








(b) Seller has contracted or will contract with a
licensed soil treatment applicator (the "Applicator") for the pre-
construction soil treatment process for the control of subterra-
nean termites and the Seller will require the Applicator to war-
rant that if termite infestation should occur within three (3)
years from the date of treatment of the building in which the
Apartment is located, the Applicator will re-treat the soil under
the building in which the Apartment is located using the standards
in effect at the time of re-treatment. The Applicator shall fur-
ther agree to repair all construction damage by subterranean ter-
mites within the one-year warranty period. Seller will transfer
to buyer any warranty from the Applicator or the Applicator shall
issue the warranty directly to buyer. Seller further agrees with-
out incurring any legal liability, to cooperate with buyer to have
the Applicator perform all warranties for which the Applicator is
responsible. Buyer understands that the Seller does not promise
that the Applicator will honor his warranties.

(c) Seller's obligations under the foregoing warranties
are expressly conditioned on written notification by buyer to
Seller of substantial non-conformity, defects or ground termite
infestation within the warranty periods set forth above.

(d) Seller warrants against defects in equipment,
material, or workmanship and materials of the common elements of
the Project resulting in noncompliance with standards of quality
as measured by acceptable trade practices for a period of one (1)
year from the date of original conveyance of title for the first
apartment in the Project that is conveyed by Seller to one or more
third parties other than the Seller and shall apply only to such
instances of defects as to which the Association shall have given
written notice to the Seller within said period of one (1) year.

5. Buyer understands and agrees that (a) Seller's obli-
gation to provide landscaping within the common elements of the
Project will be deemed fully satisfied upon planting of the plant
materials (which need not be in full coverage and maturity) and
installation of the irrigation system pursuant to Seller's land-
scaping plans, as the same may be amended from time to time in
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of the apartments in the Project. The Condomlnlum Map is NOT
intended to show the dimensions of any limited common elements,
and buyer understands and acknowledges that the sizes of such
limited common elements, such as yard areas, may vary from those
shown on the Condominium Map due to field changes and other
factors. BUYER AGREES THAT THE CONDOMINIUM MAP IS NOT INTENDED TO
BE AND IS NOT A WARRANTY OR PROMISE OF ANY KIND BY SELLER.

7. BUYER AGREES THAT NO ONE (INCLUDING THE SELLER OR
ANY SALESPERSON) HAS TALKED TO BUYER AT ALL ABOUT ANY RENTAL IN-
COME OR RENTAL OR SALES SERVICES FOR BUYER'S APARTMENT. IF BUYER
WANTS TO RENT OR SELL THE APARTMENT, HOW BUYER DOES IT WILL BE UP
TO BUYER SUBJECT TO THE RESTRICTIONS CONTAINED IN THE SALES AGREE-
MENT. BUYER ALSO AGREES THAT NO ONE HAS TALKED TO BUYER AT ALL
ABOUT INCOME FROM THE APARTMENT OR ANY OTHER ECONOMIC BENEFIT TO
BE DERIVED FROM THE PURCHASE OR OWNERSHIP OF THE APARTMENT OR
ABOUT THE TAX EFFECTS OF BUYING THE APARTMENT.

8. Buyer will pay for the following closing costs: all
of the Escrow fee, all notary fees, all appraisal fees, all re-
cording costs, all charges for buyer's credit report, all costs of
preparing any mortgages and promissory notes, and all title insur-
ance costs. Buyer will also pay all mortgage costs. Buyer will
also pay a nonrefundable start-up fee which will be held and used
by the Seller and the first Managing Agent of the Association as a
working capital fund for the benefit of all the apartment owners.
Buyer agrees that Seller does not have to pay any start-up fee for
any apartment in the Project even if it is owned by Seller. Pro-
ration of maintenance charges and other common expenses, and real
property taxes will be made as of the scheduled Closing Date.

9. If buyer fails to make any payment when it is due or
fails to keep any of buyer's other promises or agreements
contained in the Sales Agreement then Seller will have the right,
at Seller's sole option and in addition to any other rights
contained in the Sales Agreement, to do any one or more of the
following:

(a) Seller may cancel the Sales Agreement by giving
buyer written notice of cancellation and Seller may keep all sums
paid by buyer under the Sales Agreement as "liquidated damages"
(i.e., the amount agreed to by buyer and Seller as properly
payable in settlement for breach of contract), and not as a
penalty. Without limiting the generality of the foregoing, buyer
understands and acknowledges that if buyer defaults under the
Sales Agreement after it has become a binding contract (as
described in Article V, Section E.1 of the Sales Agreement),
Seller may keep the Optlon Deposit (as defined in the Sales
Agreement) in addition to all other sums paid by buyer under the
Sales Agreement. If Seller cancels the Sales Agreement, buyer



agrees that it will be difficult and expensive to determine the
amount of loss or damage Seller will suffer. This is because of,
among other things, Seller's commitments relating to the financing
of the Project, the effect of default and cancellation of one sale
on other apartment sales, and the nature of the real estate market
in Hawaii. Buyer agrees that the sums paid by buyer under the
Sales Agreement are a reasonable estimate of a fair payment to
Seller for Seller's loss or damage resulting from buyer's default.

(b) Seller may file a lawsuit for damages.

(c) Seller may file a lawsuit for "specific perfor-
mance" (in other words, a lawsuit to make buyer keep all of
buyer's promises and agreements).

(d) Seller may take advantage of any other rights
which the law allows or which Seller may have under the Sales
Agreement.

Buyer also agrees to pay for all costs, including
Seller's reasonable lawyers' fees (for both in-house and outside
counsel) and the escrow cancellation fee, which are incurred
because of buyer's default.

10. If Seller fails to keep any of Seller's promises or
agreements contained in the Sales Agreement, buyer may require
Seller to go through with the Sales Agreement unless the Sales
Agreement is only a "reservation" in which case the terms of
Article V, Section E.1 of the Sales Agreement will control, or
buyer may cancel the Sales Agreement. If buyer cancels the Sales
Agreement because of Seller's default, Seller will repay to buyer
all sums paid by buyer to Seller or Escrow under the Sales Agree~
ment, without interest.

BUYER AGREES THAT IF SELLER DEFAULTS UNDER THE SALES
AGREEMENT AT ANY TIME, BUYER WILL ONLY HAVE THE RIGHTS MENTIONED
IN THIS SECTION. BUYER GIVES UP ANY OTHER RIGHTS BUYER MIGHT
OTHERWISE HAVE.

11. Conditions Affecting the Property and Project. The
buyer understands, acknowledges, covenants and agrees to the
following:

(a) Utility Effects. The Property is located
across the street from an electrical substation and is or may be
located adjacent to or in the vicinity of electric, water and
other utilities and public roads and thoroughfares, including,
without limitation, such things as electrical substations, high-
powered electrical transmission lines, water pump stations, water
tanks, reservoirs, freeways and exit ramps which may result in




nuisances, such as noise and dust, disturbances or hazards
(collectively, the "Utility Effects") to persons and to property
on or within the Property. 1In recent years, concerns have been
raised about possible adverse health effects of electric and
magnetic fields from power lines. Seller is not insuring or
guaranteeing the health of buyer or other occupants or users of
the Property and disclaims liability for personal injury, illness
or any other loss or damage caused by or arising from the Utility
Effects including, without limitation, the presence or malfunction
of any electrical distribution systems that may be located
adjacent to, near, or over any part of the Property;

(b) Geological Effects. The Property is located
adjacent to or in the vicinity of lands from which boulders and
other material may become dislodged by acts of God or other
natural forces which may result in injury or damage (collectively,
the "Geological Effects") to persons and to property on or within
the Property;

(c) Development Effects. (1) The Project is or may
be located adjacent to or in the vicinity of other phases of LALEA
at Hawaii Kai, and various construction activities, including, but
not limited to, ongoing residential and related construction, pro-
posed construction of future residential subdivisions and roads,
commercial and office buildings, land development activities, one
or more recreational centers and facilities, and other construc-
tion and development projects (collectively, the "Proposed
Development"); (ii) construction of the Proposed Development will
or may result in noise, dust, vibration and other nuisances, dis-
turbances or hazards to buyer and to persons and property on or
within the Property or the Project, and may limit buyer access to
the Project; (1ii) when completed, traffic, lights, noise, dust,
vibration and other nuisances, disturbances or hazards to persons
and property on or within the Property or the Project may be
generated from the Proposed Development; (iv) no representations
or warranties are made by Seller, its employees or agents concern-
ing plans, or the absence of plans, by Seller or others for future
development of adjacent or nearby properties, and any plans for
the future development of adjacent and nearby properties by Seller
are subject to change in the sole and absolute discretion of the
Seller or its successors and assigns; and (v) Seller makes no
representations regarding the view from the Property or any view
easements or rights, and the views from the Property are not guar-
anteed and may be altered, diminished, eliminated or blocked
entirely by the future development of adjacent or surrounding
properties (items (i) through (v) are hereinafter collectively
called the "Development Effects"); and




(d) Waiver, Release and Indemnity. Buyer repre-
sents and warrants to Seller that buyer, in buyer's sole discre-

tion, has determined that the benefits of owning and enjoying the
Property outweigh the risks of the Utility Effects, the Geological
Effects and the Development Effects (collectively, the "Property
Conditions"). Buyer irrevocably agrees to suffer and permit all
actions and consequences incidental to the Utility Effects and the
Geological Effects. Buyer irrevocably agrees to suffer and permit
all actions and consequences incidental to the Development Ef-
fects, for a period of ten (10) years after the date of recorda-
tion of the Apartment Deed. Buyer covenants and agrees to assume
all risks of impairment of buyer's use and enjoyment of the Prop-
erty or the Project, loss of market value of the Property, and
property damage or personal injury arising from the Property
Conditions, and buyer, for the buyer and the buyer's tenants, les-
sees, family, servants, guests, invitees, licensees, agents,
employees, and those who use the Property through the buyer for an
extended period of time (collectively, the "Occupants'"), waives
any claims or rights of action or suits against Seller, its
successors and assigns, the City and County of Honolulu, the State
of Hawaii, and any agency or subdivision of the foregoing, arising
from such impairment of the Occupants' use and enjoyment of the
Property or the Project, loss of market value of the Property, and
property damage or personal injury arising from one or more of the
Property Conditions. Buyer shall indemnify, hold harmless and
defend Seller, its successors and assigns, the City and County of
Honolulu, the State of Hawaii, and any agency or subdivision of
the foregoing, from any and all liability, claims, losses, dam-
ages, or expenses, including attorneys' fees, arising from such
impairment of the Occupants' use and enjoyment of the Property or
the Project, loss of market value of the Property, or property
damage or personal injury to the property or person of the
Occupants as a result of one or more of the Property Conditions.
Buyer further covenants that buyer will notify all Occupants and
transferees of the Property of the risks of the Property
Conditions.

12. Buyer understands and acknowledges that portions of
the Project and/or areas within the vicinity of the Project may
have been used previously as a construction material storage
facility in connection with the development of other portions of
Hawaii Kai by a prior owner. Buyer further understands and
acknowledges that during the construction of the Project, certain
remnant construction materials were discovered and removed from
the Project site. Additional information regarding this matter is
available at the Seller's sales office.

13. Buyer understands and acknowledges that due to the
discontinuation in the production of certain materials and for
other reasons, some of the materials used in the model units for



the Project and certain methods of construction used for the model
units for the Project may differ from the materials and methods of
construction used in the buildings in the Project, including the
building in which the Apartment is located. Buyer further
understands and acknowledges that the model units and advertising
collateral materials such as brochures, displays, and renderings
are for the purpose of assisting the buyer in visualizing the
floor plan of the Apartment buyer is purchasing and may not be an
exact replica of the apartments or the buildings being built
within the Project. Buyer also understands and acknowledges that
the advertising collateral materials, model units, etc., contain
numerous upgrades, options and decorator items not included with
the Apartment being purchased by buyer or the building in which
such Apartment is located. Without limiting the generality of the
foregoing, the model units may contain such features as gutters,
landscaping, walkways and air conditioning that would not be
included in the Apartment buyer is purchasing or the building in
which such Apartment is located. Buyer also understands and
acknowledges that the model units and sales information center
within or outside the Project, may be used for sales of apartments
within this and other projects, and may continue for many years
into the future. Buyer understands and acknowledges that sales
activities may include signs, extensive sales displays, public
events and activities.

14. (a) If Closing occurs and any dispute or claim
arises out of the Sales Agreement or in any way is connected with
the design, development, construction, sale, marketing, financing,
warranties, or any other activity or matter relating to the
Property, between buyer and Seller (a "Dispute"), and the parties
to such Dispute are unable to resolve the Dispute through negotia-
tion, buyer and Seller each agree first to attempt in good faith
to settle such Dispute by non-binding mediation conducted in
Honolulu, Hawaii. The mediation shall be conducted under the
Commercial Mediation Rules of the American Arbitration Association
("AAA") except as may be inconsistent with this section; provided,
however, that the parties may agree on the selection of a single
mediator instead of having a mediator appointed by AAA, and the
parties may agree to use a recognized mediation service other than
AAA. The costs for the mediator shall be shared equally by the
parties, and each party shall be responsible to pay all other fees
and costs, including attorneys' fees, that it incurs in connection
with the mediation. At Seller's option, the mediation shall
include any of Seller's agents, architects, consultants,
engineers, contractors, subcontractors, suppliers, representatives
or other third parties (the "Other ADR Parties") as parties.

(b) If Closing occurs and the parties are unable to
resolve the Dispute through mediation as provided in the preceding
section within 30 calendar days after either party's written
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request to the other to commence the mediation process, then such
Dispute shall be decided in Honolulu, Hawaii, by neutral binding
arbitration. The arbitration shall be conducted before a single
arbitrator acting under the Commercial Arbitration Rules of the
AAA, except as may be inconsistent with this section; provided,
however, that the parties may agree on the selection of a single
arbitrator instead of having an arbitrator appointed by AAA, and
the parties may agree to use a recognized arbitration service
other than AAA. Judgment upon an award rendered by the arbitrator
may be entered in any court having jurisdiction thereof in
accordance with Chapter 658 of the Hawaii Revised Statutes. The
costs for such arbitrator shall be shared equally by the parties,
and each party shall be responsible to pay all other fees and
costs, including attorneys' fees, that it incurs in connection
with the arbitration. No punitive damages shall be awarded in any
Dispute involving buyer, Seller or any Other ADR Parties. At
Seller's option, the arbitration shall include any of the Other
ADR Parties as parties.

15. The buyer agrees that buyer may not transfer the
Sales Agreement or any of buyer's rights or interests under the
Sales Agreement without first getting Seller's written consent
(which Seller may withhold in its sole and absolute discretion).

NOTE: ALL BUYERS SHOULD READ THE SALES AGREEMENT IN FULL AS THIS
SUMMARY IS NOT ALL-INCLUSIVE AND DOES NOT CONTAIN A COMPLETE DE-

SCRIPTION OF ALL PROVISIONS OF THE SALES AGREEMENT. THIS SUMMARY
IS INTENDED ONLY TO GIVE A BRIEF DESCRIPTION OF SOME OF THE ITEMS
CONTAINED IN THE SALES AGREEMENT, AND DOES NOT ALTER OR AMEND THE
SALES AGREEMENT IN ANY MANNER.
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EXHIBIT J

SUMMARY OF ESCROW AGREEMENT

Copies of the Escrow Agreement between the Seller and
Title Guaranty Escrow Services, Inc. have been submitted to the
Real Estate Commission and are available for inspection in the
Sales Office of the Seller. The Escrow Agreement, among other
things, covers in more detail the following items:

1. All monies received by Escrow under the Escrow
Agreement will be dep051ted within a reasonable time of their
recelpt by Escrow and in reasonably convenient and practical sums
in a special account or accounts with a federally insured bank or
savings and loan association in Honolulu, Hawaii. The accounts
must provide for interest at the prevailing interest rate, and all
interest paid on the accounts will belong to Seller.

2. Disbursements from the buyer's escrow fund shall be

made by Escrow in accordance with the respective sales contracts
upon the direction of Seller.

NOTE: ALL BUYERS AND PROSPECTIVE BUYERS SHOULD READ THE ESCROW
AGREEMENT AND ALL AMENDMENTS IN FULL AS THIS SUMMARY IS NOT
ALL-INCLUSIVE AND DOES NOT CONTAIN A COMPLETE DESCRIPTION OF ALL
PROVISIONS OF THE ESCROW AGREEMENT. THIS SUMMARY IS INTENDED ONLY
TO GIVE A BRIEF DESCRIPTION OF SOME OF THE ITEMS CONTAINED IN THE
ESCROW AGREEMENT, AND DOES NOT ALTER OR AMEND THE ESCROW AGREEMENT
IN ANY MANNER.



