ANY
E ;,

MANNER OTHER THAN TO DETERMINE*WHE R F

PARTNERSHIP. PROSPECTIVE INVESTORS, E NE)T TO CONSTRUE THE CONTENTS OF THIS
MEMORANDUM AS LEGAL, lNVES%FMJ T MMIGRATION OR TAX ABVICE, OR ANY OTHER ADVICE
RELATED TO THE EFFICACY OF THE INVESTMENT TO THEM. THE GENERAL PARTNER HAS NOT
ENGAGED ANY LEGAL OR OTHER ADVISORS TO REPRESENT PROSPECTIVE INVESTORS. EACH
PROSPECTIVE INVESTOR SHOULD:CO) SULT THEIR OWN ADVISORS AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING B, EFFICACY OF THIS INVESTMENT AND THE

APPROPRIATENESS OF THIS *INVESTMENT ll'O THEM AND ANY OTHER MATTERS CONCERNING

THIS INVESTMENT. THE EX:’ENSE OF SUCH CONSULTATIONS SHALL BE PAID SEPARATELY BY
THE INVESTOR. o~ %m
(DN S0
s e
e I ? _.? }%
,v.";{"!"»"'?x % ) ‘\{va fﬁm jf
fop” ok z INTENTJONALLY LEFT BEANK
’(‘k ’ ¥ >; ' W

=N
Q@
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Section 2

The Limited Partnership <7 =

Offering Of Limited Partnership Interests RN
Jay Peak Hotal Suites L.P. is a newly formed Vermont Limiled: Partnershlp with its principal place of business
in Jay, Vermont. The Limited Partnership was orgamzed for the purpose of acquiring title to a parcel of real
estate at the Jay Peak Resort in Jay, Vermont (the “Land" ; constructmg a six-floor building on the Land and
submitling the building and Land to condomi wnershlp -The Limited Parinership will retain ownership
of one condominium unit in the building a  the uqlt as a hotel to be knOWn as Jay Peak Hotel
Suites. The general pariner of the Limil i

Managemient Inc. The initial limited part
terminated upon the first purchase of a jiniile

(See Exhibits: Jay Peak Hotel Suites L
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Section 3
Jay Peak Hotel L.P. Subscription Docur%ents

Instructions For Completion £

In connection with your subscription for A UNIT in JayPeak Hotel Su:tes L.P. enclosed herewith are the
following documents which must be properly and \iully completed fand signed:

S

Exhibit A: Subscription Agreement Jay Peak Hotel Sustes} L.P. - Complete as indicated. Please
make your checks payable to “Jay Peak’ lnvestor EscroW» i the amount of $500,000 and $50,000
payable to Jay Peak Administration Fee!Escrow Accoupf bemg a total of $550,000 and the purchase
price for a UNIT Nl NS

e 1‘\ g 4
G 4

Exhibit B: Purchaser Investor Que siné’hnalre Jay™ Peak Hotel Suites Li:P. - To be completed and

signed by you. / i\

Exhibit C Master 5scmw Agm&%mem :

4ak-xHoteI Suites L:P.

Exhibit D; lnves‘ém Qsc:m ment éay Peak Hotel Suites L.P. - To be 51gned by you

Exhibit E: Invest

scrow Agreement Jay Pe:?{‘”Hotel Suites L.P. - To be
signed by you o I

s

tative: please complete exﬂkibitsv., and G

Exhjb ve Questsonnasrexday Peak Hotel Suites L.P, - To be
complated and ¢ by your F?*umhaser Representahve only if you have elecled to use a
Purchaa&r %g}mwnﬁmwa -
N < \
N

f Exhlblt Gk* Acknowledgmem Of Use Of Purcﬁaser Representative Jay Peak Hotel Suites
kP2 To be~ completed and signed by you onjj‘} if you have elected o use a Purchaser

’ Representatwe }

Ji s P

Lo
ExhibitxH: ns nt to Limited Partnershsp Agreement

*‘Piease re?um the aforementioned subscnptxon documents and check or confirmation of wire transfer to
-1he Limited Parlnersmp clo
"‘\‘ 5 g& \({ .
Edward Can'oll Esq.
Carroll &fScnbner P.C. Attorneys at Law
84 Pine Street
Suite 300
Burlington
Vermont VT 05401  Phone: 802.862.2855
8
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Subscription Agreement Jay Peak Hote| Suites L.P,

Exhibit A
Subscription Agreement o
Exhibit A =
Dated: [ 1 (dd/mmiyyyy) . 7 oy
{\ - )
Jay Peak Hotel Suites L.P.: \‘\ x‘\;’. o
4850 Route 242 S~ NS
Jay, VT 05859 iy O
(O A N ’{(v
7 T ; Y
Subscription Agreement k{ o / 7 / \;

For Purchase of a Limited Partnershlp mterest (g»UNIT) in
Jay Peak Hotel Suites L.P. /’" \\

*\1

Gentlemen:

Pplicable) hereby subscribe for one limited partnership
Sulles L.P. a Vermont limited “partpership the (“Limited
,000. | agree fo tender to Chxttenden Bank (the "Escrow
tion Agreement the sum,of $U8550 000. | understand
les an administration fee of $USSO ,000) must be plased in

itted o CIS. -~ - \

randum, dated Decerﬁber 22, 2006 inciuding the Limited
“Memorandum; ""cgf?enng the sale of not more than
$US19,250, 000 00 of | {the “fo@s’ﬁg )y and hereby acknowiedge that 1 am not acting on the
basis of any rep resenialio sarranties other than those coEft‘amed in the Memorandum. | hereby
acknowledgedhat all matters rels ating to the Memorandum havé‘*been explained to me to my satisfaction
and approval \and"*that | undefstand the ‘speculative natu;e*and the risks involved in the proposed
al feexto be bound by all of the terms and>conditions of the Offering made by the

X Tﬁlts\ghereto, and the Limited Partnersh?}: Agreement.

The undersigned {or "
UNIT (the “Interest’)
Partnership”), for
Agent’) upon ex
that the amount
escrow prior to my ap

| have received &
Parinership Agre

. 4
I realize. that:(i)-an investment in a Unit is of a speculatiVe’nature and may result in a loss of my entire

investy tefests have not been registered under the Securities Act of 1933 or. the laws of
any stat Ahe purchaser/is resident and living in the United States wherein Regulation D
under the, all apply, the Units may not be offered or sold in the United States, or to any natural
. pers“bn res n the United States or to any entity formed in the United States or whose owners

“(directly or.@,md:reﬁly ) are “U.S. persons” within the meaning of Regulation S issued by the Securities
and Exchange{“‘fCommussmn, (iv) the Interest is not transferable except in compliance with the
resfrictions on transferability indicated in the Memorandum and in the Limited Partnership Agreement
and to be wntten on all certificates evidencing the Units, as imposed by applicable federal and stale
securmés laws or otherwise and, accordingly, an investment in an Unit lacks liquidity; (v) this is not a
“tax sheltér” 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
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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
’

i agree to be bound by all of the terms and prows:ons of the Memorandum and to perform any
obligations therein imposed on a purchaser wilh respect to an Interest purchased as a result thereof,
and | acknowledge that the Limiled Partnership will be relying on the agreements and information with

respect {o the investor as provided by me. N

-, -,
AN

1 have accumulated a net worth of not less than $US1 000;000 or have an individual income of not less

than US$200,000 per annum or a joint incdme with my: spouse of not less than US$300,000 per

annum, gt ~ - ;
./ {2

[ reaffirm the representations concemmg me made 4p the Investor Questionnaire and the

Acknowledgment of Receipt of Memorandum ,-all of whnch are hereby incorperated herein by reference.

Hfurther represent and warrantasfollows \ ™~ 4
/' B i ™

i
£

(8) | have read and am familiar wuth the Memorandum and its Exhibils;

{b) l am;
(i) A resid the time of sale and there %!“Reguiataon D of the Act
shall app! % !
(if) Not res al this time, nor will | be atdhe time of sale, and therefore
Regulation ’ I

1 T sy Sy

ibe will be acqufred so!ely ‘f‘g?’my account and :s not belng

olely-Upon the Memorandum presented by the Limited Partnership, the Exhibits to the
stich mdependem invéstigations as made by me in making a decision to purchase

(f) kam “eslmg,m my -own name; and | was not solicited by any form of general solicitation or general
adveﬂtsmg, incltding, but not Inmtted to the following:
E

(i) o any adverhsement arlicle, notice of other communications published in any newspaper,
magazine, or similar media or broadcast over television or radio in the United States; and

40
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Subscription Agreement Jay Peak Hotel Suites L.P.
Exhibit A

{ii) any seminar or meeting whose attendees had b

invited
general adverlising in the United States; .

any general solicitation or

f the Interest and realize that
nited Partnership Agreement,
ties Act of 1933 or pursuant to

{g) | acknowledge an understanding of the restrictions on transfe
no transfer may occur, excepting as permitted under Articie 10

and in any event only after registration of the Interests under
an exemption from the securities laws and regulaticn

gistration unless such sale is exempt

{h) | agree that the Interest may not be sold i ,
P-the Limited Partnership, and further

from registration as evidenced by a written &
that | shall be responsible for compliance w
of Securities of any state and for any &
accounting services in connection with
connection therewith.

| recognize that the offer and sale
warranties contained above and
partner, its affiliates, and its office
liabilities, costs or expenses (incii
misrepresentation or any breach of suci
agreements set forth herein, o ol sine
violation of the Secusiies Ex
or any other applicable i

y the Limited Partnership for legal or .
posed transfer or issuing opinions In

- was based upon my representations and
mnify the Limited Partnership, its general
rs and to hold each harmiess from and against all
's fees) arising by reason of or in connection with any
25 by me, or my:failure to fulfill any of my covenants or
1 of the sale or distribution of the Interest by me in
amended, the Securities, Act of 1933, as amended,

e )

‘N

and warranties contained heres wall be binding upon my

assigns. \\_;
.

of the business opera')i!iohs of the Limited Partnership, |

=hner, and Robert Chlmmskwactmg singly or jointly my agent
on and stead to do any act or,thmg and to make, execute; swear to
and acknow!edgg amend. ecord, deliver and publish (a)yany&emr cate of limited partnership, or
amended cerificaie of limiled partnership required to be filed onibehalf of the Limited Partnership under
ale of Vermont, or required or permitted to™be* filed or recorded under the statutes
partnershlps under the laws of any ;unschchon in which the Limited Partnership shall
engage in business; (b) any fictitious or assumed name cerlificate required or
by or'dn behalf of the Limited Partpers lp, and (c) any other instruments necessary
operations:of the Limited Partnership. Prgﬂded however, the said agent and attorney-
{lake-any, action which under the Limited Partnership’s Agreement of Limited Partnership
ih‘ Fnolders of the Interests to vote. The existence of this power of attorney, which
od” by my d:sab:hty shalf not preclude execution of any such instrument by me
;m ividual such matter. Any person dealing with the Limited Partnership shall conclusively
t me,,andfrely‘upon the fact tha( any such mstrument executed by such agent and attomey-m-facl is

This subscription -
heirs, legal repres

To facilitate the £1p
hereby designate
and attomey-in-fact in my

the laws of th

engage o
perrmtted 5]

deem neéfé
o

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 Hote! Suites L.P.
Exhibit A

by the Limited Partnership, | request that a certificate ewdencmg an lnterest be |ssued in my name, to be
held by the Escrow Agent pursuant to the Master Escrow Agreemeni

¢
o

With respect 1o my qualifications as an “alien entrepreneur” for purposes of the Immigration and

Nationality Act, as amended, | represent and warrant as follows N
£ . &

{a) | have altained the age of 18 years and have\the Iegat capacuty and competence to execute all
necessary documents in connection with this Offenng and to take all’actions requrred pursuant to those
-documents; and \ 4

{b) 1 understand that if my [-526 Pelition !
despite my due diligence, the amount pai
refunded to me less a deduction of §25)
reasonable fees and laxes incurred on acc tment. | further understand that no refund of
administration fees will be made to.m plication is denied by USCIS, if the denial is
due to my fraud or material mis ation. (For full details see Limited Partnership Agreement

Section 3.02)

the Unit and administration fees shall be
the administration fee, plus any other

| shall have the right to wrthdraw from
Agreement.

individual lnvestor{\

Name &
Signature Date Vi
| AN

Address & ‘%;

i £ t\’“*'

] .~
Country v oy
Reszdeneg« . {g:}

3

Duly Authorized Agent
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Purchaser Investor Queslionnaire Jay Peak Hotel Suites L.P.
Exhibit B

Purchaser Investor Questionnaire L
Exhibit B

THE FOLLOWING INVESTOR QUESTIONNAIRE 1S ESSENTIAL TO ENSURE THAT THIS OFFERING
IS CONDUCTED IN FULL COMPLIANCE WITH REGULATION D .R REGULATION 8 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. % /’
YCUR COOPERATICN IN THE FULL COMPLETION OF THE INVESTOR QUESTIONNAIRE IS
GREATLY APPRECIATED. PO /,-' ~. N
i Sl d [ b
* S 7 ," ) ,v’(‘
JAY PEAK HOTEL SUITESL.P. ~ :\\\; NS
£\
£ A, ¢ "\V .
e .
= *\\\‘\ \..1?
Name and Address of Prosg_ectivé Investor ™~ /
Nt o .

i : Y
Gentlemen: ;\ m,\ T 5 ‘ Y{fj
’x // QN

| understand that the Irmxted* partnershtp interest (the “Interests”) offered’forwgale {o me by Jay Peak Hotel
SUITES L.P. (the “lelted“‘Partnershlp )} will not be registered unde}:me Securities Act of 1933, as
amended (the "Act’) and-3pplicable state securities laws (the “Staté“‘Acts") | also understand that in
order to ensure Ihatrthewoffenﬁgg and’ saLe of the Interests (the “Offe 1ing") are exempt from registration
under the Act and the State Acts, the I.xmlted Partnership is requ;reé to have reasonable grounds to
believe, and must actually beheve. after makmg reasonable mqu;ry*ana prior o making any sale;

- that purchasers not resuient in the United States* at“the time of the offer and purchase are

purchasmg for their own account and not for the benef \t% "ot a United States person, as that term is
 Regulation S; or

-'CI t'the: purcha?ér is resident and is living m«thenUmted States, in which event Regulation D

.under the Act shalliapply. 3

=g

M

N E: | kgtkm provided herein will be refied upon in conneclion with the determination as to whether you meet the standards imposad
by Requl or ReguIauon S promulgated under the Act, since the Interesis offered hereby have not been and will not be registered under
the Act and emg Sold In reliance upon the exemplion provided by Regulation S or Regulation D as applicable 1o the investor. Altinformation
supplied wm’: “_v ealed in conlidence; except that this Questionnaire may be presenled to such parties as deemed appropriate or necessary to
establish th ie of the Unit to you will not result in violation of the exemption from registration under the Act which is being refied upon in
connestion He sale of the Unit.

Lo o
INSTRUCTIONS Plaase answer each queshon fully and attach additional information, if necessary. If the answer to any question is “None” or
“Not Applicable” please so stale. Please sign and date the Questionnaire on the final page.

43
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Purchaser Inveslor Questionnaire Jay Peak Hotel Suites L.P. .
' Exhibit B

1,
Name: :

Date of Birth: (mm/ddlyyyy)

Firm Name; ) ——

Business Address:

Business Telephone Number: NS

Residence Address:

2,
{(a)Education:

Other specialized Educatio

44
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Purchaser Investor Questionnaire Jay Peak Hotel Suites L.P.
Exhibit B

L U
o ¥ s o

. \ S

4. My net worth {(excluding home, home furnishings and aﬁto:ﬁowl;ilgs)l}é at lé;st $US . My
proposed invesiment will D will not D exceed ten percent of my net worth.

- - -
L A 7

S S e st

5. Myincome D has D has not exceeded $US200,000 in each of the two most recent years, and |
D have D do not have a reasonable expectation of reaching' the same income level in the current

year.

My joint income with my spouse D has D has not exceeded $US300,000 in each of the two most
recent years, and | D have D do not have a reasonable expectation of reaching the same income

level in the current year.
LTI 2

ey od (v
\_,J&,- S Re
e R

6. |do not have any other invest\menls‘or\goﬁﬁ‘hgqm liabilities Which:i reasonably anticipate could cause the
need for sudden cash requirements in eXCeAsg}o'f cash readily available {o me.

) N
1 Y
R i &%«:‘}
7. I have checked my investment objectives where applicable: Q::b
L e g f 2 .
g Sais ) {effD
T 1 Income. A’ppmcia‘%‘iS;r?i"’r Other
A OTE IR

8. lcan beaﬁiﬁg‘;risk of thé?p“rgj?osed investment, including the‘ioss of my entire investment, a lack of
liquidity in thgaiﬁygstment or-an inability to sell the inVesurggr?{?for an indefinite period of time,

o~

Personal contact or acquaintance

Investment adviser or counselor

Prior investment or Association with the Limited Partnership
Broker-dealer

Affiliatiort with business or management

Immigration Research

Other (please state):
45
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Purchaser investor Queslionnaire Jay Peak Hotel Suites L.P.
Exhibit B

Fhm

10. | 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 | deemed necessary or
appropriate to evaluate the merits and risks of an investment in the Interest. ! 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 informatior contained
in the Offering Memorandum.

I acknowledge that the mdw:dual(s) to'whom I have gpoken did only clanfy the information contained in
the Memorandum and that | am contmumg to rely solely upon the information, representations-and
disclosures contained in the Memorandu‘m'.‘;

1. With respect 1o my quailﬁcaﬂons as an ahenentrepreneur for purposes of the Regulauons to the
Immigration and NatronamyfAct as amended, | represent and warrant that: ™

£ . T =
g\ \‘“ o D x't/--;ﬁ'?” a“”’:\(

(a)f have attained: ihe age of 18,‘years and have the legal capactty and COmpW'tence to execute all necessary

documents in connectzon*w'
e ~
{b)! have comphed'andexli contmue to comply with all the requnrg,m fts? terms and conditions prescribed by
U.S Citizen arid: Immlgratlon Serwces andthe U.S. Departme t of'State in connection with my
forthcommg petltlon as aniEB-S fifth employment-based wsa‘preference ‘alien entrepreneur” and

subsequent applwatlons fon Iawful permanent residence; 4 o

1:« ~ ey,
kﬁl‘a

$200, OOO,each*of' the“tvgo most recent years; or a joint i & ome w:th my spouse in excess of $300,000 in
each of the two most recent years and reasonably@ggct to reach the same income level in the current

m’ ‘*‘w

f

%

12. 1 was not solicited by any general form of advertisement for this investment.
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Purchaser Inveslor Questionnaire Jay Peak Hotel Suites L.P.
Exhibit B

13.1am aware that there are limitations cn my ability to sell the. lmerest and that the certificate evidencing
the Interest will carry a restrictive legend. -

“view 1o redistribution.

14. 1 am purchasing the Interest for personal inves

ral Partner that-the information contained

N
b :,
LU
s s
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Master Escrow Agreement Jay Peak Hotel Suites L.P.

Exhibit C

Exhibit C
Master Escrow Agreement N
MASTER ESCROW AGREEMENT LS
THIS MASTER ESCROW AGREEMENT, m;de as: of the oo day of ,200__
\, " ." : :"w’f
Jay Peak Hotel Suites L.P . ’\
4850 Route 242 £
Jay, VT 05859 VAN \ >
/ Y ALY
\ / 4 /,
a limited partnership formed under the laws ofthe Sta}\e of Vermont (the “Limited Partnership”) and
N / : |
Chittenden Trust Comp%?y \ It o/
; g \\/
2 Burlington Square/ D

Burlington, VT 05407 | e 4

A banking corporation mcorporated under the jl::: f the State of Vermont (the “Escrow Agent”).

N
,e . K‘

B Recital 4
. i ' s 2 eclals b2
\\ v /"7’/ \

| Pa ﬁ/ershlp has offered (the * ‘Offenng")q «gell limited partnership interests

A. Offering. The'kimited Part

(the "UNITS") to foreign ind as a means of financing the plannsng for, acquisition, construction of,
and start-up of a suite hotel, ,aequ re ] land to develop. and consiruct aglx-ﬂoor building to incorporate a new
hotel comprising a mix of 57 {fi fty se\/en)gone two and three bedrodmfhotel suites which will be owned and
operated by JAY PEAK HOTEL éUITES“l: P Wlihm the sm-ﬁocybuxldlﬁg Jay Peak, Inc. operators of Jay
Peak Resort, wnll own and b Id out a Commercial Unit and 4% emce unit to provide additional guest
services, food: and beverage,. and recreation facilities. The Hot ”‘Commercsal Unit and a Service Unit will
comprise a tHree-umt condommIUm association. (collectively, ih "Pro;ect ).

g‘
B Plirpose. of»Pro;ect The Project is. also intend&dafb constitute a “commercial venture” for the
purpose§:.ofithe: employment creation” requirements ngder the Immigration and Nationality Act, as

amended (the "Act’). . ( )

[ PP }Pu Jose. The Act provides that, inler alia, if an |mm|grant investor invests specified
- the! apltat or debt of a business carrying on a “commercial venture,” the investor may apply for
nce status in the United States of America.

l Purpose of Agreement. The Escrow Agent has been retained by the Limited Partnership to hold
on depoS’it alt subscription monies (“Escrow Funds”) received from the Investors in connection with the
Project in snterest-beanng accounts for the benefit of Jay Peak Hotel Suites L.P on the terms and
condmons jet forth in this Agréement.
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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 agreements heremaﬁer set fonh 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: N

. .

R iy

1. Appointment of Escrow Agent. \ ‘ “a oy

The Limited Partnership. hereby appoints the Escrow Agent to- senve in that- capacity in connection with the.
Offering. The Escrow Agent shall deposit, hold and\QeaI~w11h ‘the Escrow Funds and other property
delivered to it upon the terms and conditions setforth herein.

/ "
2. Receipt of Escrow Funds and Cerbf‘ cates 7 N

The Limited Partnership hereby directs the Escrow Agent‘to receive and hold on deposit all Escrow Funds,
which shall conslitule cash only, received from investors ‘i interesl-beanng market deposit accounts of the
Escrow Agent or in securities issued of guaranteed by thé Government of the United States of America.
The Limited Partnership also dlrects'the,Escrow Agent 8 receive and hold, all certificates evidencing the

interests. v I
Fd \.\ i ¥
g o

—

e
——’
-
[¢]
m
v
Q
(@3
=
p-d

o
2
=]
v
oy
2

Peak Management %m’; (i”}misgr ar‘inw} on h@half of the Limiled Parinershxp to {he

_designated investor has rec Qd notice from United Stales
4 {CIS) that their 1-526 lmmlgra& elition by Alien Entrepreneur

has been appre \
B 4

or .

such time that notice has been 'recelved by indicating the designated

from the United States CIS ofitheigll-526 patition.
44 S

ﬁé&

ar

(b) The Escrow Agent. §\hal[v not be responsible or liablg™t %"lhe sufficiency of the form, execution, validity or
any. securities or documents referred*to in this Agreement including, but not limited to,

ﬁgonsmle or liable in any respect on account of the identity, authority or rights of the
of or delivering or purporting to execute or deliver any document referred to in this
nig, but not limited to, a written request for the release of Escrow Funds from the Limited

-Record Keeping of Escrow Funds.
The Escrow Agent shall provide periodic statements to the Limited Partnership, which stalements 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.
Exhibit C

5. Liability and Rights of Escrow Agent.

(a} The duties and responsibilities of the Escrow Agent
Agreement; provided, however, that with the Escrow Ags
in this Agreement may be amended at any time or times Eﬁy ,
Partnership. The Escrow Agent is authorized, in it
instructions given by the Limited Partnership and |
except such natices or instructions as are hereina
(b) The Escrow Agent shall not be responsible in any
Investors, the Limited Partnership or any other~pem{m f
this Agreement. L
{c} The Escrow Agent may consult with lndependent legal cou &l in the event of any dispute or questions
as to the construction of any of the provisions. hereot -of ;ts dui:es hereunder and it shall incur no liability
and shall be fully protected in acting an»a,gcord &

ose expressly set forth in this
eni, the dulies and responsibilities:
ent in writing signed by the Limited
disregard any and all notices or
ny other person, firm or corporation,

nalsoever for any failure or inability of the
m or comply with any of the provisions of

ce wnth the opinion and instructions of counsel. The
Escrow Agent shall notify the Limited Paﬂnershlp whén. it ln}ends to consult with such independent

legal counsel. The Escrow Agent shall ha\{e the\nght tosfile legal proceedings, including interpleader, to
determlne ihe proper dasposntnonsxof ass”’ts hereunder, all costs thereof constituting an expense of

such a schedule ]

{b) In addition to
standard service zec*!udmg “without Ilmltatlo%%partlmpatlon in litigation and

; gent shall have ﬂ{e nght to terminate this Agreement upon
30 day's notice-to the olhe ‘aeeipt of such notice, the Lim:ledfF’artnershxp shall appoint a successor
Escrow Agent tmwrfim delivered 10 the Escrow Agent Thegeupon the Escrow Agent shall deliver the
Escrow Funds to such successor and all responsibility of lhe\Escrow Agent under this Agreement shall
terminate; prov;de ‘however, the Escrow Agent's obllgatloﬁsxun&er this Agreement

shail not te ,_.}néte uftil dehvery of the Escrow Funds (held pursuant to this Escrow Agreement to the

5UCCESSOr. ~ T ; ()
ST
+, & Right: f
s,

refuse to take any other action hereunder so fong as such disagreement continues or doubt exists, and in
any such: evem the Escrow Agent shall not be or bécome liable in any way or to any person for its failure
or refusal to act, and the Escrow Agent shall be entitlied to continue so to refrain from acting until (i) the
rights oféthe Limited Partnership and the Investors shall have been fully and finally adjudicated by a court of
competent jurisdiction, or (i) 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.
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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 agreés to indemnify and hold the Escrow Agenl *harmless from all losses, costs, damages,
expenses, liabilities, judgments and attorney's fees suffered or incurred. by Escrow Agent as a result
thereof, excepl that this indemnity obligation shall not appiy to any htigatlon in'which relief is sought for the
gross negligence or willful misconduct of the Escrow Agent. .

~

9. Notices. ’ e
All notices, instructions and other commumcatuons requ:red or perm|tted to be given hereunder or
necessary or convenient in connection herewith shall be in: wnnng and shall be deemed fo have been duly
given if defivered personally or’ 7 \

(a)  Iftothe Escrow Agent:

Attn: Institutional Trust

(b)  Iftothe Limi

exed as aforesaid shall be deemed to have been received by the party or
parties to Whlchﬂf lssenlo date ol ils being so dehvered“o; relexed. Any notice mailed as aforesaid
shall be deemied to have been received by the party or pariles'n\reto to which it is s¢ mailed five business
days after the date“of its bemg so mailed.. . % M

Any notsca deliveret

- fhe terms and- provisions of this Agreement may only be amended, modified, waived,
supersededfor canceled by writlen 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 writlen consent of the Investor who is affecied by such amendment, madification, 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 partnershnp the parhes acknowledge that the
Limited Partnership Agreement will control. . :

%

IN WITNESS WHEREOQF, the parties have duiy exchted;this A‘greement.

THE LIMITED PARTNERSHIP -rTHE ESCROW AGENT
JAY PEAK HOTEL SUITES L.P. R CHITTENBEN TRUST COMPANY
BY / ~ BY

Jay Peak Management Inc. / \ J / /*%?“’

Duly Authorized Agent S - ‘\ ’{/ / Duly Authorized agent
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Inveslor Escrow Agreement Jay Peak Hotel Suites L.P.

Exhibit D
Investor Escrow Agreement
Exhibit D ‘ b
THIS INVESTOR ESCROW AGREEMENT, made as of the  day 0?;:* , 2007, between the
undersigned (the “Invesior”) and f T R
Chitienden Trust Company '

2 Burhngton Square
Burlmgton VT 05401 >
f y,-' / \ \ i
A banking corporation incorporated under. fhe Iaws of the Siate of Vermont (the *Escrow Agent’).

// \\“Remtals

A. Offering. Jay Peak Hote! St{l/tes}) LP; a Vermont limited par(nersh:p (the “Limited Partnership”)
has oﬁered (the “Offering”), pursuant to an @ffenng Memorandum (the “Offering Memorandum™}, to sell
limited partnership interests (the “UNITSZ):only'to.individuals who are not US Citizens or Lawful Permanent
Residents, as a means o acgd g8 lop and construct a six-floor building to incorporate a new
hotet comprising & mix of 5 ven) one, two and three bedroom hotel SUﬂ;ES which will be owned
and operated by JAY PEA EL SUITES L.P.. Within the snx-ﬂoora@mtdmg Saint Sauveur Valley
Resorts Inc. owngr: ‘own and build-out a Commercial Unit and a Service unit to
provide additiona verage, and recreation facfjitiés."The Hotel, Commercial Unit
and a Service Unit wil | condominiurn.association (co!iectlvely, the *Project”).

O

1 5 also intended to co_ﬁ*swtitut‘e a “commercial venture” for the
yirements under the, |Immigration and Nationality Act, as

&)
‘7 *:%
he Act prﬁv:ﬁ% that, mter,,aha if an immigrant investor {an “Investor”)
invests specrf’ ed amomts in the capilal or debt of a busmess»carrymg on a “commercial venture,” the
Investor may-apply for permanent resident status in the Unildd,States of America. The required amount of
inds o the broject is US$500,000. &J
W\ 3

/" BPurpose of Aqreement Pursuant to théﬁt}fms of a Master Escrow Agreement, dated
200_7(the “Master Escrow Agreement”) the Escrow Agent has been retained by the
holdyon deposit -all subséription monies (“Escrow Funds’) received from Investors in
| ith the Project in interest-bearing accounts for the benefit of all Investors. The:purpose of this

Mreement‘ﬂg, to.set forth the relationship between the Investor and the Escrow Agent, subject to the
T tcfo % in the Master Escrow Agreement.

Terms and Provisions

i
in consud ration of the respectwe covenants and agreements hereinafter set forth, and othei 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:
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investor Escrow Agreement Jay Peak Hotel Suites L.P.
Exhibit D

: vdc;m receipt from the Investor monies
-serow Funds”), which sums

1. Acknowledgment of Investor. The Escrow Agent ack
paid in US$ as detailled on the paymenis schedule annexed
have been lendered by the Investor in connection with the 0}

2. Ratification of Duties, The Escrow Agent.agiee:
Escrow Funds as set forth in the Master Escrow Agreement.

3. Release of Escrow Funds to the Limited Paringrship,

(a) Upon release of the Escrow Funds to ‘
Master Escrow Agreement, the Escrow Funds shill
and available and used for creation of employment inp

(b) Release of the Escrow Funds to the Limited 1ip will cause the monies to be “at risk,”
that is, the monies will be fully commitled fo the Proj oot zy not be diverted from the employment
creation purposes aof the Project; subject, b ¢ the refund provisions of the Subscription Agreement,
the form of which is attached as Exhibit & |

7S nv@s%m to hold and manage the

reonfirms as follows:

rship pursuant to the terms of the
e Limited Partnership to the Project
nd irrevocably upon such release; and

po

4. Refunds of Fscrow Funds ic
a) At any time, the investor i
refund of the Initial Deposit of $10,
investment beyond the Initial depus
b} Pursuant to Paragraph 2
Investor held in escrow shall tie |
withholding laxes required, o
Jay Peak Management in eneral Partner) mdscatmg that USCIs has demed their 1-526 Investor
petition,
¢} The refunt
shall be payable it

i

d at zz;ii s, that the Investor has not proceeded with the

Master Escrow Agreement, all the investment funds: of the
any administrative costs relating to the refund or any

e costs relating o the refund eqﬁ\gy wsthholdung taxes required

%,
, Ty

5. Duties & i Escrow Agent.. Nothmg in this"Agreement shall increase or alter
the duties and tes 1 g&nt as described in theﬂ\fyaster Escrow Agreement,

Chittenden Trust Company
2 Burlington Square
Burlington, VT 05401

el Aftn: Institutional Trust

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the parly 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 {o have been received by the parly or parties hereto to which it is so mailed five business days

after the date of its being so mailed. i
ta

7. Generally. (a) This Agreement shall be governed’ by and: cons(rued and in accordance with the

laws of the State of Vermont, United States of America. .

(b) The seclion headings are for reference purposes and shall not affect the meaning or

interpretation of this Agreement. “ X /
'..\ \ P

(c) This Agreement shall be binding c:xm and lnure 10 the benefit of and be enforceable by the.

parties hereto and their respective successo

(d) The terms and provisions
superseded or canceled by written ins
waiver, by the party or parties walving
the Investor's righls or responsibilifi
prior express written consent of thzt:z

thstanding the foregoing, no term which affects
modified, superseded or canceled without the

ihis Investor Escrow Agreement conflict with the provisions

{e) If any of the terms and pm
» the limited partnership the parties acknowledge that the

of the Limited Partnership Agreement that go,

Limited Partnership Agreementswm control. N

’ i e %f
IN WITNESS WHERE@E\he partxes have duly executed this Agreemeni g, *’a;{"

- o
THE INVESTOR THE ESCROW AGEN'E*
. CHITTENDEN ES}JST COMPANY
iy "’\\%
8y ~ ./ BY N
Duly*Authonzed Agent

&

O
-
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Investor Administration Fee Escrow Agreementi Jay Peak Hotel Suites L.P.

o Exhibit E
. . , Lt
Investor Administration Fee Escrow Agreement
Exhibit E AN :
THIS INVESTOR ADMINISTRATION FEE ESCROW AGREEMENT» jmade as of the ___ day of
, 2007, between the undersigned (the “tnvestor") and /

Chittenden Trust Company
2 Burlington« Square
Burlmgton \1) 05401

1‘\

b
,’ S

kN
A banking corporation incorporated unde;r the Iaw%of the Stat§ 0
xRec:?éls/ /

/ \ v

A. Offering. Jay Peak Hotel Suites LP; a Vermont limited partnershxp (the “Limited Partnership”)
has offered (the “Offering"), pursuant {o.an Qffering Memorandum (the "Offering Memorandum”), 10 sell
limited partnership interests (the “UNITS”) to_individuals who are not US Citizens or Lawful Permanent
Residents, as a means to acquxre land to develop and construct a six-floor building to incorporate a new
hotel comprising a mix of 57 (ﬁﬂy-seven) one,ktwo and threesbedrodm hotel SUITES which will be owned
and operated by JAY PEAK HOTEL SUITES L.P. Within the six-floor buljgmg Saint Sauveur Valley
Resorts Inc. owners of Jay Peak Resort, will.own and buiild-out a Commetk it and a Service unit to
provide additional guest,.servicés, food- and beverage and recreation facshues The Hotel, Commercial Unil
and a Service Unit will compnse a three-umt condominium assaciation A sSHion of the purchase price on
an Investor Unit to subscnbe for a UN!T comprises an Administration Feg of"$50,000 payable to Jay Peak,

Inc, \ \ B <:“\\
/ / vy \»
B. Purpose {of- Prmecl’ The Pro;ect» |s;,also intended to fconsmgte a “commercial venture” for the
purposes of the™ employment creation” reqlirements under\t\hi Jmmigration and Nationality Act, as

amended (th? Act ). f

—t '”\‘,

Vermont (the “Escrow Agent”).

i
h P

N

C. nvestor Purpose. The Adt provides thal, mter&aha* if an immigrant investor (an “Investor’)

invests spech‘ied amounts in the capital or debt of a bugingss carrying on a “commercial venture,” the
Investormay.apply for perrqanent resident status in the lfmtecﬁStates of America.

/ AD’ Purpose of Agreement The Escrow Agent Has been retained by the by Jay Peak, Inc. to hold
on dep\o l.administration fees. (“Escrow Funds") received from Investors in connection with the Project

in interes an’hg accounts for the benefit of all Investors, and tc hold and disperse those escrow funds

Terms and Provisions

in con5|deratlon of the respective covenants and agreements hereinafter set forth, and other good and
valuable consnderauon now paid by each parly to the other (the sufficiency and receipt of which is hereby
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 Hotel Suites L.P.
. Exhibii E
th the Investor 1o hold and manage the

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 Partner:hi

(a) Upon submission of a completed 1-526 Petiti
and Immigration service (CIS) one half of the administration fe
project administrator, Jay Peak, Inc. and dispersed p

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

¢) If the Investor 1-526 Pelition to the CIS is denie:
$25,000 shall be returned to the Investor lehmr30 days of
misrepresentation in which case no refund }Nl!i apply

d) The Immigration Attorney acting, for the Investo?‘ or the General Partner shall within 7 days of
notification by CIS, submit copy of notice fromy cIs e:ther approvmg or denying the 1-526 Petition, to Escrow
Agent so that Escrow Agent may release fundi under elther (b) or (c).above asis appropriate.

onfirms as follows:

0 he United States Citizenship
5 $725,000 will be released to the
from Jay Peak, Inc.

ance of the administration fee of
and dispersed pursuant to instruction

ihie balancé of the administration fee of
¢ denial unless the denial is for fraud or

S

/ AN
4, Duties and Res onsnbllmés of Esgrow Agent” Nothing in this Agreement shall increase or alter

the duties and responsibilities of thfé Escrovig\gent as described in the Master Escrow Agreement.
.

N,

5. Nofices. All notlcesf instructions,and bther communlcahons required or permitled {o be given

hereunder or necessary -or convenient in connecﬁon herewith. shall be in wyiting and shali be deemed to
have been duly glven if dehvered personally or telexed or mauled postage, h?‘epéld registered- or certified

mail, as follows: T 77 B o7
\m . Pt o
(a8 If io ihe In‘ or%aagz e J{Z’%
£ L ,y," . %
’,,(: ‘ "\_‘L _ r:k}
e N

! \“\\‘ ‘f(xi

(b) Ifto Escrﬁﬁgent E Gy Q
g o ] }

A Chlttenden Trust Company, 2 Burhngtonga?are, Burlington, VT 05401
o Attn: !nstnutlonal Trust “:'»‘%
Any notice dehvered\or telexed as aforesaid shall be deemed&o ‘have been received by the party or parties
to which, it is Seft ofi the date of its being so délivered orf elexed Any natice mailed as aforesaid shall be
deemed to-have: been recexved by the party or pames,hereto tc which it is:so mailed five business days
after the date of its bemg@o mailed. N

{ 8. Generanyw(;;) This Agreement shall be governed by and construed and in accordance with the
laws of ‘{he: State of:Vermont, United States of America.

by T Thd sectxon headmgs are for reference purposes and shall not affect the meaning or

) mterpretaﬁo of 1hxs Agreement.
o (e) This Agreement shall be hinding upon, and inure to the benefit of and be enforceable by the
pames herelo and their respective successors and assigns.

(d) The ferms 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
walver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term which affects
the Investor's rights or responsibilities may be amended, modified, superseded or canceled without the
prior express written consent of the Investor.

4
v
¢
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investor Administration Fee Escrow Agreement Jay Peak Hotel Suites L.P.
] Exhibit £

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

with the provisions of the Limited Partnership Agreement that governs the, hmxted partnership the parties

acknowledge that the Limited Partnership Agreement will contro?

(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 Iega¥ fees, out«of-pocket expenses and government filing fees

i

concerning immigration matters and processing. - S T—
. ; 2
W

IN WITNESS WHEREQF, the parties have duly executed ihns Agreement

\ .
.I @-;\ i %

Ny
THE INVESTOR. £ /,THE ESCR@W AGENT
CH]TTENEEN TRUST. COMPANY

BY £ \,i BY
(signature) S »f""\”‘}j !

Print Name; L ™S
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Purchaser Representative Questionnaire Jay Peak Hotel Suites L.P.

Exhibil F
kK |
Purchaser Representative Questionnaire . \
PR n
Exhibit F T '
~ r
Purpose of this Questionnaire ) \\ \r

This Purchaser Representative Questionnaire is beong dellvered ’(o you ih connection with the Offering
Memorandum describing the offer to seff 35 Limited Partnershlp Interests (the "Units') of Jay Peak Hotel
Suites L.P. (the “Limited Partnership "), at an offering price of: $550 000 per Unit. The UNITS are being
offered without registration under the Securmes Act of 19 3, 4s amended (the "Securities Act), and
without registration under particular State secuntoes;iews speclf‘ ed within this Memorandum, in reliance
on the exemptions contained in Section 4(2) under the Seourmes Act, the exemption afforded under’
Rule 506 thereunder (Regulation D), and{Regulation’ S) s applacab!e to'the individual investor, and in
reliance on similar exemptions. claimed under certain’ apphcab!e stale laws. Under such securilies laws,
the Limited Partnership is required to7 detemlne~that an‘investor, or-an investor together with such
investor's "purchaser representatwej’ meets certam suutabohty requirements .before issuing the UNIT to
such potential investor / \ /

AND STATE SECURITIE
CONNECTICN With
FILLED OUT, .
QUESTIONNAIRE

POSSIBLE, A PURCHQ\%R REPRESENTATIVE
@y

in offer to sell or'a solicitat)iéﬁ‘;;_é‘f‘an offer to buy the Units or

é{f
Q

One copy of thl Queaizmmair& should % ‘completed, sag‘ned*« daled and delivered to Mr. Edward
Carroll, on behalf the General Partner of the Limited Paririsfship, in the addressed envelope attached
to this QUe51101na;ré.~Please call Mr. Carroll should yos_‘i?éve any questions with respect to the
Questionhaire. Tel: USA 802 862.2855 C

>

s

This Questionnaire doe
any other security |

Instructions |

rieys at Law

Jlease print or type your answers to all questions,. Attach additional sheets if necessary fo
complete yourresponse 1o any ilem.
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Purchaser Representative Queslionnaire Jay Peak Hotel Suites LP. .
Exhibit F
k“
Your answers will be kept strictly confidential at all tlmes However ihe Limited Partnership or its
counsel may present this Questionnaire to such parfies as ¢ deems appropriate to confirm that the offer
and sale of the UNIT deemed to occur in connection with lhe transaction will not result in a violation of
the registralion provisions of the Securities Act or a violalion of ‘the: §ecurstlgs laws of any state

1. Please provide the following information:

Name:

Residence /
Address. L
{(including Zip Code)

Business
Address:
{Including Zip Code)

Telaphone: Residence: - Business:

: \ ey
U are acting as Purchaser Representatiy,e,;bf
AN
i%%
st r&sﬁmt business or occupatxon* including the nature of your

ﬁémpioyer, the principal actﬁxtaes under your management
a , industry rank, etc)ofydur responsibilities,

Name(s) of Purchasers for who

2

2. Please describa yu!
employment, the p
or supervision an

3. (a) Please s‘tat& whether r any of your associates or;rafr ||:?;S {i} are a member or a person
nmm%::ar of 1he Maticnal Association of SeCu flies Dealers, Inc (the "NASD"), (i) are
ar other securities of an NMD member (ot “ﬁ‘gﬂ, than purchased on the open market),
stbordinated loan to any NASD member;l\
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Acknowledgment of Use of Purchaser Representative Jay Peak Hotel Suites L.P.
: Exhibit G

Acknowledgment of Use of Purchaser Representative
Exhibit G AN

1 ACKNOWLEDGE that /’“ RS

has (have) served as my Purchaser Represen%atnve(s) in-connection’ with evaluating the merits and risks of
my prospective investment as an investor in Jay Peak Hotel. Suites L.P. | represent to you that in my
opinion he {they) has (have) such knowledge and expénence wn‘financial and business matters such that
he (they) is (are) capable of evaluating the merits and risks: 9? the prospective investment and that he (they)
has (have) represented to me in writing as follows f“\, N

. N
1. He (they) is (are) not an affiliate or other employee of the Limited Partnershsp. or director, officer, or
other employee of any affiliate of the Lxmuted Par!nershlp, /
. ‘ \ \ b ’lp'
2. Except for the following relationships. whlch have»prevuously been disclosed by him (them) in writing

to me, neither he (they) nor his (thear) affiliates have any material relationship with the Limited Partnership,
nor any of its affiliates; no such ma!enal reiaﬂonshlp has existed at any time during the previous two (2)
years and no such mater:a! re!auonship is; mutually\)unders!ood 16'be contemplated:

D “a. »

Q?”
f"*‘é

o me in writing the details of an %G“Ompensahon he (they) expects to
serving as my Purchaser Re‘b entahve in this transaction.

3. He (they) has (

ceipt of a copy of the Pu{haser Representative Questionnaire
caentative(s) o the Limited Par;tnersgzp in connection with this Offering.

| request that cppf‘es of all materials dis{ributéd.in.connecu;ni“w; h the Offering be sent to my Purchaser
Represer}tatiyg(é); \\ \

S

61

Jay Peak Hotel Suites L.P. Offering Memaandum @ 2006-2007 Carroll & Scribner Attorneys at Law: Rapid USA Visas. Inc. All Rights Resenved. .
JPI 001574



Consent lo Limited Partriership Agreement Jay Peak Hotel Suites L.P. .
Exhibit H

Consent to Limited Partnership Agreement
Exhibit H /‘ «»\\.\

The undersigned hereby consents (the “Consent”) to the terms and condmons of the Limited Partnership
Agreement {the “Agreement") of Jay Peak Hotel Surtas LP."(the- “Partnershlp) in connection with the
undersigned's subscription for one limited partnershlp interest in the, Partnership (an “Interest’) for an
aggregate price of $US550,000, and agrees that this Consent shali*constttute the equivalent of signing the
Agreement.

ider necessary or appropriate in deciding
ing but not-limited to the Confidential
ﬁd all fi nanc:al information disclosed therein
or under the Agreement; have had ths
Partner (as defined in the Agreems FParnership regarding the terms and conditions of the
garding the business, properties, prospects, and financial
condition of the Parinership‘ and hav & opportunity to review the books and records of the

5.ine extent the Partnership possessed such information

&Q -

Signed: s i = "
The Investor ‘jﬁ f:; ‘ Date : _
. ) o % % \\ . N . '
e j,{ CfTS s . Qf
: | \‘\\:;r Q
‘ ;\
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Section 4

A
Business Plan and Financial Data ~_ =~ - ~
Executive Summary Sy
The PARTNERSHIP and its business; {" T o
Ny

Summary of Principal Ob;ectwes and activ:txes including

Financial Reports! and supportmg“scheduies
Impontant Notice: See Offering Memorandum Risk Facfors Funvard Looking Statements
‘f

0 s /\;

gic center of Jay Peak Resort, a Ski Resort
_’rmont “acquire land to develop and construct a six-floor
mix of 57 (fifty-seven) one, two and three bedroom holel
PEAK HOTEL SUITES L.P. The hotel will provide ski-on

s?hresorts Hotel accommodations for visitors to Jay Peak
admonai luxury suite hotel-type facilities is substantial.
sorts, Inc., the parent company of Jay Peak, Inc. which
Jld-aut a Commerc;al Unit anﬁd«amSerwce Unit to provide
retail units and recreation fagjmes The Hotel, Commercial
‘tmndomlmum assoctatlo? )

The Project

additional guest sery
Unit and a Service |

ean Resort has beenasg ocessful largely winter resort for 50
ﬁh America. The resorbh’gs just compieted construction of

o aummw operations offen?fg;?ummer recreation in one of the most
Vermont, By creating this fofel proyect and aiding the expansion into
summer operatmns‘ JAY F’Fﬁ&%{ TEL 3‘;&?&3 LP., will créate Jnany new permanent jobs both at the
resor, in the gre y Peak region, and within the State of\/ermont

O

th&town of“Ja Ve}mont in Orleans County, two air miles from the Canadnan border. The resort (founded
in, 1955} has eVoIved as a winter alpine ski resort over the past 50 years. In recent years, Jay Peak
managementxhasibeen working toward the creation of a year-round resorl so that economic viability is
strengthene new permanent jobs are created, and the region prospers from this 4-season economic
structure. Jay Peak has 75 ski-trails, glades and chutes covering approximately 450 acres, divided
approximately;50% for intermediate skiers {appealing to the majority of skiers), 25% for expert skiers and
25% for beginning skiers. The trail and lift system allows for a substantial increase in skier visits and
permits a comforiable level of utilization, with lower than average lift lines compared fo 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 opporiunity now exists for a first class development of the
mountainside resort, which will emphasize enviranmental con@rcls and sensilivity. .

The Financial Transaction

e,

Investment Funds of $17,500,000 will be required to complefe.the Pro;ect The Development stage of the
project struclured as to six (6) phases, will take 18 fo 24 months, “With the Hotel projected to open in
December 2008. (see Chart: Summary of Build Phases and Job Creation.Points herein). It is anticipated that
the exterior structure of the building will be complele by DecemBereZD()? aliowing commercial areas to be
occupied and operated by Jay Peak Inc. to commence bUIld\OUt and commence initial operations (subject
to no unforeseen delays or inclement weather’ factors dunng‘*tbe exlerior structure build phase). A report
detailing an analysis month by month source; andeappllca‘tlon of mvestofs funds is available,

Soee Table: Investor Source and Application of Funds: /.7 ™. ,4 s / };
S . i "”'\}i” /;;
The financial highlights are: Development Phas g\ . ’f

+ Land Cost (Net) /f // \“ 3 1 800 000 {see land purchase note § below)
« Build Cost 7 /' $12,790,000
» Contingencies ™~ ’\S 639,500
¢« Fees and Af:imm ~ $ 1,918,500

N $ 352,000 - ﬁ:j::f
TOTAL $17,500,000 2 2.5‘
See Cap(lalfzatlon Summagf Sﬁﬂgﬁepon below for full details
w3
The financial highlig Q
« QOpening V s opening cash balance of $429,981 (being $352,000 plus

mte;est r"@mweci

; . &
o 'The Ho\el projects gross revenues of $2,578,177-iniits Tirst year of operation with a projected
':jnetoperatmg profit of $909,690. The Hotel operah g profit is significantly higher than the
Industry proﬁ!e ratios based on the Standard Industnal Classification (8I1C) code 7011 for
Hotels, as: there is no cost of debl service of i nancmg costs.

. .

\; . k Qtel’Occupancy for year one is projected at 63% Annual Daily Rate (ADR) at $191
\\ \&h 1, : !, et
. _ n\Césh?Balance at end of ﬁrSt year of operations Is projected at $1,339,431
i\ﬁ . i M\ ’\Qp o \;
&G Sales growth is-projected at 5.04% for 2010, 8.25% for 2011, 7.79% for 2012, and 6.84%
~ for 2013.

,,f - See Sales Forecast, Income Statements, 10 year forecast and Assumptions tabies herein for full details.
[
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Jay Peak Management Team o

Jay Peak is led by Bill Stenger who is a resort industry leader i+ Vermont and natuonally Mr. Stenger has
been President of Jay Peak since 1987 and has been leadef of the resort since 1985. Mr. Stenger is aided
by other key quality corporate managers: Steve Wright - Director of Marketmg and Sales; Jake Webster -
Vice President, Director of Development & Construction; Howard Johnson Food & Beverdge Manager,;
Greg McCullough - Operations Director; Howard Nosek - Diréstor-of.Golf Maintenarice; Jaime Stenger -
Retail and Golf Operations Director; and, Ms. Beatrice Hébert - Human Resources Director.

s, AN e“

Sales Strategy ’&'

-
J

<

f

The sales strategy for the Project has a captwe market” alregc?y in place and will harness the existing Jay
Peak Resort booking system that has been critical to the success of the Resort, In addilion the Resort has
its own web site with on-line booking system wealher reports and advertesmglpromotson program that
promotes the Resort's lodging. / _’ \ NNE 4

/’ A

s

/ fi !
The State Of Vermont - A Reg:ona! Center

Agency 6mmerce and Community. Development (ACCD), was
vm% 5,Reg};fxnal Center (Exhibit N). A qualrfymg investment in a

onal Center, the State of Vermar)i“may assist investors in a
@xpansuon through mcreased;*exports. greater regional
’ac c:apna! investment to begome, , eligible for admission to the

In June 1997, the State of V.
granted a designation as
commercial enterpris
an approved Proj
productivity, job crez
United States of Americ e
£ %

s within a Regional Centeyand has further been structured
ier8U.S.C.§ 1153’(5) 5)(A (D); INA § 203 (b)(5)(A) - (D)
he "Act’] and qualify undemthls,program {the “Program”) to become
tates of ﬁxm@nca as lawful permanent residents.

PR

&

red the opportunity to purchase one limited partnership unit (a "UNIT"). The

This Project relies
so that investors m
of the Immigration & N:
eligible for admission to the Ut

tian of each Limited Partner to the Project shall equal $500,000 in cash (which shall
rofect as investor funds (the “Investment”) The Limited Partner shall not be obligated to

INTENTIONALLY LEFT BLANK
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Source and Use Of Investor Funds

-

35 LIMITED PARTNERSHIP UNITS OF $500,000 EACH

- b prope s

T@TAL INVESTOR FUNDS & 4§ - ¢

USE OF FUNDS

TOTAL # SQUARE FEET
TOTAL # SUITES
TOTAL # Shell Commercial

Space transferred to Saint
Savveur/day Peak, Inc.*

{1) CONSTRUCTION COST $ S.F. $ COST

See note'1
TOTAL CONSTRUCTION (S.F.) 82,200 $126.90 $10,431,000
{2) FURNISHING & EQUIPMENT ~a ' .
# SUITES g ~7  AVERAGE COST PER SUITE
17 T $18,000 ,m’“f
27 $22,000,
12 $27,og6%;‘”~
1 $35,000, "
57 ,"Q:’“ $1,259,000
Lz
g”‘*«{’ $300,000  $1,559,000
3 .%::%‘f
- . Seenote 3 L A $800,000
s %
‘Seenoted ., $1,918,500
See note 5:’” K;:’} $639,500
See note 5o $352,000

$15,700,600

See L.P Agreement $2,850,000  -$1,050,000*  §1, 800 000

See Notes Ip'Téthé below: All squaré oot measurements are approximate.
¥

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

Costs of Project Construction

Note 1 ,
Construction costs are projected only. Included in square footage .c?f}sls 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 R

Operating systems and equipment will consist of but nof‘limfted {o the following:
«  Electronic security system /. / ;o
s Internet, phone, cable TV sgrzfj‘ce R
» On-line reservations sysgeﬁ o »\\\.\
+ Accounting and business system software -’

£ '\\;
Note 3 ‘/ /
Common area fees will be for the following

5

"services:

» w/'
. :':%&";&j,
. cphone, internet g.{;? -

ge effluent resulling from the Jay, PBak Hotel Suite project will be
Troy central sewage system. The-General Partner, Jay Peak Inc.,
vith ‘the JaylTroy Sewer A‘titf}onty 1o accommodate the effluent
" s

x. ¥
sewage capacily required @§%%Qe approximately 20,000 galions per

rea sewage fee will represe@tﬁs connection of the source line from the
entral line of the Jay/Ti roy system that is approximately 2,500 feet from
. s

Y

» Water System™ Water for the Hotel Suite{ﬁrojggt will be supplied by Jay Peak Inc.'s central
,g" Mf%u}ggtg;‘%terﬁ. The water needs for the Hotel.Suite project are expecled to be approximately
. 220,000 géljons per day.
L :

e o

L J
0
@
=3
@
v

- Other Utilities — Electrical services, TV cable, telephone and internet service feeds will be
‘&% vided and delivered to the Hotel Suite site through the auspices of the General Partner,
Jay Peak, Inc.
ek e
Developer:Fee - Note 4
As per tyé{galv@eneral Contractor fee structures, 15% will be added to all construction related costs for the
project excliding land. These fees apply to but are not limited to square footage costs, utility costs,
fumnishing costs and common area fees .
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Contingency Fees and Pre-Opening Working Capital Note 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 Pariner will be responsible for project cost
engineering to keep the project within budget or 10 pay for cost-overruns in excess of project budget. The
investor will not be asked for additional funds in the event the pro;ects ‘actual cost exceeds the planned

budget. . e BN

?

Pre-opening Working Capital N . 7
Approximately one year prior to opening, Sales and Marketmg programs will be undertake to plan for the
opening of the Hotel Suite project. These Marketmg and. Sales efforts will be- instrumental in assuring
business levels projected for the Hotel Suite accommodaﬁens are met. The Marketing and Sales
expenses will consist of staff and admlmstrahon personnei advertising costs, website creation,
maintenance costs, materials creation and distnhuhon costs- t:hty costs:as relates to the above.

Land Purchase Nofe 6

; o ‘

Devetopment Of The Pro;ect

~ g ' Y
\“xg / 7 j ﬁ:%”
Development Permtts

The Jay Peak Master Plan: fcﬂ, -v,ehtire‘day Peak Resort was concepty}aliy approved in 1997 by the State
of Vermont District #7- Enwronmenfal Commission (“DEC") and also apg}:e”s to the area designated for this
project. The DEC's. conceptual approva!“‘in 4997 of future de\fé'fb“pment plans by Jay Peak Resor,
including hotel facilities, provrdes conditions and guidance for deveiopment applications made by Jay Peak
Resort under the: [and use laws of:the State of Vermont to obtam development permits (so-called Act 250
permits), including ao application: to be made for the constructxon 1of the Jay Peak Hotel Suites project. In
addition, an apphca{lon will be filed with the State of VermontwAgency of Natural Resources to obtain a
subdivision: pemm authonzmg the subdivision from {he rest““o?“the Jay Peak Resort of the parcel of fand
sufficient for’?ﬁewhoiel buffdmg, which application will take ‘intg,account all wastewater and drinking water
requirements for the pl‘Ojer’tO insure sufficient capac:ty is- avaslable from onsite or municipal resources
(see c{ié"ggjs‘i‘sm f,S‘ec‘_ttxon‘I Summary of the Offering, Ja’i}«Peak Resort, Development Potential). The local

fion of the new hotei building will be overseen by Jay Peak Inc, who will enter into a contract
with the General Partner for the Project. Jay Peak Inc. will receive 2 fee of 15% of the build and
development cosls 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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H

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_new hotel building will be
of a design that complements the existing facilities al Jay Peak Resort. The:projected cost of construction
of the building and to furnish and equip the hotel suites is set forth on page- ‘66 in a table entitled “Source
and Use of Investor Funds®. N

R A T
N

Development Phases ST

t
The development will be carried out in six phases, all as, more: pamculariy detailed in the chart hereunder.
\ AN 7 !,'
nated 18(24 m_;onths' to construct, this being subject to
2007, witQ: a}brojected completion date of December

The Jay Peak Hotel Suite project will take an
weather conditions. The projecled start date
2008.

rior shell) are projected o be completed by
5 a critical*path, point ‘A" of the development,
ng commercial sondominium units pursuant to
inc. who will build out the units at its own cost,
as detailed in the chart. This provides the first permanent
stuires 10 investors providing investment funds of
e date of this memorandum the Limited Parinership
s held in escrow at Chattenden Bank.
S f
WM

h provides the second sbg?lx 00r to Jay Peak, Inc, and
i guest services on Leve is a second job creation
o gondominiums units to Jaﬁ'%ak inc./Saint Sauveur Valiey
nof, the obhgallons under the.,lfﬁnd Purchase Agreement.

As will be noted from the chart, Phases ”§

December 2007, at an estimated cost /
making available Level 1, the first of th
the Limited Partnership Agreement i
providing the retail, recreation and gt

$5.000,000 fo compigle phases
has al least ten invesiors (101 in

The next critical palh

allows the build out
point, and completes
Resorls, Inc. pursuant |

Phases 5 and 6 take.
being Point “C" an
exhibit Pannexed, hereto ;}E‘G
December 1, 29(] detailing th

. all as detailed ir the}economic job impact report in the
y Eimmmsc & Policy Resou Inc. of Williston Vermont, dated
anent ;e:}%}'s f;reated by the Project both fof direct and indirect jobs.

/\
G

INTENTIONALLY LEFT BLANK

and the opening of&é}faﬁel This is the third critical point
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Summary of Build Phases and Job Creation Pqifits

a

o,

JAY PEAK HOTEL SUITES PROJECT - 57 SUITES AND 24,000 SQ FT COMMERCIAL SPACE ~
Est. Start Date; April 2007 L
Summarized Project Report laying out projected strategy, implementation, timelirge’, project stages,
capital flow, construction and job creation. (Al square foo! measirements dpproximaic)

‘Summary: Critical Path
Analysis ] Complete by: | Reason
POINT A" Phase.3 12/31/2007  Bullding weatherpreof. Handover of €ommercial unit; Interior works disiing winter, Job Creation
POINT B Phase4 4130/2008  Handover of commercial unli, Interior works during winter, Joh Creation
PQINT 'C' ‘Phase 5 8/3112008  Compietion of interiors for final fit out
POINT "D Phase 8 12/15/2008  Opening for winter season, Job Creation
AT R ¥
f “\\\ \‘h\ ,\/
- % e /

: _'c;,";;,‘b,égw‘, e Cum. Investor Units Job Creation
ate ¢ Budget Total of $500000 "see Economic Report”

Phaset | ArchitectsPermily/Pians o
Establishing office, Hiring
staff
Start Operation h f
. gy
Sitework, Concrete \ ;;f-"’""
Y
_Basement Car Park | 61302007 $617,430 AL
N -3 =
TOTAL « STAGE 1 Months $1,249640 $1,249,640 h .

£ 5 N , - F)
Phasa2  Steel frame, and fill-in, 71112007 Q
Pouring lightweight floor slabs \ d

Excavate and Prepare for 4(” Vs
Ulilities 813112007 e
N e
Y
TOTAL -STAGE 2 2Monihs $1,665,349 ‘\:,53.814,989

Phase 3

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

A

10 Units Supermarket 3,000 sq .-
Retail Unit 1,000 sq ft.Delii
10 Investorsor . Food
more have Two retail unit 4,000 sq fl ea
aiready funds fashions,

funds in escrow  accessories gifls elc.
0 Al S Hotel Lobby and offices etc. -
TAGE 3168 Ty . nanths’ . 4 54,977,444 $5,000,000 2000sqtt
Handover of
Commercial

CRITICAL PATH - POINT  Unit to Jay ]
vy Peak, Inc. JOB CREATION POINT
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Phases 4 through 6 continued below ...............

~

e s e . .. .
| Phased or Framing.& '
Phased | Mechanica 17172608 -
| Lobby, Halways : . R Level 2= Pioposed
NS o i e, :" Full service restadrant, 150
~Prefim; Pa ! A seats
¥
. Lounge bar/pub/ 80 seals
4
o/ Coffee Shop, Snack Bar
, .\ Pizza Fast Food Takeaway
4J30/2008 L
‘ Y 5 Units Retall unit of 1,000 s ft.
R L
i nonths R T
L TOTAL - STAGE 4 N $2506.498 / $7,483.942 '$7,500,000 Communal space 800 sq ft
CRITICAL PATH - POINT ‘B’ Handover of Commerclal Unit to Jay Peak, Inc. JOB CREATION POINT
7 . -
A N
Phase 5 - Exterior and
Phase 5 intenior Finishes 51112005
Balconies Entrance Exterior
Parking
Utiiities --Comiplete {o entire
building e 8/3172008 5 Units
TOTAL - STAGE 5 -4 Months __ $2448275  $9,932217  §10,000,000

CRITICAL PATH - POINT'C"

Phase 6

$7.567,783%y 15 Units

el 35 Units total ~ Opening of Hotel Suites

$1750000°  $17500000 $17,500,000 JOB CREATIO&‘POINT

INTENTIONALLY LEFT BLANK
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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. openmg workmg capital transferred to Hotel
operations of $429,981

Hotel Operations : el
Management T

The management of the Jay Peak Hotel Suites facnhty wa be handfed by Jay Peak, Inc., which will be
employed by the General Partner under a Management Agreement (Exhibit R), which inter alia provides
for compensation to Jay Peak inc. of 50% of,room rental revenues The management and staff for the
Hotel Suites operation itself will be new employees hired fromv,the region. Several hundred direct and
indirect jobs will be created as a result of thus pro;ect aII a? more particularly described in the economic
report (see Exhibit P). “\;; Ve

e

The following are among the principal du/tlg;s aﬁ*servlces of lhe new Hotel Suites staff, as provided by Jay
Peak, Inc. al its own cost under ils management contract.($ee Exhibit R)

1. Accounting Function
o Chegksdnand-che
Secuaty cs:zpmt ;
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10 Year Income Projection 2

A N T 3 I Y 0

REVENUES i

{7 $2,652046  $3,069,943 $3,283,182

ROOMS $2,503 4661

TELEPHONE 574 711 579 454 $89,881 $92,874
TOTALREVER SIABUB2  SIITE56
DIRECT COSTS

MANAGEMENT FEE $1,426023  $1,534971  $1,641,501
TELEPHONE 564,120 $72,534 $74,949
TOTAEDIRECT COSTS STa90,143  SYB07B08  S17A540
GROSS PROFIT $1,441,358 $1,552,318 $1,659,516
INDIRECT COST & ADMIN. EXPENSES ; )

ELECTRICITY & HEATING $182,487‘ $175,890 $189,589 $202,563
MAINTENANCE & REPAIRS 5565.8053 © $7,301 $85,958 $98,495

) 56" 50 $0 $0
[ e75104  §65805  $71,301  $76749  $65664
N e d

i $304,899 $294,097 $318,492 $352,286 $366,722
f\ \5961 253 $1 036,658 $1,122,866 $1,200,022 $1,292,793

MARKETING & PROMOTION {inc. in Man. Fee) /' |
OTHER ADMINISTRATIVE COSTS -
TOTAL INDIRECT COSTS

EBITDA A il
RESERVE FOR REPLACEMENT =] R ;’ $51,564 "L 36T, 703 §73,288 $101,282
PROJECTED EARNINGS - SUITE HOTEL $909,690  $968,955 $1,049,578 1,091,512

SN &

— !
VEAR OF OPERATION | “ews | yemms | yeams | yeasin
ROOMS - ", $3,565 87'2\\53 741,237 $3,872,181  $4,007,707
TELEPHONE §92,874  $941163w,  $95453 $95,453 595,453
e §3,490,967 sa,ggg;oggf $3,836,601  $3,967,634  $4,103,160

DIRECT COSTS S t&? )
MANAGEMENT FEE /3 G $1,609,047 ,$1,782,037  $1,870,619  $1,936,090 52,003,853
TELEPHONE e W §74,949 %75 990 $77,031 $77,031 §77,031
v ) $1,773 ssec;;&l 858,927  $1,047,649  $2,013,121  $2,080,884
GROSS PROFIT S$1,716,871 4$1,801,111  $1,883,041  $1,954513  $2,022,276

o

$2094588  $219,602 - $230,201  $238,058  $246,190

$101,943  $178,204  $187.062  $193,609 500,385

o 50 $0 $0 $0 50
' $67.062 $T1,37 $74,825 §77,444 $80,454
$379,363  $469,213  $492,088  $500111  $526,729

$1,337,609  $1,331,807  $1306,953  $1445402  $1,45,547

$104729  S109801  $115101 5119029 $123095
$1,232,380  $1,222,006, §1,284,852  '$1,326,373.  $1,3724

g -
B
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Projected Revenues -First Two Years Of Hotel Operations

JAY f EAK HOTEL sunes Lp:

JAYSK PEAK
T

VERMON

Sales Forecast 2003 - Monthly

Jan fFeb | Mar Apt Moy Dec Total 2009
Sales J
Revenues Roo SMGIEH SO SAIGA) SSESON  SUOE  Son  svg SiT0 S1net 538800 S2200  $308.22¢
Rentals ’ 2503486
Telephone $11,603 $10526  §12.418 T8 32,05% 52, 918 x 344087 82785 $4:108 $2.650 $3.644 £9,199
o . L 74711
Total Sales 396,969 S366.702  $428,547  $204219 570 674, 7 smz 818 514 45\5129.935 §141,748  s@1a50  $125741  $317,423
R ,} " 2578177
f A 8
Direct Costof Sates Jan Feb nar Ape _f siay ,/ : ,m Ay Sep Ot Hov Dec
; . : o
Management Fog * 5192733 $178033 208065 $128251 A0, 549 50 se& B20  $53085  $BB820  $44400  S61080 3154112
See Hote L f i 1251734
Telephone $9.283 88575  §10.02) $6, 228 S 51 658 32.8.:6 153 35 $3.038 $2138 3315 291 87424
P - - 60292
Total Direct Cost of 5202.016 $166013  $210.006 - $334470 552,206 /’r 72,135 366,323 T-$72.136 846539 S63991  §161,53%
Sales a G . 1312028
Lol
GROSS PROFIT

$184,953. $1£0,080 3210461  $129,740 $34.806 $50,513 $69.613 363,812 $69.613 $14.514 361,283 $155887 $1,266,151
A

Sales Forecast 2010 - Monthly

= u \ -
- W

. May Jon Jut Aug “*Sep S Ot Nov Oet
y ki Total 2040

;” N

$afes
Revenues Room $405,200 » : 572,359’ 905.638, - $144.718  $132,858 j 31&5:3’19 $93,367 3128379  $324,075
Rentats ’ 5 ) s ) » 4318
Telephona $11.086 ) 32,087 §2.964° $4473 83, BZ;NM 173 52,602 £3,702 359,345 S
Tatal Salos si16.975  $385.897 saso.w,s $Prasa3 S7i446 Si600Z  H48807 31:3‘&415%#4&592 $95.050  $122081  $333.420

e \ ~ 2108112

T I ‘«-\‘ . \\ f

o % ‘ Ty
Direct Cost of Sales Jan(: - £eb M?r Apr Jun ?’ Aug < Sep ost Hov Dec
Mansgemant Fee * 5202645 187104 szl 765 5134846 S0 §52510 $72.369,. W }év $§72350  S46683 564100  $162,038 _
See Note A ”\ 1318108
Telephone $9.d30 £8,711 310.-150 T 56,327 $1,684 $2.392 33, {&8 $3.087 $3,368 $2,172 $2.987 $7,541 2o
. % . . 6124
Tetal Direet Cost of £212,078 %, S105006 5228 2443174 | S37.854 581 87 &3 $65.416 £75.727 $48.856 $67.177  §169.518
Sales S ¥ 1377357
N o

GROSS PROFIT

$204,900 £189.278  $221.200 _$136.359 $16,582 $53.091 573165 367,068 $72.1€8 $47,203 364,904 $163,841 $1.330,75%

i C)
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Sales Chart — By Month First Year

$450,000.00-

$400,000.00-

$350,000.00-

$300,000.00~

$250,000.00~

OTelephone
Gross Revenues

$200,000.00~

$150,000.00-
'$100,000.00-

$50,000.00+

$0.00

Oct Nov Dec

$3,500,000.00

$3,000,000.00

$2,500,000.00+

$2,000,000.00 Dtelephone
$1,500,000.00- msales

4 $1,000,000.00-
$500,000.00

$0.00 " : /
2009 2010 2011 2012 2013
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Income Statement And Cash Flow - First Year Of Hofel Operation

VERMONT !iNCOME

PO BTATEMENT BY MOKTH 700% 4

JAY * <PEAK f J8Y PEAK BOTEL SUITES L P

Sales 21T TI0EIE TIH0L808. 4y
Direct Cost of Sales 202015 85613 218086 134479 36,068 S7305% 7243 ! X T o
Othar Conts of Sales ¢ 0 0 o Q- 0 b G . / 1] ¢ 1] 9 0 132026
PN Y [
- - - ¢ *, 7 ¢
Towf Costof Sales 202016 186013 218085 134,479 35@66 5230&. 72,135 06,123 72,135 46,539 63991 161,536
; 1,312,026
/ : /"\"\
oy T vy ey o
Gross Moargin 194,953 180,089  210.461 123,740 waa,ﬁ i 50,5:3 7 BERTS 63.812 63,613 3801 51,753 155 867
P ¥ 1,265,151
Gross Margin % 49.11%  49.11% 49115 9,10%¢ tam; xwm& 49.41% 9015 49.11% 49.11% 49.17% 49.11% 29.11%
\ s § T
. S ; 0
2 ~ ’

-

£
A o
[~

Expenses (incl. inMangmt
Fee}

¢
Payralt 0 [+ 0 [ ° 0 0
\’ o
Marketing/Promotion ;0 4] 0 0 ] 0
[
Gther Hotel Gperation - ] ¢} o €, 0 0 [
Expanzes

Expenses ~Investor e
N
Elsctricity & Water, Hig 11,926 11,926 11,926 '?,1 1,9268% 11,926 11926 11,926
FA 143120
Maint. & Repairs 5215 5215 5,215 % 545 5215 5215 5218 2260
Other Admin, Exps. 6,459 6453 5,458 %5459 6459 6,459 6453 ”'m
& B
Insurancs 2,000 2,000 2,000 2,000 2,000 205 2,063
& & . 24.000
Replacement Reserve 4.097 4097 L4 LY 4.097 4097 4,087 4,097 .
e, W 49,164
Total Cperating Expenses 29.706 29.706 ({3?706‘} 29,706 28.706 29706 28656 356462 |
S
Profit Botore Interest and 20,807 39,907:‘\; £ 34,108 39,907 15,205 320487 126,191
Taxes
%
< Y 400,683

34,108 33.907 15205 047 126.19¢

£B1IDA

0% 2020, 21o% | 2625%  28.15%
w

- 150,383 18055 100034 5100 20807 39807 34306 39807 15206 32047 126,19%
Profit for Month

\"\
Ending Monthly Cash Balance End CashBal -
priot 10 lnvastor Distribvtiona | £0%.228 745611 926,366 1026400 1031500 105237 1.002244 (126320  1.166.227 1,181,432 nadare  1339,670

¥ 7
e * Importamt Notice: See Offering flemosandum: Risk Factors Fonward Looking Statements

E
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Projected Net Income -~ Monthly First Year Of Operations

$200,000 ~+F] 7 e

P

$180,000 -

[

1

$160.000 -
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]
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$40,000

$20,000

’
> 8 Py i

$0 i
Jan [ Feb
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General Assumptions: Summary

ROOM REVENUES

OCCUPATION RATE 1.8% 63% 4% C o 6T% 70% 72%
AVERAGE RATE PERROOM 3.5% $191 3198 _ i 8205 $212 $219
AVERAGE NO. OF PERSON/ROOM 3.0 3.0 ~ET 730 3.0 3.0
NUMBER OF SUITES 57 57 e 67 57 57
SALARIES - (Inc. in Man. Fee) 0.0%" | T 0.0% 0.0% 0.0%
OTHER OPERATING EXPENSES - (Inc. in . p
Man. Fee)ll i DN
N
SUITES UNIT ANALYSIS No. Units; ‘Room Rates aneil' ime High Season Low Season
{ see detail schedule for rates and ’ ; ST f
occupancy) . N i;ﬁack Rate RackRate Rack Rate
B Units AT $180.00  $160.00  $100.00
| Bed Lo ‘ $240.00  $197.00  $120.00
2 Bed Loy $320.00  $280.00  $180.00
3 bed penthouse Sl $750.00  $550.00  $300.00
,A o TS
Average Daily Rate (ADR) 1 L8191
Occupation Rate . ”I 63.0% S
. I .;::% r
Certaln NumbersfAmounts rounded up {o nearest-$
. I
.. N
TELEPHONE S g ™ *&g% 7
REVENUES - ROOMS OCCUPIED- i W 4y
LOCAL N v 8075 $0.75 $0:75%4  50.85 $0.85 $0.85
REVENUES - Rooms-“’ ( cumso LONG; Ae™
DISTANCE £ N \j $2.10 . $2.10 $210, $2.25 $2.25 $2.25
80.7% . 80.7%  “80:7% 80.7% 80.7% 80.7%
$100,000  $100,000 (7$100,000  $100,000  $100,000  $100,000
<
. 5:8%. 5.8% 5.8% 6.0% 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%
2.0% 2.0% 2.5% 2.5% 2.5% 3.0%
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Continualion of table below.

Assumptions: Summary {cont.)

-—---IEE‘I

ROOM REVENUES ,
OCCUPATION RATE 1.8% 72% CI% - 4% 74% 74%

AVERAGE RATE PER ROOM 3.5% $227 $252 $260
AVERAGE NO. OF PERSON/ROOM 3.0 307 3.0 3.0
NUMBER OF SUITES 57 57%, 57 57
SALARIES - {Inc. inMan, Fee) 0.0% °

0.0% 0.0%

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

SUITES UNIT ANALYSIS

{ see detail schedule for rates and
occupancy)

B Unils

| Bed

2 Bed

3'bed penthouse

Certain Numbers/Amounts rounded up o nearest $

Average Daily Rate (ADR)

Occupation Rate m_:i%fﬁ
\ﬂ SR M
B Units and 1 Bedrooms accommodate 2- Fay
bt o Ty
2;?:@%
'?i / ;

TELEPHONE A0 i PNy
REVENUES - ROOMS occ@msm i 7 N
LOCAL Fi $0.75 $0.85 50 85&5* $0.85 $0.85 $0.85
REVENUES - ROOM3
DISTANCE $210°  $225 gﬂz‘s $2.25 $2.25 $2.25

80.7% ° 80.7% 807%  B0.7%  80.7%  B0.7%

$100,000 3100,000 % 5‘@0 000 $100,000 $100,000 $100,000
5%
Mo

6.0%  6.0% 6.0% 6.0% 6.0% 6.0%

2'5% 2.7% 2.7% 2.7% 2.7% 2.7%

0.0% 0.0% 0.0% 0.0% 0.0% 0.0%

0.0% 0.0% 0.0% 0.0% 0.0% 0.0%

1.0% 0.5% 0.5% 0.5% 0.5% 0.5%

2.0% 3.0% 3.0% 3.0% 3.0% 3.0%
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General Assumptions: Detail _
Certain Numbers/Amounts rounded up to nearest $

——-—-—-

SUITES UNIT ANALYSIS Units  PrimeTime PerDay H;gh season PerDa ) ‘Low Season PerDay Totals
Room Rate Room: Rate Room Rate

8 Units 17 $180.00. 306G $1607 00 E 2720 $100.00 1700

I Bed 27 $240.00 6480 - -$197.00 . 5333 $12000 3240

2 Bed 12 $320.00 /3360 $180.00 2160

3 bed penthouse 1 $750.00 550  $300.00 300

Totals 57 11963 . 7400

Days Occupied (see Occupancy Table below) 69 88 230
Gross Revenue Per Season Per Annum $825,489 $647,500 $2,503,466

Average Daily Rate per Unit Suite

2 Bedroom Unit accommodate 4-6 people.
3 Bedroom Unite accommaodates 8 people. A

N

%‘k
&

;“’%’

PRIME TIME , &
CHRISTMAS & NEW YEAR 8 ["w,;"
GEORGES WASHINGTON ” ’”h.,fk
WIE y. 5 5 Loz
SCHOOL BREAK, QUEBEQ}_ 5 4 LA

5 100% 5 SO

; 85% 3y

WEEKEND WINTER * S 80% 2 eSS
WEEKEND,SUMMER 20 90% 18 u

10 90% 9

80 73

45 65% 30

40 65% 26

20 65% 13

105 69
LOW OCCUPANCY PERIODS 175 50% 88

CLEANING DAYS 5

TOTAL 365 G 230 |

JPI 001595



General Partner

As the General Partner, Jay Peak Management, Inc. will ov
and manage the Holel, using its reasonable best efforts o m
Hotel, and overseeing Jay Peak, Inc.'s or any other third parties’
agreements. The General Partner will also negotiate third party ag:‘, :s 1o 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 qualily control management of the Bu:ldmg, including the Hotel, as well as all
management of affiliales will be bornme by the General Partner. All authority, responsibilities and duties of
the General Partner are more fully described i in the Limited Parlnershlp Agreement annexed hereto.

o

f the Building and operate
a}mumncy rates and income in the
of the Hotel under management

/' ’ /i\
Fees to General Partner and aft" llated entmes
B \\ '.f /

- e
5y

General Parlner's Management Compensaﬁon; Other than recewtng its !nterest herein, being reimbursed’
for all of its expenses and cosls incurred reiated directly or indirectly to the development of the Project
(mcludmg but not limited to permiﬂing\fees, professional fees and third parly consultant fees), and
receiving reimbursement for expenses and other costs incurred directly or indirectly by the General
Partner to fulfill its duties, the General Partner*shall not be entitled to compensation for its services
rendered. While maintaining 3
-operate the Hotel to an Affilia
percent (50%) of the gross |
operating, manage
the General Part
construction and bui
the Partnership inan a
cost of the Land acq

m;}&n%tscsn*to be paid by the Partnershlp%lin an amount equal to ﬂfty

‘ I, from which the Affiliate will paﬁn all of the day to day
e Hotel, and ensure adequate ‘staffing levels. In addition,
ty to develop the Project, mémdf?tg but not limited to the
i“’:e Resort Operator or another‘Aff iliate for a fee to be pand by

General Partners
or its Affiliate shall look t{s i nc% %i %?m Hotel on the hmetable set forth in the Limited Partnersh:p
e

: of compensation: brokerage, fées payable to General Partner or its
ig é percert (8% hole condominium units areéold {or the Hotel is sold as a single entity

dfifteen percent (15%} i fractional interests are old.
£
i

T Y
ST,

n*\’é‘f“l“:ia‘biﬁty of General Partnerf' }
lp and Limited Pariners: The General Partner, and its Affiliales, and their officers,
ptcfyees représentatives, attorneys, accountants and other persons operating on its
able, responsible, or. accountable in damages or otherwise (including attorneys fees
the Limited Partners or to the Partnership for any acts performed in good faith and within
rity of the General Partner, or its Affiliates if any of the General Partner's duties have
"aily ‘delegated to them, pursuant to this Agreement. (See Limited Partnership Agreement)

Trans‘%xt;tfons with Reiated Parties

Jay Peak Management Inc. as General Partner will enter into Conlracts and or Agreements with the Resort
Owner and Jay Psak, Inc., both of whom are affiliates of the General Partner, all as more particularly
described herein. (See Limited Partnership Agreement)
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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 fora period' of 10 years and from year 1o year
thereafler. Jay Peak, Inc. is entitled, pursuant to the mahagement arrangement, to a fee of 50% of ail
gross revenues. Jay Peak Inc. is responsible for and shall pay a!l dtrect operatmg costs as more fully
detailed herein and in said Agreement.

Distributions to Investors ‘g\ N,

monthly basis. Net proceeds from the accom
expenses are paid, and any reserves made,
Partner. Typical expenses are among, b
management fee, ulility expenses and suppii
type, replacement reserves. (See Limited P

ions w1|l be revenue on hand after typ;cal operational
held as deemed necessary by the Generai

Job Creation

Economic Policy Resources, Inc. o
finding by letter annexed hereto (see ;
impact of 378 permanant proj
This includes 280 direct jobs
area) and the remaining eigh
increases by 3 permans
calendar year 2011

direct jobs and 4 addi

sor with 96 mdxrect jobs in-the adjaceng&ommumtnes (high 1mpact
lies of the State of Vermont. In calendar.ygar 2010, the job impact
ditional direct jobs and 1aznd|[gct job are anticipated. In
re will be 14 more permanenLﬁbs added, including 10 more

& result of the proposed pro;esggevelopment
mw}

e
lake an esiimated 18/24 mo th?t% construct. Beginning in the fourth

onditions have been removed T ‘dt’é'r the EB-5 Program for all qualified
& Parnorship, the Genergi~Rartner shall review market conditions to

Exit Strategie:

The Jay Peak Hotel Sulle proje
quarter of 2011, or earlier onc

determine if it x§“a propnate tom rket the Hotel and if so, to dechE upon a plan of dssposmon of the Hotel

Limited Partner Interests) o be managed and conducted*’excluswely by the General Partner or ns
terms to be determined by General Partnenin, tts sole discretion. If whole ownership sale of
suite;results (or the Hotel is sold as a single entity in its entirety), an 8% sales commission

e

e»@e“ ;ral Partner for facilitating these transactions. If quarter share or interval ownership is

o liquidate the 57 suites in the Hotel Suite project, then.a 15% commission on sales
General Partner for facrhtatmg these sales. The General Partner or its affiliate wil be the

business's fus of the Hoiel Suites itself as well as the immigration needs of the ongmal investors. (See

Limited Pir}nershxp Agreement)

In the eveni»that 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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END OF REPORT |
A

- e

Important Note: This report and business plan is based upon mformation data and statistics provided by
Jay Peak, Inc. Forward Looking Statements: Any statements that exprass or involve discussions with
respect to predictions, goals, expectations, beliefs, plans; prpjectlons -objectives, assumptions or future
events or performance are not statements of historical fact: and may-be "forward looking statements”.
Forward looking statements are based on expectabons\ estlmates/and projections at the time the
statements are made that involve a number of risks and” uncertalntles which could cause. actual results or
events to differ materially ", from , those presently- anticipated.
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Section 5

Schedule of Exhibits ;

\Nﬁ
7
Note: Subscription Documents Exhibits A through Hiare: contamed\m Section 2 of the Offering
Memorandum . : ;/
\\“\ \\ x
Exhibit K Purchase and Sale’ Agreement \
- » ‘ ‘1\ i"
Exhibit L Preliminary Site Survey f“?}

Exhibit M Conceptual: Hotel Extend’if and Intenor

- :A:_x

Exhibit N Regional (;e}i;ter Desngnatnon

‘Wm S

Exhibit P Economlc Model Extract

m o

Exhibit Q LetterS'*State of Vermont United States Ser@te

Exhibit R KE;!:o‘pqsed{ Mana'gement Agreement \;‘2
: o /7'
Exhibit T

Exhibit V Jay‘Peak Hotel Suntes Lamlted Part{iershap Agreement

. *;‘Vr w
Exhibit W A Certrf' cate of Limited Partnershlp

Exhsblt X ¢ Certlflcate and Artlcles of !ncow;garaﬁon of General Partner
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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
007100 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 6); 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 1 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

1

JP! 001600



Exhibit K

law in making such withholding payments and cooperate in completing and filing the necessary
forx_’ns 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. Property.

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 w1]l 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.

5. 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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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 shall 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
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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
Hote] 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
JPI 001603



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 sceking 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 agrcement,
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, attomey 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 00/100 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 sooncr than projected on the Schedule, Borrower will make
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payments hereunder in the amounts as set forth in the Schedule upon receipt of such
Investments.

Section 2. Purchase Money 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_Pavee 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, necuter, 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
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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 Assignments. 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.,
Genera] Partner

BY:
Witness William Stenger, President and
Its duly authorized agent

Business/jay/promnote.020707
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-Pursuant: to Section 610 of the Appropriations Act of 1993; the
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R’atherine Lorr at (202)514~ 5014.
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Exhibit P

Job Impact Report of the Propose
Jay Peak Resort Expansion

December 1, 2006

Prepared for Jay Peak Resort

Prepared by Economic & Policy Resources, Inc.
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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. Itis
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:

* Aluxury 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.

« [n 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 schoal 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 operalions 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.

EP ~Economic & )
Policy Resources, Ijg; 991614 :
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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 fransform 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

! The first full year that the Hotel Suites will be open.

E P R Economic &
‘ N Policy Resources, I§8; 901615 3.

i Economic & Policy Resources, Inc. 2000
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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 #4-#8).

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.

EP Economic &
' AN Policy Resources, Iygy 991616 4.

G Economic &Policy Resources. Inc. 2006
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&~ VERMONT

State of Vermont

Agency of Commerce and Community Development

National Life Building, Drawer 20 (phone) 802-828-3211
Mantpelier, VI 05620-0501t (fx] 802-828-3383
www.dca.state.vi.us

October 23, 2006

Bill Stenger

President and Chicf Opcrating Officer
Jay Peak Resort

Jay, VT 05859-9621

Dear Mr Stenger:

[ am pleased to leatn that the Jay Peak Hotc! Suite Project is gaining popularity with
investors interested in the EB-5 foreign entrepreneur investment ptogram 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 fiom
accessing new capital ttuough the EB-5 progiam. Because Jay Peak is in a targeted
cmployment area — a yural 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. For example:

1. Investors nced only commit $500,000 U S. instead of $1 million;
Investors are under a relaxed job creation requirement, as they are permitted
to count jobs created ditectly as well as inditectly; 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

Veimont when the opportunity arises

If the Agency can bce of any additional assistance, please do not hesitate to contact me —
we are eager to suppoit yow efforts.

Department-of EconomicDevelopment- - Depmtmenf'ofﬂggﬁ' a ,F?mmnnity‘Affahs"r Division' for Historic Preservation
Depatrtment of Tomism and Marketing - Veimont L Office of the Vermont Chiet Mai keting Officer
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PATRICK LEAHY COMAITIEES:
VERMONT AGRICULTURE, NUTRITION, AND

FORESTRY
APPROPRIATIONS

%Ulltlld %tﬂtw %ﬂ]gt{ JUDICIARY

WASHINGTON, DC 20510-4502

August 31, 2006

Mr. Bill Stenger, President
Jay Peak Resort
Jay, Vermont 05859

Dear Bill,

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. 1 believe
that this program is a perfect fit for your investors, and I know it will have a positive
cconomic 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.

Sinceiely,

; PATRICK LEAHYé‘é

United States Senator

PJL/kab

VERMONT OFFICES: COURT HOUSE PLAZA 199 MAIN STREET. BURLINGTON 3328£3-2525
FEOIRAL BUNLDING RODM 23§, MONTPELER 102r229-0503
CR0IAL TOLL FREE 1-500T42-3193

SENATOR AFANYOLEANY SENATE COV

rYPEGY1ETS8
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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;

NOVW, 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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I. 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 bome 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 fumiture, 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;

(£) 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;

22-
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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

(j) 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
/2, nightly accommodations at the Hotel based on financial projections for the Hotel

B

provided 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

-3-
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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
Morking Capital Reserve for the Hotel as projected in the financial projections for the
:"*ea;%t otel or such lesser amount as remains afler the Hotel is developed. This fund shall

S 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

3 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

-4-
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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
discretions 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, auto

Nability and other coverage in such amounts and upon such terms as Hotel Agent shall
determine 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 hotet
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. Fumiture, Fumnishings, and Equipment.

9.1 Acquisition. Manager shall at all times maintain the Hotel and its fumiture,
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

-5-
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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)  Atany 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.

(¢)  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.

1f 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. Eamed interest shall be credited to Owner quarterly.
Advance reservation deposits shall be held by Hotel Agent as advance room revenues
unti] earned.

13. Assignment. This Agrcement 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.

the Hotel, be assigned to the transferee; the transferring Owner shall thereafter have no

Ownership of reserve accounts established hereunder shall, in the event of transfer
of
itlement to such funds.

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:

(@) May build, own or manage other motels, motor inns, hotels,
condominijums, 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,
Nanager 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 altematives 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

celpt.

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 Agrecement 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: Hotel Agent:
JAY PEAK MANAGEMENT INC. JAY PEAK, INC.
By: By:
William Stenger, President and William Stenger, President and
Duly Authorized Agent Duly Authorized Agent

F:word\Busincss\lay Peak\Management Agreemenl\ManagementAgreement. llotel. 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 SUITES.OWNERS ASSOCIATION, INC., a Vermont non-profit corporation for itself and
for the bengij’Bfos members, with its place of business in Jay, Vermont (the “Association”).
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WITNESSETH:
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_g?“"‘*WHEREAS;SS is the developer of certain real property located in the Town of Jay,
%ounty of Orleans, ‘Stéte of Vermont, commonly known as the Jay Peak Resort (the “Resort”),

%perated_and managéﬁ]W JP and which contains various recreational amenities and open
spane areas, including without limitation golf course and related facilities, ski trails and ski-in ski-
ouf"“ ess trails (the “Recreational and Open Space Areas”); and

WEEREAS SS is the owner of a parcel of land located within the Resort (the “Project
= —==l.and"), as mme particularly described on Exhibit A attached hereto and incorporated herein by
2 a_.;e@nce éand
v‘WHEREAS, 8S 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
’:mfrastructure and other improvements, on the Project Land (collectively, the “Project
= Improvements”) (the Project Land and the Project Improvements collectively referred to herein
= asthe “Project’); and

nw"
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=
=
=
=
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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

|
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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
agreeci=16 omge and maintain the roadways and other improvements located thereon which
will_provide actess. to the Project Improvements, and in consideration thereof, the Association,
op=behalf of its Rigmbers, has agreed to pay for a portion of the cost of operating and

.é'naintaining the Easem’ent Area; and

m

_

= WHEREAS SS=and LP, by recordation of this Agreement, now wish (i) to grant an

easamgnt to the Unit Owners, the Association for the benefit of its members, over all of the
- ije"éfor 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
__Assomatloniﬂnd its members to pay for a portion of the cost of operating and maintaining the

gasgm_entsand the roadways and other improvements located thereon;

Y v‘NOW THEREFORE, for and in consideration of the mutual premises and covenants
%1 ntamed herein and other good and valuable consideration, the receipt and sufficiency of which

1N
2
Y
Y

Esgre hereby acknowledged, the parties hereby agree as follows:

,mur‘

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 (i) 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

2
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wilhir_1 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 méy 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
pRrecIude Owner from constructing further permanent structures and other improvements in the
esort. =

N
S

3.==Use of Project and Resort by Owner, LP and Others. Except as provided in

Sectiopz4 hérgof, nothing contained in this Agreement shall limit the ability of Owner or LP, or
theie. employeesgagents, invitees, guests, staff, prospects, licensees, lessees, and customers
L;:_é'r‘ﬁ"ﬁsing the P@ or Resort for all lawful purposes authorized by Owner or LP, including
_Zwithout limitation forseonstructing, installing, laying, re-laying, operating, restoring, repairing,
#==msing ang maintaining.{Bstructures and improvements located or to be located on or adjacent to
ThezProjEctx(ii) roads, walkways, culverts, stormwater drainage works, parking areas, lighting,
and&difectional and sales signage; (jii) downhill skiing, snowboarding, cross country skiing and
hiking=IRails, golf and other recreational facilities in existing locations on the Resort and in other
= locationsibat may be established in the future by Owner in its sole discretion; (iv) landscaping
& ~<=sand gardergsin such locations and in such vegelative varieties as Owner or LP in their sole
Aiseretion_may determine from time to time; (v) overhead and underground utilities, including

£ withoaElfmitation, electricity, water, sewer, telephone and cable utilities, hookups, connections,
pipelifes, 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)
Eother 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 poriions 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 Resori, 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.

y

=i
=
=
B2
_
=

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

3
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5.

except as may otherwise be allowed under this Agreement.

Exhibit T

contemplated in this Agreement). The Grantees shall not permit or license any use of the Project
existing from time lo time and of the Resort.
6.

Maintenance and Costs of Project.
and maintaiped

. 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

i The Project Land and all improvements thereon shall be managed, operated
Owner or its designee. All improvements and landscaping, roads, trails,
walkways=Signage, area lighting, utilities and parking areas shall be maintained by Owner in
good cénditioezand repair, including, but not limited to, keeping the access roads plowed and in
a geperglly safésgpndition, and keeping such areas reasonably free and clear of debris, rubbish
apd-othef similar@ial, and in compliance with all applicable federal, state and municipal laws
Zand ordinances. =
= = (b) The"Association agrees to pay Owner all of the annual costs incurred in
conrection with such management, operation and maintenance, including without limitation, the
. cost SEEepairing, replacing and maintaining the landscaping, parking lots (including overlays and
== striping OEasphalt), roads (including overlays of asphalt), stormwater works, walkways, lighting
& ~==(including €[ettrical charges), the replacement of dead plants, bushes, flowers and trees and the
=—% gpa%%ﬁ’annual flowers, mowing of grass, snowplowing, property taxes and assessments
L £ Imposee
<= fire protection fees, and any other related costs (the “Costs”).
= (c)

y any regulatory authority, utility charges and fees of local governments, insurance,

= The Owner or its designee shall prepare and distribute to the Association an
_# eslimated 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 (1/12") of the annual Costs
7

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 (i) 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.
‘ 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

4
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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 anci
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 valici
successors and assigns, as applicable.

8. Failure to Perform Obligations. Shouid any of the parties hereto fail to perform
its obligationsfthe “Defaulting Party”) as set forth in this Agreement within thirty (30) days after
receipt of witlen hotice from the other party (the “Nondefaulting Party”), or, in the event of an
emerger_lgy?:\,;yithin six (6) hours after verbal notice by such Nondefaulting Party, then the
NondefZultifgsRarty shall have the right and license, but not the obligation, to remedy the
defaylt=which TiElhe case of maintenance and repair may involve entering upon the affected
Easement Area anidiperforming the obligations of the Defaulting Party. Such Nondefaulting Party

_=shall thereafter be entlied to be, and shall be, reimbursed by the Defaulting Party for any and all
#=of the Basts and expeiiSes actually and reasonably incurred in the performance of said
obligaligrs;~together with interest thereon at the maximum rate permitted by law, within ten (10)
da@er the Nondefaulting Party delivers to the Defaulting Party a written demand therefor;
provid@;:hat said costs and expenses are verifiable with copies of invoices. If the Defaulting
==. Parly dogs:not.so reimburse the Nondefaulting Party, the Nondefaulting Party shall have the
~===right to all Tega! and equitable remedies allowed by law, including without limitation, payment of
__?E@sts aFenforcement of the provisions of this paragraph. In addition to the foregoing, in the
= evéﬁ_'@’ Association shall breach its payment obligations under Section 6 hereof, Owner shall
have the right, if such default is not remedied within thirty (30) days of written notice thereof to
he Association, to cease all performance of its obligations hereunder, in addition to taking all
Exdgther actions as may be allowed by law.

y

|
™

=
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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.

d

10. Insurance. LP and the Assaciation each hereby covenant and agree to maintain
comprehensive general 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. Itis 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
olther 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

TOLE™ = Jay Peak Hotel Suites L.P.
N 4850 VT Route 242
g = Jay, Vermont 05859-9621
= ~TO OWNER=, Jay Peak, Inc.
= (onbehalf of S32and JP) ATTN: William Stenger, President
rs—% Y = 4850 VT Route 242
= F 4 Jay, Vermont 05859-9621

ZR. Indemnification. Each party hereto shall hold harmless and indemnify the other
= party, angaas .the case may be, its employees, agents, directors, shareholders, Owners,
Y ‘_—;—___—_:_@gmbersfﬁ'ers and legal representatives (coliectively, the “Indemnitiees”) from and against

?n%flf losses, expenses, damages, claims, costs (including reasonable attorneys’ fees),
2 £ liabiliiés"and judgments (collectively, the “Claims”) which the Indemnitiees may suffer or incur in

connettion 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
=Associalion, its members; provided that said indemnification shall not include any Claims

# resulting from the Indemnitees’ gross negligence or willful misconduct with respect thereto.

= .cF

=
=
=
=

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; (i)
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 Eg:gg enforceable to the fullest extent possible.

....m(b) The provisions of this Agreement shall not be deemed to constitute a
dedication foraggzbhc use or to create any right in the general public.

T R
A& R

S % k-
m (c) éjg‘ any legal or equitable proceeding for the enforcement of, or to restrain the
mwolahon of, this Agreement or any provision hereof, the losing party shall pay the atlorneys’ fees
;"“”“*“;"Ef the prevatlmg party misuch amount as shall be fixed by the court in such proceedings.

'wz:-' ,:M
Spenien, c‘
e, &

= (d) This Agreement is made in the State of Vermont and its validity,
constrqc n, and all rights under it shall be governed by Vermont law.

ion,
N “={e) This Agreement, executed as of the date hereof, shall take effect only upon,

w&.mé‘;-

.,frem?_and affer its recordation in the Land Records of the Town of Jay, Vermont, and thereafter
[E = any and’all other documents purporting to grant the rights conferred herein shall terminate and

e’ be of fio further force or effect.
k-4 (f)  This Agreement may be executed in-any number of counterparts, each of
M which shall be an 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: JAY PEAK, INC.
By:
Witness William Stenger, President and
Its duly authorized agent

STATE OF VERMONT

COUNTY OF ORLEANS, SS.

At Jay this ___ day of , 2007, William Stenger personally appeared and
acknowledged this mstrument by him sealed and subscribed, to be his free act and deed and
the free act and deed of Jay Peak, Inc.

Before me

2
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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 QFFOREEANS, SS.

A’f’tiéty\,jgg, ___dayof , 2007, personally appeared
anqégtéﬁnowledﬁggthis instrument, by him sealed and subscribed, to be his free act and deed
apdhe free act angideed of Saint-Sauveur Valley Resorts, Inc.

& <

.#“%m"‘égg‘ % % Before me
e F Notary Public
= My commission Expires:
T, %ﬂ%ﬁ“ JAY PEAK HOTEL SUITES L.P
%% 7 By: Jay Peak Management, Inc., its
- 4 General Partner
o b
A Y By
Witness William Stenger, President and
o Its' duly authorized agent
=¥ STATE OF VERMONT
COUNTY OF ORLEANS, SS.
At Jay this dayof 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 meé

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 William Stenger, President and
Its duly authorized agent

STATE OF VERMONT
COUNTY OF ORLEANS, SS.

At Jay Ahis day of . 2007, William Stenger personally appeared and
acknowfedgéd this instrument, by him sealed and subscribed, to be his free act and deed, the
free act a‘ndﬂeed of Jay Peak Hotel Suites L.P., of Jay Peak Management, Inc., and of Jay
Peak Hotel Suﬁes Owners Association, Inc.

Before me

Notary Public
My commission Expires:

9
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Jay Peak Hotel Suites Limiled Partnership Agreement

AGREEMENT OF LIMITED PARTNERSHIP OF JAYi’EAK HOTEL SUITES L.P.

CONTENTS o
L
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Section 1.01. Definitions. ................. renethe e N PR 4
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Section 1.04. Successor Statutes. and Agencues ................. datresrasreerrsinesrenns nraesrnens 10
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Section 2.0
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3. Tax Matters Partner. ... vt s rererinenns 18
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Seetlon 5.06. Indemnification of General Partner.............coccovviincncciin e 19
Secnon 5.07. Dealing with Affiliates: FEES. ...t e, 20

ART!GLE VI - Rights and Obligations of the Limited Partner ......vvvecenienecarnenne 20
Section 6.01. Management of the Partnership.........cc..cecene. et s h e s entas saans 20
Section 6.02. Limitation on Liability of the Limited Partner.........ccocccevveecrnnes re s 20
Section 6.03. Outside ACHIVIEIES. ......cccevircorieirei s e ereereataeannn 20
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Section 6.04. Inspection of the Project................... ' et e e e s b en e en e st e e eeannen 21
Section 6.05. Representations. ...........c.ocoeeev.... O ROV e ee e 21
ARTICLE VIl - Allocations of Profits and LOSSES..ommmmaummrerirsmnn rmrersesssisonone, S
Section 7.01. Maintenance of Capital Accounts.......f.f‘.‘: : '
Section 7.02. Profits and LOSSES..........o...liSsincnennee
Section 7.03. Special Allocations and leltationsh
ARTICLE VIl - Cash D.stnbunons.......,........f:-..,...‘:s,.f......ai...:f ............ eeenesenneesmenenesenseseeees 23
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Section 8.02. Distributions of Proceeds from Capltal Transactlon ................................ 23
ARTICLE IX - Admission of Successor and‘Addltlbnal General Partners: Removal
and Withdrawal of General Partner..;:....... / (e emsseriscetessnensasnivessbensasarassessereasasns 23
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Section 9.03. Event of Bankruptcy 0 xa General Partner. ..o 25
Section 9.04. Contmuatlon of the! Busmess of the Partnership. ........ e e ee s 26
ARTICLE X- ASSlgnaanlty of lnterests of Limited Partner .......... crarenes «j ........................ 26
Section 10.01. Subs‘ututlon and Assignment of a Limited Partnerg:in tErest. ..o, 26
Seclion 10.02. Wxthdrawal of lnmal Limited Partner................ % ;}\i ............................. 27
Section 10.03: Salgor Other Insposmon of Hotel. ... A:;‘ B 27
Section 11. 01 Managem nt Compensation Etc..c.oo.nnen. /\::? .......... 28

ARTICLE Xll - Dsssolutlon of Partnershlp

ARTIC EXIIE Accountmg and Reports.......... -
‘Section 13.07: Bank ACCOUNIS. ....ceeirereanen, A S 29
f.s,eqt” ~3 02. Books of Account. ............ e /SOOI OO 29

Sechon 15.01. Generaﬂy ............................ 30

Sectaon 15.02. SIGNatUres. ......ccoviviuinnirn it 30
ARTICLE XV - MiSCelaneouUs ProVISIONS v iiieiisicriessrsnnesiiss casaseressesinsesssssssstesvssssassns 30
Section 16.07. NOUCES. ELC. woemrivi ettt ee e ee st st reae e e ran b essane s s 31
Section 16.02. Survival of Representations. ........ccccocoiininiinene rveeen 3
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Jay Peak Holel Suites Limited Partnership Agreement

Section 16.03. Entire Agreement. .............cccoeovve... ereer et e e et e e ae e aae e s riat e eepaee 31
Section 16.04. Applicable Law. ........co.ovevore. .. ot erabiee e 3
Section 16.05. Severability................c..ccoenn Coeepronoiaieningsnnsstonsinlonsansoies oo enees e 31
Section 16.06. Binding Effect. ......coc.covvvvvvinn . e, et e et eer ettt er e eena e 31
Section 16.07. Counterparns. ..............ccoveeeeeiiireerier et

Section 16.08. No Implied Waiver e g esis Do

Section 16.09. Power of AHOMEY. ............ Mvevsiiiierirenns -

Section 16.10. Partition. ..o > AR

Section 16.11. Confidentiaiity.......

Section 16.12. Approval of Agreem
Section 16.13. No Guarantees or i
Section. 16.14. Arbitration Clausg
Section 16.15. Reimbursement of
Section 16.16. Translation of Agree
Section 16.17. Gender Clau
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AGREEMENT OF LIMITED PARTNERSHIP OF JAY PEAK HOTEL SUITES L.P.

The parties to this Agreement of Limited Partnership i J el Buites L.P. are:
iricipal place of business at

Jay Peak Management inc., a Vermonit ¢
ities as the General Partner

4850 VT Route 242, Jay, Vermont 05859-9621,
and the Initial Limited Partner.

hip to enable. investors to become
wiul permanent residents with their
ile to real.estate from Saint-Sauveur
k Resort in Jay, Vermont (the "Resort"),
or condominium building (and related
| condominium: unit to be furnished, fit up
jay Peak Hotel Suites ({the “Hotel"), to be
{a} two other commercial condominium units to be
nd fit up to be done by, the Resort Owner (the “Resort

WHEREAS, the parties desire o
eligible for admission to the United Si
spouses and unmarried, minor child
Vailey Resorts, Inc. (the “Resort Owne
for the purpose of owning and.
improvements), which will comp;
and operated as an ali suites b
owned and operated by the P
conveyed to, and with build-out
Owner Units™); and

L

substantial funds from perspns  who are not United

States' citizens ¢y lawiy 4 ent residents of the United States apd, who desire to become
limited partne o
-3
WHEREA :1s forth the terms and provusnons ‘of the Partnership;
NOW THEREEQ sideration of the foregaing,» of Sfalpe mutual promises of the

parties hereto, &
are hereby a
follows:

uable consideration, the, receipt and sufficiency of which
sreto, intending |egally7§o be bound, hereby agree as

. . ﬂ:«\ﬁ
Section 1:0, Defmmons
The foliowmg def neg. textms used in this Agreemem shel!j?ve the meanings specified below:

— "Accountants" ~ Mudgetlt Jennett & Krog@lsner P.C., 141 Main Street, Monipelier,
’ 5602 (802-229-91 93), or such other firm"of mdependent certified pubhc accountants

N "Adjusted Capital Account Deficit” - with respect to any Limited Panner, the deficit
balance, if any, in the Partner's Capilal Account as of the end of the relevant Fiscal Year, after
gnvmgxeffect 1o the following adjustiments:

() credit to such Capital Account any amounts that such Partner is obligated to

4
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reslore pursuant to any provision of this Ag're'erknent is otherwise treated as being
obligated to restore under Treasury Regulatlon Section 1:704-1 (b){(2)(ii)(c), or is
deemed to be obligated to restore pursant to the penultimate sentences of
Treasury Regulation Sections 1.704-2(g)-and 1 ?04-2(:)( ) and
Ty
(i) debit to such Capital Account the items’ descnbed in Treasury Regulation
Sections 1.704-1(b)(2)(ii)(d)(4), (5) “and: (6)»% . 7
N 7
The foregoing definition of Adjusted Capital Account Def ctt is intended to comply with the.
provisions of Treasury Regulation Section 1704-1 (b)(2 {(i(d) and shall be interpreted
consistently therewith. ; x\ V‘.\
|

"Admission Date” - the date OanhiCh a Lxmited Partner is admitted to the Partnership,
which shall be deemed to be the/date fapaymenb by the Limited Partner of its Capital
Contribution, which except for the Initial, Limited: Pa;ine:;;shali be the date each Limited Partner's
Capital Contribution is released by the- Escrew Agent (as defined and.set forth in Section 3.02(b))
and a limited partnership ceruﬁcate;._ It othervewd;nce of ownership} is issued to the Limited
Partner. -

"Affiliate” - as to the /General Partner, any Person who ‘controls, is controlled by or is
under common control of the General

reof, as amended and in effeot“from time to time.

to be constructed on the 4Partnersh|p Property by the
and other condommlum unltsk

: e
account maintained by th Rartnership for each Partner,
(}‘ iy .

&)

the immi &mount of cash o"'“aqyacash equivalents contributed or
0 the Parmefﬁhip by each Pann%gz’ncludlng all adjustments thereto, as:

(\r-\“(?“ 5

k‘ “;,Tryansact:on" - the sale or other dspgﬁnon of all or substantially all of the
Partnershlp Proper??am a single transaction or a senes,of related transactions, other than the
mmal mtended conveyance to Resort Owner of the”\Resort Owner Units,

"’E?Ffow" - the excess of all cash revenue;s, determined for any Fiscal Year or portion
rthe. amount of such cash disbursed or set aside in such period, including but not
e’ fixed costs of operatmg the Hotel, in connection with the business of the

‘\\\ A \"Certsflcate" - the certificate of limited partnership for the Partnership, -as it may be
amended from time to fime, that is prepared and filed in accordance with the Act.

’yj ‘ "Code - the Internal Revenue Code of 1986, as amended from time fo time, or any
correspondmg provision or provisions of succeeding law.
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5
i

"Consent of the General Partner” - the writtén. consent or approval of the Generaj
Pariner, which shall be obtained prior to the taking of any action--for which it is required
hereunder; if there is more than one General Pariner, "Consent of the General Partner" shall
require the affirmative consent of General Partners holding at least 2 majority of the aggregate
Percentage Interests of the General Partners. ;" ~. L

"Consent of the Limited Partner” - the written gonsent or approval of the Limited Pariner,
which shall be obtained prior to the taking of any. action for which it is required hereunder; if
there is more than one Limited Parlner, /Consent.of the’ Limited Partner” shall require the
affirmative consent of sixty-six and two-th roent (66 67%) of the Limited Partners.

“Declarant” — Jay Peak Hotel

ic substance, waste or material, or any
risk to human’ health or me environment,
including, but not limited fo: (z )
Comprehensive Environmenta C,mm;xeﬂganon and Liability Act of 1980 42 US.C.
oleurs in any form, lead-based paint, asbestos, urea

vehlorinated biphenyls ("PCB's"), radon, or iead in

2 safe and fawful manner and petroleum products
erly stored; (c) any underground storage tanks; or
spoil or spent batteries, excep%:for”ordmaw trash and

i ry case under theafe*cieral bankruptcy laws, ‘as now
ended, or any, (’other’ appl:cabie federal or state

d;&n t:‘usiae sequestrat it (on other similar offi cral) for such
; any substantial part of its.praperty, or ordering the winding-up or
a‘»hqmdatlon of its affairs, and the contmuance%of’ any such decree or order unstayed
and in effect for a penod of smy (60) %OHSBCUUVG days,

' : .mmencement by such Person ™ o}a voluntary case under the federal
bankmptcy faws, as now constﬁuted? or hereafter amended, or any other
pp]&cabie federal or state bankruptcy, msolvency or similar law, or the consent by
sh Person to the appointment of or taking possession by a receiver, liquidator,
smgnee trustee, custodian, sequestrator (or other similar official) for such

Ny person or for any substantial part of its property, or the making by such Person of
{ Ny \ 5} any assignment for the benefit of creditors, orthe taking of action by such Person
; . ’\ in furtherance of any of the foregoing;
A W
(3) the commencement against such Person of an involuntary case under the federal
' bankruptey laws, as now constituted or hereafler amended, or any other
\// applicabie federal or state bankruptcy insolvency or similar faws which has not
W been vacated, discharged or bonded within sixty (60) consecutive days;
4) the admission by such Person of ils inability to pay its debts as they become due;

6
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or b
(5)  such Person becoming “insolvent” by the @king. ofiany action or the making of any
iransfer or otherwise, as insolvency is'-0r-may-‘be defined pursuant io federal
bankruptcy laws, the Uniform Fraudulent Transfer Act, any state or federal act or
law, or the ruling of any court. ... \x,w,

Lo

"Event of Default” - as set forth in Section 9. Ogib') ’
\ / PREIEY

"Final Determination” - with respect to any igsue; the earliest to-occur of {a} a decision,
judgment, decree, or other order bemgilssued by any ccurt of competent jurisdiction, which
decision, judgment, decree, or other order has become ﬁnai (i.e., all allowable appeals requested
by the parties to the action have been’ exhausfed,or the t time for such appeals has expired); (b
‘the IRS having entered into a binding. agreement with’ the Partnership or having reached a fi nal
administrative or judicial determinalion-which, whethe!%*’by law or agreement, is not subject to
appeal; or () the expiration of the pphcable statute ofghmﬂatlons

"Fiscal Year" - the calendar yéap‘ ér such other year that the Partnership is required by
the Code to use as its taxable year\\ £

"Gain" - the income, anE\gatn ‘:f fﬁe Pannershlp for federal income tax purposes arising
from a sale or other disposition of all , portnon of the Partnership Property.

-w

agement nc. and-any addstaonal»or substitute general
duly adopted amendment to\th s“?\greement if there is
al Partner" shall refer c?}]{\ee\\gely to all such general

itege a' hot‘el to be owned,a d Loperaled by the Partnership

V @armex he Partner's ngﬁzﬁntle -and interest in the Partnership,
m;% all asse , distributions, losses, prof“ l%"‘and shares of the Partnership, whether
ise, and any ‘other interests and econgmic incidents of ownership whatsoever of
sucb Parfner inthe Partnershnp May also sometnme?“heretn or in the Related Documents be
referredto-as-a Partnershxp Unit.,

(

A MRS the lntemal Revenue Service of the Wrilted States of America.
oo nd* -sthe fand to be acqu;red by the Partnership from the Resort Owner and on which
P the Bud\ g will be constructed..

5 "an;led Partner” - Jay Peak Management Inc., as the Initial Limited Partner, and any
T~ addltlonaLor substitute limited partner or partners of the Partnership as provided herein, ineach
sueh person's capacity as a limited partner. If there is more than one limited partner; "Limited
Pariner’ or “Limited Partners” shall refer collectively to all such limited partners. [n no event,
howeyer. 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
assel 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. f

"Net Cash Flow" - the amount, determined for any Fiscal Year 6r portion thereof, equal
to the excess, if any, of Cash Flow over the sum of the amounis payable from Cash Flow in
such year described in Section 8.01. e -

“Net Loss” — the net loss of the PaﬂnéPst;fpffed,eral fﬁpbme tax purposes for each

Fiscal Year. wN ;S '
5 7
he Partnership for federal income tax purposes for

"Net Profit” - the taxable inco
each Fiscal Year.

“Notice" - & writing conlaini
registered or certified mail, postage pie
delivery service, by hand delive V
address or addresses designat
provided therein, the date of recoif ] ct
receipt of such writing by con i gry service, hand delivery or {elecopy, being deemed
the date of the Notice.

W A
vites L.P,, a limited partnershnp formed under and
ﬁ\greemenl Also sometlrQ:sareferred to herein as the

u

Partnership’s ‘interest iny real property, including without
wrest in the Buddmg /that will be operated by the
eveloped by Partnersh!p and located at the Jay Peak

x4

: - as 1o a Partner, the percemage in the Partnership shown opposite
the name’ of Uch Partner i Ethii A, as it may be amendea‘from time to time in accordance with
this Agreement: 1Y

ted-Partner sha!l own a 1/35" Percentage lnteresf in the Partnership.

"Person -qan individual or entily, such !S; but not limited to, a corporation, general
partnershlp,hjoxg_i venture, limited partnership, hmlte?f liability company, trust, cooperative, or
assgciation and tﬁ”e heirs, execulors, administrators, legal representatives, successors, and
asslgns«of lhe Person where the context SO requires:

‘ject - the aggregate of all of the buildings, other improvements and Land,
ey compns g thé Partnership Property, at the Jay Peak Resort in Jay, Vermont;

\ W \‘
“Related Documents - the Confidential Memorandum and exhibits thereto, as defined i in
2.06(a).

"‘\;‘?'“Resort'" - Jay Peak Resort in Jay, Vermont.
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"State" - The State of Vermont.

“Term" - The period of time the Partnership nlinue in exislence as stated in

Section 2.07.

ions promulgated under the
ricluding corresponding

"Treasury Regulations” - the temporary
Code, as such regulations may be amended fro
provisions of succeeding regulalions).

Section 1.02. Rules of Constructlo{; J
(a) Unless the context clearly mdncatesgto the cont

construction of this Agreement: /- - ,/ b s
s N a

~the following rules apply to the

i
{1}  words imporing the smgular number include the plural number and words
importing the  plural number include, theemgie number.
\
(2) words of the masculme gender mc!ude correlative words of the feminine and
neuter genders and v vzce—versa

(3) the headmgs or‘captlens« used in this Agreement are for convenience of
reference’ and. do not- consmute a part of thss Agreement, nor affect its
meaning -construction, or' effect;

‘%.g?
(4). \any reference in thns”‘Agreement to a particular “Artlcle,“""Sect;on” or other
’«‘gybdw:s:en shall- Be,to,such Atticle, Section, or subdnws:on of this Agreenient
unless the context sha!! otherwise require; 4% g,

(5). Words ,gsuch tas "herein”, "hereinbefore,” » "herelnafter " "hereof’ and
‘ "hereun {en" - refer” "o, this Agreement as al whole and not merely to a
/ Bu dwnslon in wh;ch ‘such words appear&xuniess the conlext otherwise

requnres,;each reference’in this Agreemenf’ {o 9 an agreement or contract shall
include all amendments, modifications, andvsupplements 1o such agreement
or contractiunless the context shall othem\!’ie require; and
. My,

when any reference is made in this Agreement or any of the schedules or
sxhibits attached hereto to the Ag’féement it shall mean this Agreement,

'together with all other schedules and.exhibits attached hereto, as though one
“dogument. U

(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 VIl shall be further allocated
and/or distributed between or among the General Partners andfor Limited
Partners in proportion to each General or Limiled Partners respeclive
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 Pariner and no Limited Partner shall
have a superior right to receive distributions than any other Limited Partner;

9
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§
(2)  with respect to any matter on, which the approval‘or ratification of the
General Partner or the Limited Partrier is reqmred Or may be given, such
approval or rafification shall not be deemedto have been given unless given
by Consent of the General Pariner of the Consent of the Limited Partner, as
the case may be; and /

,\‘

(3)  with respect to any maﬁer onxwmch the approval or. ratification of the

General Partner or the Limited Partner is requwed or may be given, eéach
General Partner or lelted Partner, as the / case may be, shall be entitled to

vate. ;o
/.a“f '/ \\ \
fos /f‘\,‘ N e S /

o

Section 1.03. Imputation of Kn’;wledge and Not:ce :
Notice or knowledge received by’ the Partnersth |s; effective for a particular transaction
from the time when it is broughtdo th }attention ‘of the individual conducting that transaction
or event, and in any event'fro SMime: when it would have been brought to its or her
attention if the Partnership had ,exe ised dug* dmgence The Parlnership exercises due
diligence if it maintains reasonable routmes for communicating significant information to
the person conducting the transacilon or event and there is reascnable compliance with the
routines. Due diligence ,does ™~not requlre an individual acting for the Partnership
to communicate mformatlon unless sugh: commumcatlon is pari of its or her regular duties
or urlless he or she has ‘reason to kneWw of the {ransaction or%event and that the
transaction or event would be matenally affected by the information,

5 \ Pt \sz

Section 1; 04 Successor Statutes and Agencies. &
Any reference contamed in- th;s ‘Agreement to specific statutory dr egulatory provisions or to
specific govemmental agencies or entities shall incltide any su?‘éssor statute or reégulation,
or agency or ent:tyfas tbe case: may be. : Fo

2
&

ot }
/J,f” AR’IICLE - Partnersh:p Business® Pﬁrpose

Section 2.01. Formahon of Partnership. 2
The Gg{neral Partner and the Limited Pariner hereby form 1he Partnership.

‘v

kot

N
SAect:on 2.02. Partnership Name.
The name of tfe: Pannershlp is "Jay Peak Hotel Su:t;;s‘iL P

o

. Sectlon 2 03. Brmcnpal Place of Business.
/. Th pnnmpal ofF ce of the Partnership and the office to be maintained pursuant to the Act
e ted ‘at the offices of Jay Peak Management Inc., 4850 VT Route 242, Jay, VT

tion 2.04. Registered Agént.

¢ Si
“‘\ Z‘The name’and address of the registered agent and registered office of the Partnership for

A

of process are Jay Peak Management Inc., 4850 VT Route 242, Jay, VT 05859-

4
f Sectlon 2.05, Tttle 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 ils capacity
as a Partner.

10
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Section 2.06. Purposes of the Partnership.
The purposes, nature, and general character of
consist of:

& Partnership shall

ors @t any one time (each
. commercial enterprise
U.S.C.§ 1153 (b)(BXA)

%iy Act (lhe "IN Act") and

(a) enabling no more than lhnrly-flve (3‘%} aguae

ms with their spouses and
day Peak Hotel Su;tes Private

each Limited Partner acknowledg iving (the “Confidential Memorandum”);

(b) in connection with thi ; ited Partner'and the requirements
of the EB-5 Program, ‘creating [h er of jobs in“the State of Vermont |
Regional Center designated : :

(c) acquiring, ownin
appropriate or desirable, seliing

rwise tisposing of the Partnership Property or any
substantial part thereof; e .

using & pmﬁm or all of the Partnership Rroperty.and hiring
dvisers, including without m@tanon the General
In deems necessary to rup suoﬁ"’Hotel and

9

clivities related to the foreg&mgg*n accordance with this

n 3

Pariner or

(e) car
-Agreemen!. .
1 Dissolution, ({{ 7
force and effect unhI;December 31, 2056 unless
: rticte Xil, Upon {ermination of the Partnershlp, the

Ei aclions n@cessary to terrmnaté*ﬁle Partnership in accordance

Section |
The Partne

Secuon 2~03 Filing of Cemfcate '
lmmedxately after the execution of this Agreemé’r;t‘}x By the Partners, the General Partner

shall'cause- the Ceitifi cate to be filed with the St(ate in:accordance with the Act.

\

a4
ART!CLE Ill»- Partnership Interests and Sources of Funds

. Secnon 3.02. Capital Contributions.

H‘f’ {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 Parinership 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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CAgreement.

Contributions to the Partnership only in accordance wéié'i

he Limited Partner
contribute o the capital of
,«:agggregate amount set

(b) Limited Pariner. Subject to the provisit
shall be obligated to (and does. hereby covenarl an
the Partnership, by wire transfer or other form of avai §ai}§
forth herein. The Partnership shall admit no
time to become a Limited Partner. The Cz
equal $550,000 in cash (the "Escrow Funids
Project as investor funds (the “invesiment’) al
Subscription Escrow Account (the “S i
applied to cover administrative expen
distribution of the Confidential Memg
expenses of escrow and miscella
Paririership and the General Part
in an Investor Administrative Fee
Account”, and together with the
Escrow Accounts will be subj
as exhibits to the Confiden
Accounts have been open
Parlner with Chittenden Bz

.
“Account”), and $50,000 will be
¢ éxpenses in the preparation and
fot limited to accounting fees,
other expenses incurred by the
1t fees”}), and initially held in escrow
nt (the "Administrative Fees Escrow
Account,-the*Escrow Accounts”)., The
f separale escrow agreements, attached
e “Escrow Agreements”). The Escrow
the mvestors and the Partniership by the General
ton, Vermont, as the escrow agent {the “Escrow

Agent®),

The Limited ; obligated to make any additional Capital
Contributions (0.1he Il reqiuired Capital Contributions s}wﬁgll Be subject to any
applicable’ érmitted by this Agreement. _lhyestment as a Limited

inancing the planning, Land cc“u;smon construction
nil infrastructure at the Pro;eé’t\ his s investment.may be
¢ lawhul permanent residence pursuant to the EB-5 Program
described in the Confidential Memgmndum There are other
1d other relevant lmmigratuon laws which the mvesior

Partner is ;
and start-up
beneficial io
under the i
requiremen

n pmm«:ﬁéum mandated by ihe Parlnershsp, mcludmg depOSmng
Lubstription Escrow Accour’i’twdeposmng the Administration Fees
dmlmstraiwe Fees Escrow Account and‘ executmg the respective Escrow
9)

The amount of $25,000 of the mvestor’s contnbuuon into the Administrative Fees
crow. A cqunt “and any interest accrued on “said portion (logether, the "Admmlstratlve

’ eslor;s 526 Immigrant Petition by Alien Entrepreneur (an "I-526 Petition") is filed with
1S.C zenshlp and Immigration Services (CIS).

;arshdp and of the inveslor's Admlmstratwe Fees, less the Admmlsiraiwe Petition Fees
P vnaus!y disbursed; to the Resort Operator or its des:gnee {the “Closing”) is conditional
upon:;(i) approval by the General Partner of the Limited Partner, and (i) approval of the
lﬁvestor’s 1-526 Petition by CIS. Upon satisfaction of the foregomg conditions, the Closing,
wilkoccur within seven (7) business days of the conditions being satisfied, at which time the
Escrow Funds will be released from the Escrow Accounts by Chaltenden 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
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terms in this Agreement) and the investor's investment: wxif be final and irrevocable, unless
a substitute partner is found as set forth in Sectlon 1001, : Y

The Escrow Funds will earn inlerest while in the Escrow Accounts. The interest on
the Subscription Escrow Account will be distributed to the. Parlnershlp at Closing, to be
distributed as part of the Income to the Limiled Pariner as.set/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 te the.Regort Operator or its designee.

Iid

If the Closing does not occur bemuse of the faz!uye of any of the conditions set forth
above, inciuding without fimitation th ol of the 1—526 petition, the interest that has
accrued on the Escrow Funds, the lnterest comprising a portion of the
Administrative Pelition Fees previ he Resort Operator or its designee,
will be refunded to the investor al t, less (i)-required withholding of up
to thirty percent (30%) of said in lculated pursuant to the Code and
Treasury Reguiataons and paid wi 1, and (ii) any administrative fees and

notice of denial says th denial s fraud or material misrepresentation, the
Limited Partnership will be ‘sntit glve payment from the Escrow Agent of all funds,
including initerest, paid By the inves remaining in the Administrative Fees Escrow
Account. If following a, and dsb@m@ment of both-the mvestment funds and balance
of adminisiration fee row accounts, a Limited Paﬂqgr’s;’%vnsa application is
tner is not entitled to any_ refuhd of the investment
ariner is found as set forth m;tSéctton 10.01, and in-any
Admmtstratlon Fees either m“ivhole or in part.

herein to- the- conlra yauin~ the event that the
{unts or makes fi nanc;a commnlments to complete the
& will be issued the remammg unsold Interests in the
tion and thereafteﬁw its Interest(s) subject to the

q,

Sectlo' 3%3 No Interest on ﬁ‘aptta Contrnbuhonst‘*

" Fellow:ng Closing, no interest shall accrue or%be payabte to any Partner by reason
of Jts Capntal Gontribution or its Capital Account.
A

B
terms of;th is ﬁ%gmem

¥

ction.3.04. Rnght to Require Repayment of"gap:tal

- No Partner shall have the right to withdraw from the Partnership all or any part of its
ital Contribltion. No Pariner shall have any right to demand and receive property of the
=, Part érship in return for its Capital Contribution or in respect of its Interest, except as
s provnded in this Agreement. No Limited Pariner shall have priority over any other Limited
- Partner. as'to any return of Capital Contributions or as to any distributions made by the
" Partnershlp pursuant to Article Vil

i u,;t

v ;,)"z?‘
U Section 3.05. 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 afier taking into account Capital Account adjusiments pursuant to Section 7.01
as well as adjustments for the Partnership Fiscal Year during whiéli'the liquidation of the
General Partner’s Interest occurs, other than those for contnbuhons made pursuant to this

Section), then the General Partner shall be. required to contnbute to the capital of the
Partnership, immediately prior to the hqu;datlon of-its~.General Pariner's Interest, the
amount necessary to restore its Capital AccountMto zero. Such contributions shall be

receipts of the Partnership available for payment of. operatmg expenses and debts of the
Partnership or distribution to the Partners, in accordancevvmh the terms of:this Agreement

and \ }
{;mm m connection with the hqu;datton of

{b) the Limited Partner's Inte:
the Partnership), the Limited Pa
Limited Partner shall have no gbli
Partnership and the negative [
considered a debt owed by i1
any reason whatsoever.

Section 3.06. No Third-
None of the provisics
benefit of any creditor m %ri

x‘%‘f"

IV - Right to Mortgage A?%*’
\

f by ,To the extent reasonably practncable no "General Partner shall have any
“personal lsablhly for the payment of all or any«spart of secured indebtedness of the.
Partnershlp, except for customary exclusions fdr fraud, misappropriation of funds or
and except for any.documents evidencing*dr securing the indebtedness.

ARTICLE V - Rights. Powers and Obligations of the General Partner

& ‘""‘xs\é\égio;r‘*? 5.01. Authority of General Partner.
Ny,

T ( a) Subject to' the terms of ihis Agreement, the General Pariner shall be further
respons;ble for the overall managemeént and control of the business asseis and affairs of
Uthe/Partnership, and the General Partner shall have the right, power, and authority, acting
for and on behalf of and in the name of the Partnership, to: (i) execute and deliver on
behalf of the Parinership any contract, agreement, or other instrument or document
required or otherwise appropriate to acquire, construct, lease, operate, encumber,
morlgage or refinance the Parinership Properly (or any part thereof); (i) convey less than
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substantially all of the Partnership Property by dese
agreement, or otherwise, as appropriate; (iii) bri
aclions at law or in equity; (iv) delegale its auls
Partnership Properly provided, however, that any st
General Partner of ils obligations and responsibilities 12 {he proper management
of the Partnership Properly unless it finds a_suitable rep ac ent General Pariner as
governed by Section 9.01; and {v) use Partneréhlp funds in performance of its rights,
duties and powers, and reimburse ftself for its incurred cosls to exercise its rights and
perform its duties. . \ S -

micg&\:}cz cemﬁcate, bill of sale,

o, seflle, and defend
ght to manage the
siegation shall not reliesve the

&l

(b) The General Partner shall ST \ 4‘; \.,
! .
(i) cause the Partnersh;p to do all things necessary lo maintain its status as a
limited partnership m good standmg<and to enable the Parinership to engage
in its business; “\ b
. i '; N
ST NS
(i not act in any manner that “will cause the Partnershap to fail to qualify as a
{imited partnershm undeu the Act/ or the Limited Partner to be liable for
Parinership obllgahonsx ;

(i)  cause the, Partnershi‘ Bf““take all commercially reasonable actions under the
~ laws of the State and any other applicable jurisdiction that are necessary to
led liability of the Limited Partner under t}l&Act

tiod in which he is a Partner, pgowde the Parinership
nit sign such documents as%?e,.reasonably necassary -
nake timely, accurate ancf“‘complete submissions of
me tax retumns;

i

- omomagy N

@ Limited Partner prompﬁ;}“s and when requested in
dering of any legal"‘opmlon concerning federal
: Limited Partner s@,mvesimenl in the Partnershlp all

promplly fcrm the Lmnted Partner ohany litigation, action, investigation,
5 event, or proceeding that is pendmgz:,whnch if adversely resolved, would

"have a material adverse effect on,tﬁe *Partnership, Hotel or the Partnership
= F’roperty, have @ matenal adverseweffect on the ability of the General Partnar
o, perform its obligations under thls Agreement or have a material adverse
effect on the financial condition of the’General Partner;

(vii) . Vprompliy inform the Limited Parlner if it receives notice of any violation with
© 7 respect to the Hotel or the Partnership Properly of any law, rule, regulation,
order, or decree of any governmental authority having jurisdiction, which
would have a material adverse effect on the Partnership Property or Hotel or
the use, occupancy, or operation thereof;

) (vm) develop and operate the Partnership Properly and Hotel, in compliance
Ty with all  applicable federal, slate and local governmental regulations,
v ordinances, laws and rules, and this Agreement;

(ix}) 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
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usually carried by such Persons;

shie Property contains
Fw;mmmental Hazard, and
iolation of any federal, or
hall promplly deliver to
cived from any source
1 Hazard on the Partnership
r local statute law, regulation,
mental Law with respect to the
al Hazard is found to exist or be
ing of action to assure it will be
Property and disposed of or
d. contained and made safe and
h federal, state and local siatutes,

(x) take all actions necessary 1o ensu
no, and is not affected by the prasen
to ensure that the Partnership Property
focal statute, law, regulation, or m{%maf
the Limiled Parner a copy
whatsoever of the exislence o
Property or of a viclation of any
rule. or ordinance, includi
Parinership Properly.
present, it shall comm
either removed fro
encapsulated an
inaccessible, all i
laws, regulations, ule

& h:mtim;i Partner any bona fide proposal or offer

(xi)
ny Partner, to acquire the Partnership Property or

Lind accounts with Partnership funds and
f.:ounis in an.amount suff cient SO far as itis

whlch the: Bu;tdlng will be
tsmmase wm:e not to exceed $2*§50 000 {which shall be paidin a
n of cash in the amount of’? $4,800,000 and the Resort Owner

- Unils as conveyed to be valued coliectlvely at $1,050,000). Upon the
N x conveyance of the Resort Owner URilS, all obhganons and lability of the
P “Partnershlp for the value of the Res’GFPOwner Units, specifically $1,050,000,
sha!ll}be extinguished. The cash. pomon of the Land purchase shall be
struciured as an installment salé if fequlred by the Resort Owner. Further
serv;ces of the General Partner®shall include, but not be limited to, the
.. ‘tonveyance of the Resort Owner Units 1o the Resort Owner, when such
~Resort Owner Units are ready to be conveyed, and which said conveyance
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
of the Building and other necessary improvements on the Partnership
Property;

{xv)  deal with and, if appropriate, use Partnershnp 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) perate and manage the Hotel,
using its reasonable best efforts to maximi ates and income in
the Hotel, and overseeing any t ition of the Hotel under
management agreements, and net party agreements to construct
the Building, to submit the Building an derneath to condominium
ownership, and lo landscapé ' ining the Building, and
contribute Partnership fund ot (pursuant to a Grant of
Easement and Maintenanic ong the Resori Owner,
Parinership and other necess 1, or otherwise); and

In consideration for s services set:fodh in thi emenl, the General Partner has

received ils Interest.

& Limited Pariner is required as sst
on behalf of ihe Partnership by the
hip. Exceptras expressly otherwise set
ng for and inthe name and on behalf of
of the rights and powers given it by law
nient, m‘iail in its sole discretion, have the full and
the management of the Partnership's day-to-day
ings necessary, proper, ordinary, customary or
conduct the business of the Partnership.

{c) Except for matters for
forth in Section 5.02(b}, all decizion
General Partner shall be bindi
forth in this Agreement, the
the Partnership), in extens
or by the other provisions
entire right, power and au
business, to do any and al
advisable ta sffeciual

(@) provision of this Agreementf?he%genera! Partner shall
have no ¢ -1 ini violation:of any apphcableilaw or reguiations; to do
any act rﬁqw . tunsented to, voted on, or raﬁf; ed by the Limited Partner
under th ament unless such approval*voie, consent, or ratification

finership lo.engage mianS/ business other than as set
at would make it impossible to carry out the business

; : ’ ,
(B} I additio prior Consent of the Lim“‘i;eja Partner is required before the
Genera! Partner may: = "

. Operty, other than (a) the conveyance Yof the Resort Owner Units to the
Resort Owner or (b) as otherwisd set'forth in Section 10.03:

lease as an enhrety the Partnership Property. or lease or rent out any portion

N L6 the Parinership Property except in the Partnership’s normal course of
. A business, which:shall be defined as operating the Hotel;
F

i“?g; \. \(uf acquire any real property in addition to the Partnership Property (other than
Tw i N/ land; easements, rights of way or similar rights. required by governmental
\ rule or regulalions, or necessary or convenient for the development of the
};ya‘j Partnership Property, the operation of the Hotel and the inlerrelationship

1 : ,‘.";i/ between the Hotel, Partnership Property and Resorl);

(iv)  voluntarily file a bankruptcy petilion on behalf of the Partnership;
(v) dissolve or wind up the Parinership except as set forth in Article 12;
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{vi)  confess any judgment; )\
(vi) modify or amend this Agreement except as expressly provided in this
Agreement; xx
(vii) admit any Person as & Parlner except -as. otherwzse provided in this
Agreement; oW /
S v\ P /
(ix)  borrow from the Pannershlp or commmgie "Partnership funds with the funds
of any Person; or :; AN N
jt ‘« ’,
(%) receive any rebates of g ve up»\r pammpate in any reciprocal business

relationships in c:rcumvent;on of thls’Agreement

(c) In addition, the General: Paﬁner may be replaced bythe' Lim!ted Partner pursuant
to Section 9.02. i

Section 5.03. Tax Matters Partner
Jay Peak Management Inc; inits capac;ty as General Partner, is hereby designated as the
tax matters pariner and shall mamtam ihe books and records of the Partnership, and shall

nf appropriate, and (i) prepanng all financial
greement, It shall keep the aﬁners informed of all
ghall furnish to each Parinera(wcthm five days afler
er communication recesved byilte from the IRS, and
1 %’se:r commumcatlon from the‘*lRS whsch questions or

ponse is given to the LimifedoPartner. It shall have no
he Limited Partner, £ 4(i)yenter into a settlement
0 bind Partners other than the General Partner, (ii)
6226(a) or 6228~of the Code, (m) intervene in any

s wntempisaim in Section 6229(b)( )B ) ofttheCode (vi} to file any tax related
court other than the Uniled States Tax Court or (vii) submit any reporl lo the

o

Sectlon 5.04:Qutside Activities.

ne !Eﬂtner shall devole to the management of the business of the Partnership so
tu;pe as il deems reasonably necessary to the efficient operation of the
roperty and: the Hotel and in order to comply wilh this Agreement. The
| Partner and ils Affiliates, and their officers, directors, agents, employees,
repre atives, attorneys, accountants and other persons operating on its behalf may
‘ngage in and possess any interest in other business ventures (including limited
partnershsps) of every kind, nature, and description whatsoever, independently -or with
“others, whether existing at the date hereof or hereafter coming into existence, including,
wzthoﬁt limitation; acting as general partner or limited partner of other partnerships that
awn “directly or through interests in other partnerships, hotels .and conference center
pro;ects 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 L:mnted Partner
The General Parner, and its Affiliates, and 1he|r officers, directors, agems employees
representatives, attorneys, accountants and other persons operating on its behalf shall not
be liable, responsible, or accounlable in damages or othenmse including attorneys fees
and expenses) to the Limited Pariner or to the Partrership 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 Pariner’s duties have been contractually delegated’ to them, pursuant {0 this

Agreement, -,,\ NI

\‘- 7

£ / \
A
Section 5.06. Indemnification of Gener Partner\f
(a) To the maximum exlen ;_ﬂpermxtted bgf lé‘\“iv the Parnership shall indemnify,
defend, and hold harmless each™ General Partner,f and its Affiliates, and their officers,
dnrectors agents, employees representatsves attomeys accountafils, consultanis and
other persons operating on its’ behalff_rom ‘and agaxnst any loss; liability, damage, cost, or
expense (including reasonable attogfeys fees) arising out of or alleged to arise out of any
demands, claims, suits, actionswr: ceedings against the General Partner, by reason of
any act or omission performed* by taz(includlng its employees and agents) while acting in
good fa:th on behalf of the Partnership"‘and within the scope of the authorily of the General
d any amount expended in any settlement of any
: provided, however, that (i) the@:nerai Partner must
the zwm action was in the best inter sts of the Parlnershtp,

d F}ar’mer and no Partnerﬁfshan ‘be personally liable
ﬁg}emtwe only in the context Ofdh!l’d -party suils, and not

her Partner In no eve Qt,ghowever shall a Limited
1l Partner, or recover, damages from the General

;f‘ed or saved harmless from any I:abjhty oss damage, cost, or expense
by it in- connection with: (i) any civil or cnmmaT'f nes or penalties amposed by law;
(i) any elaim or: setﬂement involving the allegainon‘that federal or state securities laws were
_violated by the- Generaf Partner or the Partnefshlp\ except as to a claim asserted by the
LTmltedﬁPanner or (m) any ¢laim involving breacﬁ‘ofi a fiduciary duty, unless (A) the General
: ccessful in defending such action on the merits, or (B) such claims have been
=d?jn-favor of the General Partner with prejudice on the merils by a court of
nt’;unsdnchon or (C)a court of competent JUNSd!Ctton approves a setllement and

o (c) The General Pariner, when enlitled to indemnification pursuant to this Section,
“shall be entitied to receive, upon application therefore, reasonable advances to cover the
cosls; of defending any proceedings against it but only if (i) the action relates to the
performance of the duties or services by the General Pariner on behalf of the Parinership;
(ii)-the action is commenced by a third party who is not a Pariner or Affiliate thereof: and iii)
the General Pariner covenants in advance to repay the advance of funds to the Partnership
in accordance with this Section in the event it is delermined that the General Pariner is not
entitled to indemnification hereunder. All rights of the General Pariner to indemnification

19

JPI 001657



Exhibit V

Jay Peak Hotel Suites Limited Partnership Agreement

shall survive the dissolution of the Parinership and the t’}e:»;rmm ratirement, incompetency,
insolvency, bankruptcy, or withdrawal of the Generai Pa

Section 5.07. Dealing with Affiliates: Fees, .
The General Partner may, in the name and on beha
agreements or contracts for performance of
the General Partner, including without I
Building and other improvements and for |
Partner may obligate the Partnership to.pay co
services; provided, however, such compensatio
Partnership not in excess of those dlSGiOSBd i ih
the General Partner shall pay the Resorl Operator

_Partnership, enter into
ssary to construct the
ihe Hotel, and the General

ential Memorandum. In addition,
velopment fees disclosed in the

Confidential Memorandum. 4 ?
f ¥ J
‘:w : \\,/ ;,'/ /\ p
RO
ARTICLE VI - Mhts and Obllgatlons of the anated Partner

7
Section 6.01. Management of i thf;.s Partnershnp

To the full extent permltted‘*by the: Act and without being deemed a general partner, the
Limited Pariner shall parii anagemeni of the business of the Partnership by
making suggestions o ; ns7’ to the General -Partner on issues of pohcy
by pam{: pating in one or more of the aclivities set forth in 11
=1 forth in Section 5.02(b) and “Séction 9.02. The
‘er or authority, however, to bmd “the Partnership or
ite name of the Partnersh:p

ility of the Limited Partne\»,

on of this Agreement, the*hab:hty of the Limited Partner
tions at any given tifiefassand when payable under
mited Partner sr;alluqot have any other liability to
respect of the liabilities, obl;gah }?s debts or contracts of the
mited F«“ari;&er be personall hable for any liabilities, obluga‘uons

debtsgor ‘
only 6 \make paymeni of its Capital Contnbuhon as. and‘when due and, after its Capital
Contnbulie shall be fully paid, no-Limited Partner. sha4l except as otherwise required by

negfﬂm agent of any ‘other Partner hereof or to hm:t in any manner the Limited Partner
rrymg on of its own Businesses or activilies. The Limited Partner may engage in
a sess. any interest in other business ventures (including limited partnerships) of
e\/ery“kmd} nature and description, independently or with others, whether existing as of the
o date’% eréof or hereafter coming into existence, including, without limitation, acting as
| partner or limited partner of other partnerships which own, direcily or through

rests in other partnerships, hotel and conference center projects similar to, or in
compemson with, the Project. Neither the Partnership nor any of the Partners shall have any
rsghts by virtug 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 shal
upon reasonable notice o the General Pariner &
reasonable assistance to the Limited Pariner in sut

inspect the Project

Section 6.05. Representations.
The Limited Partner represents, warrants; s o the Parnership and the
General Partner as follows:

(a) He is an "accredited invest
promulgated under the Securities A

ing of the-definition in Rule 501(a),
ilies Act™);

income tax advice, regarding the | inve : r the economic nsk of his mvestment
and has such knowledge an ;
capable of evaluating the
Partnership;

. in the Partnership for investment for his own
account, and not as a nominee i riol with a view to the resale or distribution of
any part thersof, and 4 & has intention to sell, grant any participation in, or
otherwise dsszrxbut@ the : , ‘ § x

(d)
Securities
in this Agree

(c) He is acquiring |

e Partnership have been regastered under the
ale securities laws on the baszsz’thatgghe sale provided for

¢ of the Interests hereunder aré"exempt from registration
pplicable state securities laws;

ed, and understandsfgn:i\g fully satisfied with, all of
onsiders necessary«grtappropnate when deciding
nierest he Par{nershxp,ﬁncludmg but not limited to the
all exhibits thereto and ﬁll*f‘ inancial information disclosed
ﬁ@fmnl i“sas had the oppor‘lumty to ask questions and recezve

hase of an Inleresl in the Partnershlp anthe business, propemes prospects,
&md:taon of the Partnership; and has had‘fhe opportunity to review the books
cords of iﬁe; Partnership and to obtai »addmonai information (fo the extent the
Partnershxp possessed such information or could acquare it without unreasonable effort or
ense).necessary {0 versfy the accuracy of a‘y information furnished to it or to which it

. (f)ts Interest in the Partnership may not be sold, transferred, or otherwise disposed

‘ without registration under the Securities Act and any applicable state securities laws or

< —ang mbtten therefrom and, in the absence of an effective registration statement covering

“\lts lnterest in the Partnership or an available exemption from registration under the

‘Securities: Act and ‘any applicable state securities laws, its Interest must be held
m&ef initely;

o (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 SECURIT]
NOR UNDER THE VERMONT UNIFORM. §
SECURITIES LAWS OF ANY OTHER JUF
TRANSFERRED, ASSIGNED, PLEDGEL,
UNTIL REGISTERED UNDER SUCH ACTS, O
HAS RECEIVED AN OPINION GGQ&S
SATISFACTORY TO THE PARIN
REGISTRATION IS NOT REQU%&E

ACT OF 1933, AS' AMENDED,
RITIES ACT (2002) OR THE
I MAY NOT BE SOLD,
CATED UNLESS AND
SS THE PARTNERSHIP
R OTHER EVIDENCE
OUNSEL THAT SUCH

{h) No represenlation, warranty or sialen
document, certificate or schedule fumished or &
pursuant hereto contains or will contaln any yntrue &
will omit to slate a malerial fact necessary to ma
therein not misleading. N _ 7

itlin this Agreement or in any
nished to the General Partner
ment of a material fact or omits or

e statéments or facts contained
. / )
*ﬁ.,‘;v x fk\

P %,

ART[CLE%VIl,,_-MAll“c'icatibns oﬁ’Proﬁts and Losses
4 ;/ "3 i» o
Section 7.01. Mamtenarﬁce of. Capltai Accounts

The Partnership shall mairitain a Cap:tal Account for each Partner. Each Capital Account
shall be maintained in agcordance with’ Treasury Regulation Section 1.704-1 (b)(2)(iv). To
gach Partner's Capital Abcount there shall- be credited:such Pariner's Capital Contributions,
and its distribulive s f Net Profils and Gains and any item in the_natyre of income or
nt to Section 7.02. From each%Partner‘s Capital
nt of cash and the fair mag@tgalue (as of the date
property {net of habllmesfsecunng the distributed
or subjéct to which such Pariner takes the distributed
r%n&r pursuant to any. provusuon*“df«thls Agreement and the
st Losses and Loss and; any, items in the nature of
2led to the Partner pursuantato Section 7.02.

Losse
pecial allocations set forth in Sectson 7.03; the Net Profits, Nel
the F*arinamimp shall be allocafed 1/35th o each Limited Parkner

any Fi cal Year shall be a!%ocated to a Limited Partné”rhto the extent such allocation would
cduse or mcrébse an Adjusted Capital Account Deﬁ‘c? with respect'to thatl Partner, and
those Net- Losses,;Losses or Partnership deductlons shall instead be allocated to the
General Partner:;

rf»}\ @
e‘dj‘rems of Parinershsp Net Profits, Net Losses Gain and Loss o comply wnh the

;ﬁartneré of a paﬂnershlp {the "Regulatory Allocations"). Such provisions include; but are

\ nol hmlted to, minimum gain chargeback requirements, changes in recourse and

nonrecourse debts and liabilities, and elimination of Adjusted Capital Account Deficits. The
Regu(atory Allocations shall be taken inlo account in allocating other profits, losses and
other 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 Pariner had the Regulatory
Allocation not occurred, The Tax Matters Parlner shall have the absolule discretion to
apply the Regulatory Allocations in a manner consistent with this Agreement, and to make
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any and all déterminations of special allocations thereunder

(b}  The respective interest of the Partners in: the Net Profits, Net Losses, Gain,
and Loss or items thereof shall remain as set forih above unless changed by amendment {o

this Agreement. S \\J

.,

ARTICLE VIl - Cash Dnstnbutlons

Section 8.01. Distributions of Cash Flow "\ AR

Cash Flow, to the exient available, shall.be dlstr:buted*by the General Partner {o and
among the Partners and for the purposgs below wuthunvihlrty (30) days after the'close of
each calendar month, as follows: /7 /\K \‘ ).

(a) first, to the repayment,or part thereof oé any remaining unpaid loans made by
the General Partner o its Affiliates’ orthird: par;y mte/r,ests to the Partnersh:p,

- m\& "\\
(b) second, to the payment of aty débts owed fo the Limited Partners; and
; i

{c) the balance to the Partrrersyaccordmg lo their Percentage

interests. \‘\
R -

Notwithstariding the fore:
in the besi inferast of

‘&

ngo i wsi% bg up to the General Partner in its sole discretion and if
artnership io make any distributions. .

eds from Capital Trahsacﬁ%"’
: a?
tal Transaction (defined as the ne;t proceeds after all costs,
filiates and any third party lnte{est%upon i|qu:danon of the
o of the Partnershap Property~as, set forth in Article XII, or
Hotel, in.the entirety_dr otherwise as set forth in
nd among the Partngrs in the following amounts

Section. 1
and order
yment of all matured debls and” liabilities of the Partnership other
tabzhh@s and fees owed to Pariners or thecr*Afﬁhates

second to the repayment of any remammg unpaid loans from the General
or xtsAfﬁisates to the Partnership; f«
sé\‘

ARTICLE IX - Admission of Successor and Additional General Partners: Removal and
L Withdrawal of General Partner

Section 9.01. Admission of Successor or Additional General Partners.
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1o el r@ or withdraw voluntarily

s Interest, without
sonably withheld,
imiled Pariner has been

(a) The General Pariner shall not have any fig

o be its successor. in no event shall the |
thereby. The designated successor Gener\
Partnership upon approval of the Limited P’a’

dmitted as such to the
fying the conditions. of this
ot from the Partnership or any
sale, transfer or assignment by the Geney s Interest shall be effective only
upon the admission of the successor ¢ | Parlr crordance with this Agreement.

(b) A successor General F:

Nf
A Event of Default, as defineg” Rerein, the Limited
‘3 Person to be admlﬂedﬁ%“ft% Partnership as an
remove a defaulting General Pi‘ﬂner or both. The Limited
- the name of the General Partner {oake all actions and do all
et implement-and carry outqthe*provusuons of this Section,
1 ifion of a General Pariner ust be an Affiliate of the

all each t:x@ an Event of Defauli :

the Genargl ?@r&ﬁw ar any Aff:haté"‘of“’*such General Partner has, in
connection with the Partnership or tgg;Property performed an act or failed to
‘perform any act constituting fraud, mtenl:onal misconduct, material breach of
.ﬁduclary duty, misappropriation oncommmglmg of funds, or dishonesty;

"'\'

the General Partner has breache} any material written representatxon,
cBvenant or warranly made to the Limited Partner that substantially impairs
the performance or.purpose of the Partnership,

the General Partner has failed to observe or perform any material obligation
or covenani to be observed or performed under this Agreement by the

- General Partner that substantially impairs the performance or purpose of the
Partnership; and

an Event of Bankrupicy shall have occurred with respect to the General
Pariner;
{c} !f the Limiled Partner elecls to
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(1}  admit a Person as an additional General Partner upon the occurrence of an
Event of Default, such admission fshall oceur automat:cally and without
further action by the General Partrigr upon the giving.ofrnotice thereof by the
Limited Partner to the General Partner; and each of the Pariners 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 Set-forth.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 delegated& automat:cat[y and without the
requirement of a writing or any other actson other than as set forth above, all
its powers and authori sluding,’ wuhout limitation, all right to depaosit to,
withdraw from and ¢ ontrol all- Partnershlp bank accounts) to the
Person so designated ed.Partner in its capacily as an additional
General Partner. ! dmission- lo the Parinership, the
addilional : AR

eneral Partner without the consent of

ner, ihen the Limited Partner shall have the right,
y of he General Partner, to designate a successor
¢ continue the business of the Partnership; such
removal shall occur aul ;ally and. without further action by any Pariner
upon the giving of nolice thereof by the Limited Partner to the General
Partner. : Upon such remcval, (A) the removed Gei erahpariner shall have
\_“-the obligation to sell”if§’ Partnership Interest to the Generai Partner or ils
~«designee  for $10 OOUS and (B) such remove éénera! Partner shall
theredfter. cease” %o have any interest in theNcapltal profils, losses,
distributions, - and all other etonomic ;nmdé‘hts “of ownership of the

Partnersh; N ’
Pty LN “‘;»

{d) The lettedeartner §hal| hot have the right to,exercise any remedies pursuant
to this Section as a restilt of any Event of Default if the failurejor violation is curable and if
the General Pariner. shail-cure such failure or violation wThm 0 days after notice.

/ £

without the ¢
General Pa:im&

£ e
Sectlo\l;\g 03. Event of Bankruptcy of a General Partner

Lo E) Th\eﬂGeneral Partner shall cease fo {’\e General Partner upon an Event of
Bankruptey.with- respect to the General Partner, O with the Consent of the Limited Partner,
upon the occurrence of the General Partners ‘insolvency. Upon such an Event of
o Ba kmptcy, or, with the Consent of the Limited Pafiner, such insolvency, the remaining or
<. SHO r General Partner shall cause the Parinership to redeem the General Pariner's
~$10:00US and the General Pariner shall thereafter cease to have any interest in
7 profits, losses, distributions, and all other economic incidents of ownership of
tn the ’Partng{shup

General Partner is the sole General Partner, the i.lmxied Partner shall have the nght inits
sole discretion, to designate a successor General Partner and the Limited Partner may,

ithin the maximum number of days permitted by the Act after the General Partners
ceasing to be a General Parlner of the Partnership, elect to continue the business of the
Partnership.
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Section 9.04. Continuation of the Business of thie

7 9 03 or any other

{a) If, at the time of an event described in St
gz General Partner was not

event described in the Act with respect to a General
the sole General Parlner, the remaining General Pariner or Pariners may elect 1o
continue the business of the Partnership and shall It immadi {i} give Notice to the
Limited Partner of such event; and (i) st e Consent of the Limited Partner,
make any amendments fo this Agreems ad file for recording any
amendments or other documents or instrument 1o reflect the termination of the
interest of the General Partner as to ; hay occurred and such General
Partner having ceased 1o be 2 G in order to comply with the
requirements of the Act.

.

{b} A Person shall be adm
the Consent of the Limited Part
admission of such Person as g Gen
State of the State. Each G
amendment to the Certifical
to the provisions of this A
General Partner {0 exect

t to the Céftificate evidencing the
have been filed with the Secretary of
agrees to execute promptly any such

iﬁd iﬁgﬁner shall have the right in the name of the

; mendment in the event of the General Partner's
withdrawal or removal. The el ect 1 Limited Partner-to remove any General Partner
or admit any additionalfGeneral Partner under Section 8.02:shall not limit or restrict the
availability and use of any:other remedy {hat the Limited Partner or any. other Partner might
have with respect to iany General Partner in connection with, 1ts *undertakmgs and
responsn)slitses under ihis Agreement 7

‘\

x

ARTICLE X’ Assuqnabmtv of Interests of lelfg’dapaﬁner
Section 10.01.. Subsﬂtutng\n and Assugnment ofa leuted‘Partners Interest.
/ ,f’ _,_! L

(a);@ther ‘than a’s set forth herg;n no Limited Parjner $ a!l have the right {0 assign,
sell, transfer convey, encumber or piedge its Interest.«ffm of \i’event shall any Interest of a
Limited Partner or any ‘portion thereof, be sold, transferred or assigned {0 a minor or
mcompetent and any\&such attempted sale, transferdor assignment shall be void and
ineffectual and shall not*bind the Partnership or lhevGeneraI Partner. This investment may
be~ benefc:a!xto investors who seek lawful permanent residence pursuant to the EB-5
Program- under the IN Act, as more fully described.in ﬁ“we Confidential Memorandum. Failure
of a Limited Rartnér to remain invested fully m‘ “ﬁgﬂlelted Partnership may result in the
/ denial of fawful "permanent residence as an outcome of this investment. There are other

ermanent testdence pursuant to the EB-S Program as further set forth in the Confidential
Memegandum*'

N L/)'_No assignment of the Interest of a Limited Partner shall be made if, in the opinion
of counsel lo the Partnership, such assignment (i) may not be effected without regnstrahon

s,

, (il) would result in a termination of the Partnership under Section 708 of the Code
(unless consented to by the General Pariner), (iv) would result in the treatment of the
Pa hership as an association taxable as a corporation or as a "publicly-traded limited
partnershlp for tax purposes (unless consenied to by the General Partner), or (v) would
jeopardize the ability of any other Limited Partner to qualify under the EB-5 Program 1o
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
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oneral Partner and for
scomes a substitute
& shall not be entitled
n the right o receive
ibulions or returns of capital

beén delivered to the General Pariner the Cong
recordation on the books of the Partnership. Unias
Limited Partner in accordance wilh the provisions
to any of the rights granted to a Limited Partner h
alt or part of the share of the Net Profils, Net Losses, ¢
fo which its assignor would otherwise be_ enlitlad,
assignment of an Interest of a Limiled Pa '
individual who is eligible as a Qualified %
pursuant to the EB-5 Program.

& to anyone other 1han an
awful permanent residence

er, or any portion thereof, shall

{c) An assignee of the Interes
’ iuhts of a Limited Partner if, and

become a substitute Limited Partne;
only if:

efaulting Limiled Partner, the General

0] the assignor (or, zf
ay granted in-Section 16.09) gives the

Partner pursua
assignee such
& Parinership all costs and expenses howsoever
ih suth substitution, mcludmg, specifically, without
limitation, cosls ine he review and processing of the assignment and
in amen Ahe Parl p's then current Certrﬁcaie andfor Agreement of

(i) the assigne:

and delivers such mstruments‘*;;{fdrm and substance
Seneral Partner, as the Genéra IMPartner may deem
mw to effect such subsﬁtﬁﬁon and to confirm the

neral Partner sh ll:be&é’ntltled to treat the record

absolute ownefthereof in all respecls, and shall

ion of cash or other properiy“made in good faith to such owner
G ;mfa :a:-} a wrillen assi ignment of such interesthas been received and accepted by

the General Partner and recorded on the books of theq,Partnershlp The General Pariner

may re{fuse lo accept an assignment until the ﬁ of the next successive .quarterly
i :

) Sectlon 10. 02, Wzthdrawal of Initial an:ted Pai:tner
’M Notwﬂhsiandmg the provisions of Article X, the ITiterest of the Initial Limited Partrier shall be
5 in aﬁa,of no further force or effect upon the first admission of a Limited Partner
: the/Initial Limited Partner. The termination of the interest of the Initial Limited
Partne shall be automatic and require no action on his part or on the part of any other
f "‘~ Person and the General Partner shall cause to be prepared appropriate amendments to
EXhlbIl\A of this Agreement and to the Certificate.

N Sect:on 10.03. Sale or Other Disposition of Hotel.

Notw;thstandmg anything herein to the contrary, beginning in the fourth quarter of 2011, or
earher once all conditions have been removed under the EB-5 Program for all Qualified
Ihvestors 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 Parine
be managed and conducted exclusively by the Ge;
be determined by General Pariner in ils sole dis
terms will include brokerage fees payable to Gen ;
(8%) if whole units are sold or cf the Hotel is sold m z{&a en

Partner Inlerests), to
designee on terms to
1g the foregoing, said
r s designee of eight percent
as an operatirzg business,

MA‘,__‘

business. \ \\f -;,

uf

b

ARTICLE XI - Management Comgensahon, Etc.
g B Dl \
Section 11.01. Management Compensahon, Ete:x ,f
Other than recewmg its Interest herem bemgyrexmbursed for all of its expenses and costs
the: devols ment of the' ‘Project (including but not
limited to permitting fees, profess:onal*@eS‘ and: thlrd party consultant-fees), and receiving
reimbursement for expenses and otfier costs: mcurred directly-or indirectly by the General

Partner to fulfill its duties; hereurgde} the-General Pariner shall not be entilled 1o
compensation for its serv;ces rendered pursuant to this Agreement. While maintaining
overall control hereunder, Jthe General Partner shall, however, delegale ils duty to operate
the Hotel to an Affiliate for compen n to be paid by the Partnership in an amount equal
to fifty percent (50%) € of the Hotel; from:which the Affiliate will pay all of
the day % day Qpc%m ntyand marketing costs of the Hotel, and ensure
adequate &ta&mg addilion, the "General Partner shall delegiate its duty to develop

the Project ot limited to-the conslruction and build 60tefthe Project, o the
Resort Ope - or a fee to be paid by the Paﬂﬁgrshlp in an amount
equal to fift he overall cost of the Pro;egj exdluding the cost of the
Land acquisitic General Partner shall delegate itsduty to market the Hotel to
an Affiliate on as defined in Section 10 03 eréin. Each Limited Partner
has beenig ‘nf’«:wntfal Menmiorandum ¢inc dmg without limitation the

in which the proposg fee structure to compensate
identified in this §& ““Ton is disclosed and agreed to

ited Partner. (\

TICLE Xl - ﬂissolution obegrtnershlp

financial

;Sectlon 12 01 Dissolution. '
The Padnershlp shali be dissolved, and the busmewf the Parinership shall be terminated
in accordance: wdh”’the Act, upon the occurrencg of ny of the following events!

P
/

Wu

'(a) the*dlssolubon liquidation, withdrawal, retirement, removal, death, insanity,
' mty andlor Event of Bankruptcy of a General Partner, under such circumstances
, _o other remaining General Partner desires to continue the Partnership; provxded

ﬂ'\‘*?g Partnershup and the Partnershlp business, ‘and shall desxgnate a successor General
Partner‘

(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;

28

JPI 001666



Exhibit V

Jay Peak Hote! Suites Limited Partnership Agreement

{d) the expiration of the Term; or
(e} The occurrence of any other eve 5soiution of a limited
partnership under the laws of the State.

Section 12.02. Distribution of Partnership Aswts
Upon the dissolution of the Parinership, the ~\
assets liquidated; and the net proceeds o
Partners as set forth in Section 8.02.

shall B‘e wound up and its
shall be distributed to the

Section 12,03, Termination of the;Partn&mm
The Partnership shall terminate when aj[;Partnershsp erty shall have been disposed of
(except for any liquid assets not 50 disposed of), and the net proceeds therefrom, as well
as any other liquid assets of the’ Parlnershlp, ha @ been distributed to the Partners as
provided in this Article and in accordark% . th Act"

7 '“\ N ’
ART!CLE Xﬂlz-aAccountm and Re orts

7 Vo
Section 13.01. Bank Accounts S /

Partnership in such se a1
whose de;m&iis ar&,\;,i oh ncy of the federal govemment as shall be
le discretion of the General Rartner. The General

iat operation of such account ok ac(munts
o

he annclpaI office of the Partnersh:p true, correct, and
ained in accordance with generally accepted accounting

which shall be entered fullysand accurately each and
tship. For federal mcome/tax and financial reporting
accrual method ﬂof‘a“éountlng Each Partner shall

regulatlbns \

&':;;:"

7 Sectronf 3 .03, Reports. E ( 3
The Generalf-PartrTé’r shall cause to be prepared=and-delivered to the Limited Partner and,
s when requtred shall cause the Partnership io\@mth relevant governmental agencies,

(a) ,,by N{arch 1 of each ‘calendar year, the Partnership’s federal income tax return
e mcluding Schedule K-1's to form 1065 and all other information from the Partnership
4 necessary,)for the preparation of the Limited Pariner’s federal income tax return;

e,

e (b) by March 1 of each calendar year, a financial statement and report prepared in
accordance with generally accepted accounting principles, which financial statement and
report—* shall include a -balance sheet, income statement, statement of cash flow, and
s}at/ement of Partners’ capital; and

{c) in addition, General Partner at lts sole discretion may distribute interim financial
reports.
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ARTICLE XIV - Meetings offthe?ar'thershifﬁi

Section 14.01. Meetings of the Partnership. y
Meetings of the Partnershlp may be called for any malters upon..whlch the Partners may
vote as set forth in this Agreement. The calling.of a meetlng shal¥ be made:

(a) by the General Pariner, which shall give: Nohce to the Partners setting forth (i) a
statement of the purposes of the meeting, and (i) the_date-of the meeting (which shall be a
date no fewer than 15 days and no more than 30° days aﬁer the date of the Notice}; or

J
(b) by the Limited Partner (whlch for. the Izmtteg’ purpose of this subsection shall
require at least sxxty—sm percent (66‘67%) of the’ an ted Partners agreeing to such call for a
meeting}, which shali give Notice tg the: Paﬂners sett;ng forth a statement of the purposes of
the meeting. No more than 15 days\aﬁen recerpt of such Notice, the-General Partner shall
provide Notice of the meeting to~lhe other\Pariners In accordance with-subsection (a)

‘ ARTICLEXV Amendments

Section 15.01. (':"em:r.'slllyk = 4

In addition to amendmepls otherwsse authonzed in this Agreement this Agreement may be
amended from time to. Ume as follows: “‘\/}

(a) by the General Partner, without the Consent of the ,l{msteg
£ 7 £

P

‘Obligations or to surrender any right or power given to him

by thns A‘ reement s
Z

(2) cura any mbsguxty\correct or supplement anf provision of this Agreement

Mwhlch m 3 be, mcons;stent with any other=pravision of this Agreement or

- make an} other provisions with respect tofmatters or questions arising under

A this Agreement which are nol mcons:‘ient with the provisions of this

£ Agreemept ‘ S
o . %

L(3) \ref lect on Exhibit. A the removal addmon or substitution of the General

' Par%er or the Limited Partner;

{4)  comect or modify any provision ic{égr;)pfy with the Act or satisfy CIS; or

other amendment in the General Partner's sole discretion, so long as
t does not allow the Limited Partner to take part in the control of the
ip's business in a manner that would reduce or eliminate the limited Ilabmty of the
ariner, or otherwise modufy the limited liability of the Limited Partner, or increase
r obligations of the Limited Pariner, or dilute the interest of the Limited Partner.

neral Partner shall sign any amendment to this Agreement adopted in aceordance
he terms of this Agreement.

ARTICLE XVI - Miscellaneous Provisions
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Section 16.01. Notices. etc. ,
All notices, requests, consents, and other communi
shall be deemed o have been duly given if (i) delve
or certified mail, postage prepaid, to the mmmﬁw
addresses set forth in Exhibil A or in each case al such |
have furnished to the Partnership in writing Ve
business day next following delivery to a nal
when transmitled by facsimile with electronic o

wunder shall be in writing and
siled by first-class registered
erelo at their respective

and toa party, (iii) on the
d overnight courier, or (iv)
1smission receipt.

Section 16.02. Survival of Represéni‘atidm
All representations, warranlies, and’ indemmfcalmn

dissolution and final liquidation ofth Partnershnp ,\

ritained herein shall survive the

S

Section 16.03. Entire Agreemen ' \»,
This Agreement contains the ent:re*understandmg 'between .and among the parties and
supersedes any prior understandmgs and\agreements between and among them
respecting the subject matier of thls greement -

Y
Section 16.04, Applicable L
It is the intention of thy
enforcement, anﬁf inte

it all questions with respect to the construction,
greement and the rights=and fiabilities of the
cordance with the laws of th&% Staie without regard

/‘««A
N

"‘W
pmformed in’ accordance “with, and only to the extent
. laws, ordinances, grules* and regulations. if any
jlication thereof to fanya €rson or circumstance shall,
invalid or unenforceable the remainder of this
ion of wm provision to other Pérsons or circumstances shall not
ther shall be enforced to thg*‘ g{gtest extent permilted by law.

S Sectlon 16;06. Binding Effect. (
" (a)yEach P\Hner including any addatlonal*Genefai Pariner,

for any_
Agreemeni :»mci the a

\‘ v

e . Successor. General Pariner, addmoné'l Li gﬂted Partner and Subsiitute Limited
- Pariner, shall be deemed fo have adopted and to have agreed to be bourid by, all
N the prewsuons of thlS Agreement
\ﬁx X f«— 5
.y ”‘w\ (b) When entered into by a Partner, this Agreement is binding upon, and inures to

. the “benefit of, the parties hereto and their respective spouses, heirs, executors and
- fé‘dmnnlstra?ors personal and legal representatives, successors and assigns.

R

b Sectnon 16.07. Counterparts.
This Agreement and any amendments hereto may be execuled in several counterparts,
éach of which shall be deemed to be an original copy, and all of which together shall
constitute one agreement binding on all parties herelo, notwithstanding that all the parties
shall not have signed the same counterparl.
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Section 16.08. No Implied Waiver.
No failure on the part of any Partner to exercise, and.no delay in exercnsmg any fight 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 lerm or provision of this Agreement shall be deemed waived
and no breach excused unless such waiver or excuse shall be: m,Wrmng and signed by the
party claimed to have so waived or excusedf .
, s
Section 16.09, Power of Attorney. N \ </ 4

Each Limited Pariner, including any ,addmonal ., OF substltuled Limited Pariner, by the
execution of this Agreement or any counterpart thereof ‘does hereby irrevocably constitute
president William “Stenger, alternatively Robert
Chimileski, with full power of substitutlon éctmg alone‘or jointly, its true and lawful agent
and attomey-in-fact, with full power and\authonty in y,;is name, place and stead, to make,
execute, acknowledge, swear to, deli e‘r‘ fi Iaﬁand record such documents and insfruments
as may be necessary or appropriate 1o car{y ouit: thf provisions of this Agreement, including,
but not limited to: (i) such amel dmentsxto thls\Agreemeni and the Partnership’s. Cettificate
of Limited Partnership, as amended from time 10 time, as are necessary io effectuate the
provisions of this Agreeme‘nt mcludmg without limitation to admil to the Partnership a
substltuted Limited Partner‘or a sub§i|tuted General Partner, (i) such documents and.
elithe Partnership’s-Certificate of Limited Partnership,
rtnership reflacting the terms of this Agreement, (iv)
menw deemed advisable by the General Partner to permit the
continue as a limited parinership or ,partnership wherein the
the jurisdiction where the Partnership may be doing
ed name cerificates requiredsor’permitted to be filed on
all other instruments which may*be required or permitted
Parinership. The foregoing pt power of attorney is coupled
@ and shall survive the dealh»,«kbankruptcy or incapacity of
nment by any lelted Partner of its limited partnership

¢ that no Partner, nor any*suﬁcessor-ln interest to any Partner,

hile this Agr&ement remaing, ma?a‘ffect to have the property of the

1ip pamlaoned or to file a complaint or lnsutute any proceeding at law or in equity
the property of the Parinership pamuonegf_ and each Partner, on behalf of himself,
'S, épresen!atwes heirs, and ass'zgnswhereby waives any such right. Itis the

- .intention of the- F{arlners that during the term o@u% Agreement, the rights of the Partners

; uccessors -in-interest, as among themseives, shall be governed by the terms of

ihi Aé ement ~and that the right of any Partner or successor-in-interest to assign, transfer,

) rwxse dispose of its intérest in the Partnership's Property shall be subject to the

r Saand restrictions of this Agreement.

o \\ \

N \Secflon 16.11. Confidentiality.

A prospecllve investor into the Partnership, by accepting receipt of this Agreement,
agrees not to duplicate or to furnish copies. of this Agreement or {o divuige information
gamered from this-Agreement or its exhibils to persons other than such inveslor's
mvestment 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 o determine whether the investor. wants to
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invest into the Partnership. Prospeclive investors are nal s ums%me the contents of this
Agreement as legal, invesiment, immigration or tait v W oliier.advice related to
the efficacy of the investment to them. The Genera 1
other advisors to represent prospeclive invesior
consult their own advisors as to legal, tax and mmied

; s;:zei:ime investor ‘should
ncerning the efficacy of

concerning this mvestment The expense of
by the investor.

Section 16.12. Approval of Agreemont.
Ali Qualified Investors who invest in th
receipt of this Agreement and in
Agreement, all Related Documenis
the use of their investment pro
strategies, all as disclosed hereir.

Section 16.13. No Guarantees or Reciczmgx Rights.
Each Limited Partner acknowledges and agrees by their receipt of this Agreement and
investment info the Partnefshlp that no promises or guarantees of performance, investment
results or returns, rights 10 redeem their Interests or removal of conditions under the EB-5
Program have been made to them by anyone, including-but not limited to by the General
Partner or any of | lintes, and thenr agents, represenlalives, officers, salesmen,
managers, emplove eys, consulténts and third party contractors, ,and they are not
relying on an i CGeneral Parlner or any of its Affnla?a"s”% aand their agents,
anagers, employees, attorngys ‘consultants and third
ement and the Related Documentsun making the decision

or relating to the trﬁerp;etatron or application of
arbitration in Vermoni under the then existing
tration Association and puf‘%uant to the Vermont Arbitration
. section 5651, et seq. (the"‘VAA"), and if any conflict exists
d VAA, the VAA shall contf}ol Judgment upon the award
rendere may be entefed in any court of competenh Junsdtctlon The cost of such
arbitration s all be borne equally by the parhes"*Nothmg contained in thzs Sectmn

s allﬁffm nt ther of
own beha S d%. le;ted Partner from seeKing or obtaining the assistance of the

nforcmg their constitutional or civil. rights.

By « he parties to this Agreement understand that this Agreement contains an

\ agreement to arbitrate. After signing this Agreement, or the investment subscription

e documenls as set forth in Section 3.02(b) herein, each Partner understands that it will.
not be able to bring-a lawsuit concerning any dispute that may arise which is covered
by thé arbitration agreement, unless it involves a question of constitutional or civil
?1ghts Instead, each Partner agrees to submit any such dispute to an impartial
arbitrator.

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 Partnershrp for all expenses and cos
its Affiliates in exercising the duties and powers
Partner herein.

Section 16,16. Translation of Agreement, Ett:
Each prospective investor, by their receipt )
responsibility to obtain a translator of this: ¢ Documents and exhibits
thereto if they cannot read or understand En .

Saction 16.17. Gender Clause. /o
Common nouns and pronouns will be: deemed e
singular and plural, as the identity oj”thefperson or p

the masculine, feminine, neuter,
siis, firm or corporation may in the

context require. % ,f: fﬁ».» / f;
DATED at Jay, Vermont, as of {he,____\day of . 20()6.
1 *-\ L f. ‘

. | INITIAL LIMITED PARTNER:
JAY PEAK MANAGEMENT INC:- . JAYPEAK MANAGEMENT, INC.

BY: ' >
William Stenger, Pre'sljﬁerﬁ
and Duly Author;ze’B*Agent

BY: —
William Stenger Ffresn_d nt
and Duly Authoriz d Agent
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Exhibit A
Name Address Initial Percentage’interest  Capital Contribution
General Partner ;\ A S
Jay Peak Management 4850 VT.Route 242 °\ '\ /001%
Inc. Jay, VT 05859-9621, {
Limited Pariner VAV Ny
imite ne L ,"‘( s g‘,
Jay Peak Management 4850 VT. R‘gﬁ}g 242/ / /“’\?99.-99%
Inc. Jay, VT 05859:96 C Loy

._‘_\‘/;.‘ "
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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 s resident of VT, or other registered entity in this state)

Jay Peak Management Inc.

4850 VT Route 242

Jay, Vermont 05859-9621

Signature(s)/date: ~ GENERAL P ER:
JA GEMENT INC.
/OL/[ 2/0 b

leham Stenger, Pregident Date /
4850 VT Route 242
Jay, Vermont 05859-9621

VERMONT
SECRETARY OF STATE
ZUWBDEC 15 PHI2: 42

F:\word\Business\Jay Peak\LTDPartnership.Reg.121206.doc 2510.04
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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 De‘ce{nber 15, 2006

Decembe( 19,2006 .

Given.under my hand and the seal
of the State of Vermont, at
Montpelier, the State Capital

DL

Deborah Markowitz
Secretary of State

JEL004675
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Exhibit X

ARTICLES OF INCORPORATION (Vermont profit T.11A)

Vermont Secretary of State, 81 River Street, Montpelier, VT 05609-1104
Telephone: 802-828-2386; Fax: 828-2853

Corporate Name: Jay Peak Management Inc.
Corp type: General (T. 11A)

State a brief Purpose here: Real estatc management and development, and anything legally permitted of
corporations in State of Vermont.

Registered agent’s name: William Stenger

Registered agent's address: (strect, city and zip code in VT) 4580 VT Route 242 Jay, Vermont 05859-
9621

Principal office address: (stree, 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 issuc: 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 1o
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 than 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 \/K/ / M (\ /%\
Incorporator’s signature and address: -
Mark H. Seribner
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 fégfféétive the date it
is approved.-

_ ‘_VE’EEI;}OCNFTC rme
E-mail address or phone number where you can be reached: mscribner@eslaw us SECRETARY LTSy
(8078622853 QUDEC 15 PHIZ: b2
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Exhibit Y
OMB No. 1615-0026; Exp. 06/30/06

Department of Homeland Security 1-526, Immlgrant Petition
U.S. Cltizensnip and Immigration Services by Alien Entrepreneur

%ﬁ_

Do Not Write in This Block - For USCIS Use Only (Except G-28 Block Below)
Classification Action Block Fee Receipt
‘Priority Date
To be complsted by Attorney or Representative, i any
[0 G-28 is attached
Attomey’s State License No.
Remarks;

START HERE - Type or print in black ink.
Part1. Information about you.

Family Given Middie i
Name Name Name
Address:
In care of
Number and
Street Apt#
State or Zip/Postal
Chty Province Country Code 4 :
Date of Biith | Country Social Security # 1A%
(mmiatyyy) of Birth (i any) (ifany) |
I you are isi the United States, provide  Date of Arival =
the follo@ing information: (mm/ddlyyyy) 1-94 4
Current Date Current Status Daytime Phone #
Nonimmigrant Status Expires (mm/ddyyyy) with Area Code

Part 2, Applmtmn type. (Check one)

a Ol This petition is:based on an investmentin a commerciai enterprise In a targeted employment area for which the required
" =" smount of capital Invested has been adjusted downward.

' b. D This petition is based on an investment in a commercial enterprise in an area for which the required amount of capltal invested

has been-:adjusted upward.
e« O This petition is based on an [nvestment in a commercial enterprise that is not in‘either a targeted area or in an upward

-adjustment area.

Part3. Information about your investment.

Name of commercial enterprise In which funds are invested

Street

Address

Phone # Business organized as

with Area Code (corporation, partnership, etc.)

Kind of business Date estabiished

(e.g. furniture manfacturer) (mmi/ddlyyyy) . IRS Tax #

RECEIVED:. RESUBMITTED: . .RELOCATED:. SENT. . RECD.

' JPI 001677 Form 1-526 (Rev. 10/26/05)Y



Exhibit Y

Part3. Information about your investment; (Continued.)

Date-of your inktial Amount of your
investment (mm/dd/yyyy) initial investment ~ $
Your totai capital investment Percentage of the

in the enterprise to date $ enterprise you own

——

If you are not the sola investor in the new commercial enterprise, list on separate paper the names of all other parties (natural and
non-natural) who hoid a percentage share of ownershlp of the new enterprise and indicate:whether any of these partles 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 employmient area- ]
or In en'upward adjustment area, name the county-and state: County State

Part4. Additional information about the enterprise.
Type of En_terprisp (check one):

D New commercial enterprise resulting from the creation of a new business.
[0 'New commercial enterprise resulting from the purchase of an existing business.
D New commercial enterprise resulting from a capital Investment In an existing business.

‘Composition of the Petitionier's Investment: 7
Total amount in U.S. bank account - $
Total vaiue of all assets purchased for use In‘the enterprise $
Total value of all property transferred from abroad t0 the new enterprise..........cceerererennnen $
Total of all debt financing.......... , $
Total stock purchases » $
Other (explain on separate paper) o $
Total $

Income:

When you made the [nvestment......... Gross $ Net $

Now Gross $ : Net $

Net worth:

When you made Investment............. Gross $ Now $

JPI 001678 Form 1-526 (Rev. 10/26/05)Y Page 2



Exhibit Y

Part5. Employment creation information.

Number of fuil-time employees in the enterprise in 1.5, (excluding you, your spouse, sons and daughters)

When you made your initial investment? | Now Difference
How many of these new jobs were How many additional new jobs will be
created by your investment? created by your additional investment?

What is your position, office or title with the new commercial enterprise?

Briefly describe your dutles, activities and tesponsibilities.

What Is your salary? 3 , What is the cost of your benefits?  $

Part 6. Processing information,
Check.One:. .
O The person named in Part 1 is now in the United Statés andan application to adjust status to permanent resident will:be filed:
If this petition Is.approved.
[ ifthe 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, last permanent residence abroad:

If you provided a United States address In Part e print the person’s forgign address:

If me.pm% native alphabet is other than Roman letters, write the foreign address in the native alphabet:

Isa Form |-485, Application for Adjustment of Status, attached to this petition? [] Yes ] no

Are.you in deportation or removal proceedings? [ Yes (Explain-on separate paper) E] No:
Have you ever worked in the United States without permission? [ Yes (Explairi on separate‘paper) No

Part?, Signature. Read the information on penalties in the instruciions before completing this sectio,

| centify, under.penalty of perjury under the laws of the United States of America, that this petition and the avldénge‘sﬁbrﬁitteci’:iuitti""it'?is
all true and'correct. -| authorize the release of any inforniation from my.records that the U.S. Citizenship and Immigration Services needs
to determine eligibility for the beriefit | am seeking.

Signature Date:

NOTE: /7youdo not completely fill out this form or faif to the submit the required documents listed in thé instructions, you' may not be
found eljgible for-the immigration benefit you are seeking and this petitionmay be denied,

Part8.  Signature of person preparing form, if other than above. (Sign below) __
I declare that | prepared this application at the-request of the above person and it Is based on al] information of which | have knowledge.

Print Your
Signature: Name Data
Fiemitianie l _ : —] Daytime phone #
Address [ , o | | -withiarea code®

— JPT 0016879 Form 1-526 (Rev. 10/26/05)Y Page 3



sweeping views of the forest betow.

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.

Jay-Peak-Resort
4850 VT Route 242
Jay, Vermont 05858
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