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acknowledges that Buyer has had a reasonable opportunity to read the Declaration, By-Laws, House Rules,
form of Apartment Deed and Escrow Agreement, to review a copy of the Master Association Declaration and

to examine the Project plans, and Buyer accepts such documents and plans with such changes and
modifications as the Project architect may deem necessary.

6. Within thirty (30) days after the date Seller accepts the Purchase Agreement, Buyer
must submit to Seller evidence of Buyer's ability to pay the Purchase Price.
7. If Buyer will be utilizing mortgage financing to pay a portion of the Purchase Price,
then:
) If the Purchase Agreement is executed prior to the issuance of the Final

Public Report on the Project, then within thirty (30) days of Seller’s acceptance of the Purchase Agreement
Buyer must submit to Seller a pre-qualification letter from Southland Mortgage, Inc. dba Island Home
Mortgage. Such pre-qualification letter shall not constitute financing or loan approval by Island Home
Mortgage nor shall Buyer be obligated to use Island Home Mortgage to obtain financing in connection with
the purchase of the Apartment. If such pre-qualification letter is not obtained by Buyer within the required
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of the Final Public Report (or within sixty (60) days il Buyer is nol a resident ol the Slate of Hawaii), eilher
Buyer or Seller may terminate the Purchase Agreement, provided that Buyer's option to terminate must be
exercised, if at all, within fifty-five (55) days after delivery to Buyer of the Final Public Report (or within seventy
(70) days if Buyer is a not a resident of the State of Hawaii).

8. if Buyer will be paying the entire Purchase Price in cash, then (i) within thirty (30) days
after Buyer’s receipt for the Final Public Report, and (ii) if Seller so requires, no later than thirty (30) days, and
no earlier than ninety (90) days prior to the estimated Date of Closing, Buyer must submit to Seller written
evidence from Buyer’s bankers or accountants or other persons reconfirming Buyer’s ability to pay the
Purchase Price in cash on the Date of Closing. If Seller, in its sole discretion, is not satisfied as to Buyer’s
continued ahility to make such cash payments, then Seller may terminate the Purchase Agreement.

9. All payments made by Borrower under the Purchase Agreement will be deposited
with Escrow under the terms of the Escrow Agreement.

10. Seller has reserved the right to make certain modifications to the Declaration,
By-Laws, House Rules, Condominium Map, form of Apartment Deed, and other documents as may be
required by law, any title insurance company, any institutional mortgagee, or any governmental agency, or as
Seller otherwise deems appropriate.

1. Buyer acknowledges the conditions pertaining to the Project set forth in Exhibit 1
attached hereto.

12. The Purchase Agreement shall not be construed as a present transfer of any interest
in the Apartment, but is an agreement to transfer in the future.

13. Buyer waives, relinquishes, and subordinates the priority or superiority of any lien or
any other legal or equitable interest arising under the Purchase Agreement in favor of the lien or charge on
the Project or the security interests of Seller’s lender (“Lender”), including but not limited to any lien, mortgage,
or other charge securing a loan made to finance the acquisition of the land and the costs of construction and
other costs during such construction and any and all advances therefor, whether contractual or voluntary, until
the final closing and delivery by Seller of an apartment deed to Buyer.

14. Buyer consents to Seller's assignment to Lender, as security, of Seller's interests in
the Purchase Agreement and Buyer's deposits with Escrow. In the event Lender acquires Seller's interest in
the Purchase Agreement pursuant to said assignment, Buyer will, at Lender's option, perform to, attorn to,
and recognize Lender as the Seller under the Purchase Agreement.

15. The estimated completion date of Phase 3 of the Project, December 16 2002, is an
approximate date given to the best of Seller's information and belief. The Apartment shall be completed within
two (2) years of the date of the date of the execution by Buyer of the receipt for the Final Public Report,
provided, however that said two (2) year period shall be extended for any period of time during which Seller
is delayed in completing construction due to fire, earthquake, acts of God, the elements, war or civil
disturbance, strikes or other disturbances, government legislation or controls, or economic controls making
itimpossible to obtain the necessary labor or materials or other matters or conditions legally supportable under
Hawaii law as impossible of performance for reasons beyond the control of Seller.

16. Any model shown to Buyer is displayed only for iliustration, and Seller is not required
to deliver the Apartment in exact accordance with any model. None of the appurtenances and furnishings
shown in any model is included in the Purchase Agreement unless Seller agrees in writing to deliver the same
for part of the Purchase Price. The usable or living area, location and configuration of the Apartment and all
improvements located on Phase 3 or other phases of the Project may fluctuate from that shown or displayed
to Buyer in any drawings, plans, topographic maps or models when Seller finally places final improvements.
The location, size, height and composition of all walls, fences and other improvements to be constructed on
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the Project ur adjacent thereto shall be determined by Seller in its sole and absolute discretion. Despite
temporary fencing, models, drawings or topographic maps displayed to Buyer, Seller has made no
representations, warranties or assurances to Buyer regarding the size, height, location or composition of any
wall, fence or other improvement to be constructed on or adjacent to the Project. Seller may substitute the
materials, appliances and other items in the Apartment and on the Project with materials, appliances and other
items of substantially equal quality and utility, without adjustment to the Purchase Price. If Seller is unable
to complete or install in the Apartment any optional item, decorator item, fixture, furnishing or other
improvement, and such failure is caused by circumstances beyond Seller's reasonable control, the Close of
Escrow shall not be delayed so long as occupancy of the Apariment is approved by the applicable
governmental authority.

17. So long as Seller owns an interest in any apartment in the Project, and until the
election of the Board of Directors and officers of the Association of Apartment Owners, Seller may exercise
all of the powers of the Board of Directors and officers.

18. The estimates of monthly maintenance charges and assessments for the Apartments
set forth in the public reports for the Project are not intended to be and do not constitute any representation
or warranty by Seller.

19. The Apartment being purchase by Buyer is intended to be a part of and included
within and merged into a larger Project which Seller intends to develop in several phases over a period of
years. For the tweive (12) month period commencing on the date of the first closing of the sale of an
Apartment in Phase 1 of the Project, Seller intends to provide a subsidy to the Association for the purpose of
covering a portion of the maintenance and upkeep expenses attributable to the recreational facilities for the
Project so that each apartment owner’s proportionate share of the expenses attributable to such recreational
facilities is approximately equal to the proportionate share which will be paid by each such apartment owner
upon the full build-out of the planned phases for the overall Project. The amount of the subsidy provided by
Seller will decrease as additional phases are completed and owners of the new apartments begin to pay
maintenance fees to the Association. There is no assurance that Seller will in fact build out all of the
remaining phases of the larger Project or that Seller will provide a subsidy to the Association beyond the
period expiring twelve (12) months after the first closing of the sale of an Apartment in Phase 1 of the Project.

20. In the event that the development and construction of the Project is delayed due to
any governmental restrictions or regulations enacted after the date of acceptance of the Purchase Agreement
by Seller, or by the occurrence of a contingency, the nonoccurrence of which was a basic assumption on
which the Purchase Agreement was made, and Seller determines that increases in the development and
construction costs due to such delay require increases in the sales price of apartments to maintain financial
feasibility of the Project, Seller may increase the Purchase Price of the Apartment, and after Buyer’s receipt
of notice of such increase in the Purchase Price, Buyer shall have fifteen (156) days within which to cancel the
Agreement. Seller reserves the right, from time to time, to increase or decrease the listed purchase price of
any unsold apartment in the Project.

21. After Buyer has receipted for or is deemed to have receipted for the Final Public
Report, and Buyer has waived or is deemed to have waived Buyer's right to cancel under H.R.S. §514A-62,
Buyer may terminate the Purchase Agreement only if there is a material change in the Project (other than a
change made pursuant to the Declaration) which directly, substantially, and adversely affects the use or valuc
of the Apartment or appurtenant limited common elements or the amenities of the Project available for Buyer's
use. The foregoing rescission right may be waived as provided in H.R.S. §514A-63.

22. Seller may terminate the Purchase Agreement if (i) Buyer fails to make any payment
when due under the Purchase Agreement, or (ii) Buyer fails to furnish to Seller satisfactory evidence of
Buyer's ability to pay the Purchase Price, or (jii) if Buyer is paying the Purchase Price partially from the
proceeds of a loan to Buyer, Buyer fails to furnish to Seller the pre-qualification letter or Buyer fails to furnish
to Seller a firm written commitment for such loan within the time periods specified in the Purchase Agreement,
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or (iv) if Buyer is paying the entire Purchase Price in cash, Buyer fails to provide evidence o Seller of Buyer's
ability to pay the Purchase Price as required by the Purchase Agreement, or (v) if Buyer is not a natural
person, Buyer fails to have its obligations under the Purchase Agreement guaranteed by a person acceptable
to Seller, or (vi) Buyer fails to execute and return the receipt and notice of right to cancel in connection with
Buyer's receipt of a copy of the Final Public Report within the time period specified in the Purchase
Agreement, or (vii) Buyer fails to perform any other obligation required under the Purchase Agreement and
such failure continues for fifteen (15) days after Seller gives written notice to Buyer of such failure, or (viii) any
Buyer under the Purchase Agreement dies prior to the performance of all of Buyer's obligations under the
Purchase Agreement.

23. Neither Seller nor any of Seller's representatives has made any representations or
references as to rental of the Apartment, or the income, or any other economic benefit to be derived from the
rental of the Apartment. Buyer will not enter into any rental pool or similar arrangement until Seller has closed
the sale of ali the apartments in the Project or untit December 31, 2006, whichever shall first occur.

24, Upon the Closing of the purchase of the Apartment, Seller shall issue to Buyer a
Limited Warranty relating to the construction of the Apartment as more particularly set forth in the Limited
Warranty Section of the Brookfield Homes Homeowner Manual provided by Seller to Buyer upon acceptance
of the Purchase Agreement by Seller (the “Homeowner Manual”). The coverage of this Limited Warranty
begins on the Date of Closing and, except for any exceptions expressly stated in the Homeowner Manual the
coverage of the Limited Warranty expires one year from the Date of Closing. The closing of the sale of the
Apartment shall aiso constitute the assignment by Seller to Buyer for the unexpired term, it any, of any
manufacturer’s or dealer’s warranties covering any furnishings, fixtures and appliances that are part of the
Apartment. Seller is merely attempting to pass through to Buyer any such manufacturer's or dealer’s
warranties; Seller is not adopting any such warranties or acting as co-warrantor with respect to any
furnishings, fixtures or appliances. Except for the agreements set forth in this paragraph, Seller makes no
warranties, express or implied, with respect to the Apartment, the Project, any consumer products or anything
else installed in the Apartment or in the Project, including but not limited to any implied warranty of
merchantability, habitability, workmanlike construction or fitness of the Apartment for a particular purpose.

25. if Buyer is purchasing the Apartment as a prospective owner-occupant pursuant to
H.R.S. §514A-101 et seq., then until the expiration of the Owner-Occupant Affidavit executed by Buyer, Buyer
must notify the Real Estate Commission immediately upon any decision to cease being an owner-occupant
of the Apartment.

26. If the Purchase Agreement is accepted by Seller more than forty-five (45) days prior
to the Date of Occupancy, the Date of Closing shall be the date, selected by Seller, within thirty (30) days after
the Date of Occupancy; otherwise, the Date of Closing shall be a date mutually acceptable to Buyer and
Seller, but in no event more than ninety (90) days after Seller has accepted the Purchase Agreement.

27. Seller may preclose on or about thirty (30) days prior to the estimated Date of Closing
by having all documents necessary for closing executed and deposited with Escrow. Upon preclosing, Buyer
must deposit into Escrow all sums due at closing, except Buyer's Permanent Loan proceeds, if applicable.

28. Buyer will not take possession of the Apartment prior to the Date of Closing and full
satisfaction by Buyer of all terms and conditions of the Purchase Agreement.

29. Buyer will inspect the Apartment and will sign an inspection sheet to be furnished by
Seller or the contractor, or Buyer will appoint the inspecting architect or engineer for the Project, or Seller or
any agent of Seller to inspect the Apartment and execute the inspection sheet on behalf of Buyer. Buyer
agrees to accept possession of the Apartment despite the existence of defects and damages as long as Seller
agrees to repair such defects or damages within a reasonable time. Buyer agrees to indemnify Seller for any
damages or losses resulting from any wrongful refusal to accept possession of the Apartment.
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30. Within five (5) days after receipt of a written notice from Seller or Seller’s agent
requiring Buyer to finalize its selections of optional items from the choices provided to Buyer by Seller and/or
through the Design Center, Buyer must finalize such selections and execute the Upgrades Agreement
covering Buyer’s purchase of the selected optional items. Buyer's selections will be final. Seller shall have
the right to treat a failure by Buyer to execute the Upgrades Agreement within the specified time period as an
election by Buyer not to select any optional items.

31. If Seller chooses to offer color selections for the standard appliances or any other
standard items in the Apartment, then Buyer must make such selections within five (5) days after receipt of
notice from Seller or Seller's agent requiring Buyer to make such selections. If Buyer fails to make such
selections within the required time period. Seller shall be authorized to make the color selections on behalf
of Buyer. If any of the color selections become unavailable for any reason, Buyer must make another color
selection from the alternative choices offered by Seller within five (5) days after receipt of written notice of the
unavailability of the original color selection, or Seller shall be authorized to make such selection on behalf of
Buyer. The unavailability of any original color selection shall have no effect on Buyer’s obligations under the
Purchase Agreement and shall not in any way constitute grounds for any claim whatsoever against Seller.

32. Risk of loss to the Apartment shall be borne by Seller until the Date of Closing.
33. Time is of the essence of the obligations of Buyer under the Purchase Agreement.

34. In the event of any defauit under the Purchase Agreement by Buyer which occurs
before the Purchase Agreement becomes a binding contract, Seller may cancel the Purchase Agreement and
(a) all moneys paid under the Purchase Agreement shall be refunded or the check returned to Buyer, with
interest to the extent provided in the Purchase Agreement, less any cancellation fee imposed by Escrow and
any other actual expenses incurred by reason of Buyer having signed the Purchase Agreement; and (b) all
costs, including reasonable attorneys’ fees, incurred by reason of the default by Buyer shall be paid by Buyer
promptly upon Seller's demand therefor. In the event of any default under the Purchase Agreement by Buyer
which occurs after the Purchase Agreement becomes a binding contract, Seller may cancel the Purchase
Agreement and thereupon, at Seller’s option, all sums previously paid by Buyer, together with all accrued
interest thereon, shall belong to Seller as liquidated damages.

35. Buyer may not at any time assign its rights or obligations under the Purchase
Agreement.

36. If at any time during Buyer’s ownership of the Apartment, Buyer discovers a Defect
in the Apartment or Project, Buyer must provide to Seller written notice of the Defect. Seller may, in its sole
discretion, inspect the Apartment and/or Project regarding the reported Defect and may, in its sole discretion,
cure such Defect. Buyer cannot pursue any other remedies available to it under the Purchase Agreement,
including the filing of any lawsuit or action, until Seller has had the reasonable opportunity to inspect and cure
the alleged Defect. Selier is not liable for any general, special or consequential damage, cost, diminution in
value or other loss Buyer suffers as a result of any Defect which reasonably might have been avoided had
Buyer given to Seller the required notice and opportunity to cure.

* k k k kK kK

Unless otherwise defined herein, all capitalized terms used herein shall have the same
meanings given them under the Purchase Agreement.
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THE ABOVE SUMMARY IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION
OF ALL TERMS AND PROVISIONS-CONTAINED IN THE PURCHASE AGREEMENT. WHILE ABUYER
CAN USE THIS SUMMARY AS A GENERAL SUMMARY OF BUYER'S RIGHTS AND OBLIGATIONS
UNDER THE PURCHASE AGREEMENT, BUYER MUST REFER TO THE PURCHASE AGREEMENT TO
DETERMINE BUYER'S ACTUAL RIGHTS AND OBLIGATIONS. IF ANY CONFLICT OR DIFFERENCE

EXISTS BETWEEN THIS SUMMARY AND THE PURCHASE AGREEMENT, THE PURCHASE
AGREEMENT WILL CONTROL.

EXHIBIT J
51575\PPR-Ph3.ExJ Page 6 of 10



(i)

(i)

(iii)

EXHIBIT 1

CONDITIONS ACKNOWLEDGED BY BUYER

Development of Project in Phases. The Seller intends to develop the Project in stages. Each stage is called
a “phase” or “increment”. Each phase may include Apartments and other Improvements. This the third phase
of the Project and the Seller has and does not undertake any abligation to build any phase beyond Phase 3.
The Seller may develop and construct the phases in any order that Seller wishes and may alter, modify, reduce,
consolidate or further divide the currently proposed phases of the Project.

Seller's Reserved Rights to Create New Apartments, Create New improvements, Convert Common Elements
and Designate Limited Common Elements. Seller has reserved the right under the Declaration to develop and
construct on the Land, including the Undeveloped Land Area, such New Apartments, New Improvements,
convert the use of Common Elements and designate Limited Common Elements as the Seller deems
appropriate and as may permitted or otherwise approved by any appropriate governmental authorities, all as
set forth in Paragraphs 19 and 20 of the Declaration. The development, construction and sale of the New
Apartments, New Improvements, conversion of Common Elements and/or designation of Limited Common
Elements may result in the creation of dust, noise, vibrations and other nuisances. Seller has expressly
reserved the right, al ils sole uplion and discrelion, at any time and from time to time up to but not later than
December 31, 2011, to exercise any of these reserved rights . Seller has also expressly reserved the right and
an easement to enter upon and use the Common Elements of the Project and do all things reasonably
necessary, desirable or useful, for the purposes of designing, developing, constructing and completing the New
Apartment(s) and New Limited Common Elements, connecting the New Apartment and New Improvements
to the Project, providing access for the New Apartments and New Improvements through the Common
Elements of the Project to any public roadways, connecting the New Apartments and New improvements to the
utility installations of the Project, and selling the apartments in the New Apartments and New Improvements,
and the right in the nature of an easement over and upon the Project to create and cause dust, noise, vibration
and other nuisance created by and resulting from any work connected with or incidental to the development,
construction and sale of the New Apartments or New Improvements.

Seller’ s Reserved Right to Develop and Merge Adjacent Condominiums. Seller has reserved the right under
the Declaration to develop another project or projects on Adjacent Parcel(s) as permitted or otherwise approved

by any appropriate governmental authorities and to annex such Adjacent Parcel(s) into the Project, as set forth
in Paragraphs 23 and 24 of the Declaration (the “Subsequent Project(s)”). The development, construction and
sale of the Subsequent Project(s) may result in the creation of dust, noise, vibrations and other nuisances.
Seller has expressly reserved the right, at its sole option and discretion, at any time up to but not later than
December 31, 2011, to merge or cause the merger of the Project with the Subsequent Project(s). Seller has
also expressly reserved the right and an easement to enter upan and use the common elements of the Project
and do all things reasonably necessary, desirable or useful, for the purposes of designing, developing,
constructing and completing the Subsequent Project(s), connecting the subsequent Project(s) to the Project,
providing access for the Subsequent Project(s) through the common elements of the Project to any public
roadways, connecting the Subsequent Project(s) to the utility installations of the Project, and selling the
apartments in the Subsequent Project(s), and the right in the nature of an easement over and upon the Project
to create and cause dust, noise, vibration and other nuisance created by and resulting from any work connected
with or incidental to the development, construction and sale of apartments in the Subsequent Project(s) or to
the construction of any access for the Subsequent Project(s) through the common elements of the Project.

No Obligation for Future and Adjacent Development. Seller is not obligated to construct any future common
improvements within the Project (except as to improvements for which bonds or other security have been
posted in favor of the Association) or in any later phases of development of the Project, if applicable. Seller
has provided no representations, warranties or promises to Buyer respecting landscaping orimprovements that
may be constructed elsewhere within the Project or adjacent thereto. The depiction of buildings, facilities or
improvemenits on any plan, model, topographic maps, drawing or map does not constitute a representation,
warranty or covenant by Seller that such buildings, facliities or improvements will be conslrucled or that natural
or landscaped areas will remain unchanged or undeveloped.

Seller's Easement for Sales Activities. Under the terms of the Declaration, the Seller and its representatives,
licensees, and invitees have the exclusive right and an easement to conduct extensive sales activities on the
Common Elements (including, but not limited to, the Limited Common Elements) and from any Apartment
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(vi)

(vii)

(viii)

(ix)

(x)

owned or leased by Seller. This right includes, but it is not limited to, the right: (a) to permit purchasers and
prospective purchasers and their family members and guests, to come onto the Project through the Common
Elements intended for access to and from any nearby roads, streets or highways; (b) to permit purchasers and
prospective purchasers to park motor vehicles in any unassigned parking stalls; (c) to show the Project
(including, but not limited to, model Apartments) to purchasers and prospective purchasers (who will have a
right of ingress and egress for these purposes); (d) to use Apartments owned or leased by the Seller as model
Apartments, sales, management, and/or administrative offices; (e) to establish and operate tour or activity
desks or other businesses intended to promote sales; and (f) to use banners, signs or other extensive sales
displays and activitles at the Project. This easement applies to activities conducled in connection with the initial
sale of (i) any Apartment in the Project, and (i) any Apartment in any Adjacent Condominium. Buyer
understands, acknowledges and accepts that these easements and the use of them, may result in increased
traffic, noise, and related inconveniences. Buyer gives up (in legal terms, “waives, releases and discharges”)
any rights, claims or actions such person may have, now or in the future, against the Selier and its
representatives, licensees, invitees, successors and assigns and arising from or with respect to the exercise
of this easement.

Seller's Easement for Noise, Dust, Etc. The Seller and its representatives, licensees, and invitees, have an
easement over, under and upon the Project and all of its parts, to create and cause noise, dust, soot, smoke,
odors, surface water runoff, vibrations, and other nuisances or hazards in connection with (a) the exercise of
the easements it has reserved under the Declaration, (b) the development and construction of any New
Apartments in the Project and/or on an Adjacent Parcel as provided in the Declaration, or (c) the exercise of
the Seller's Reserved Rights or any other rights of the Seller as described in the Declaration. The Buyer (i)
understands, acknowledges and accepts that these activities may result in noise, dust, soot, smoke, odors,
surface water runaff, vibrations and other nuisances and hazards, (ii) consents to this activity. and (jii) gives
up (in legal terms, “waives, releases and discharges”) any rights, claims or actions that he or she may have,
now or in the future, against the Seller and/or its representatives, licensees, invitees, successors and assigns.
The Buyer will be assuming the risk of any property damage, personal injury or loss in property value which may
arise out of or from these activities.

Seller's Easements for Access. The Seller and its representatives, licensees, invitees (including any
governmental officials that the Seller may invite), successors and assigns, have reserved under the Declaration
an easement over, under and upon the Project, including the Common Elements, Limited Common Elements,
and any Apartment, as may be reasonably necessary or convenient to complete any Improvements and to
correct any defects and other punchlist items in the Common Elements or any Apartment or to the exercise of
any of the other Seller's Reserved Rights under the Declaration. The easement to complete improvements or
correct defects or punchlistitems ends, as to any particular phase or increment of the Project, sixty (60) months
after the later to occur of (i) the recording date of the first deed of an Apartment in that increment or phase of
the Project; or (i) the “date of completion” (as the term is used in Chapter 507, Part II, Hawaii Revised Statutes)
of the Improvement to be completed or corrected.

Seller's Reserved Right to Utilize Common Elements. Seller reserves the right, for itself, its representatives,
licensees and invitees, to utilize the Common Elements for ingress and egress to the Undeveloped Land Area,
for the exercise of any of the Seller's Reserved Rights under the Declaration, for access to such parking
spaces and model apartments within the Project, and in order to show the Common Elements to prospective
purchasers.

Seller’s Reserved Right to Grant Easements. Seller reserves the right to grant to any public or governmental
authority rights-of-way and other easements which are for the sole benefit of the Project, or which do not
materially and adversely interfere with the use, nor materially and adversely impair the value, of the Project or
any apartment in it, over, across, under and through the common elements for lines and other transmission
facilities and appurtenances for electricity, gas, telephone, water, sewer, drainage and other public services
and utilities, and rights to enter for the purpose of installing, repairing, altering and removing such lines and
facilities and of trimming any trees in the way thereof.

Right to Offer Fractional Share and/or Time Share Plan or Program in Project. Seller has expressly reserved
the right in the legal documentation to establish within the Project a fractional shares/interest plan or program
and/or a time share plan or program under Chapter 514E of the Hawaii Revised Statutes, as amended, in such
form and under such terms, conditions and restrictions as Seller may deem necessary or appropriate, in Seller’s
sole and absolute discretion.
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(xi)

{xii)

(xili)

{xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(x)

Seller's Reserved Rights Re TC Apartment in Phase 1. While the TC apartment and TC Building are included
within Phase 1 of the Project it is not the intention of the Seller to complete construction of the TC Building and
the TC Apartment to be located therein or to obtain a certificate of occupancy therefor until the last phase of
the Project is constructed. The Seller will retain ownership of the TC Apartment at least until the Project is
completed. However, the Seller will be assigning to the TC Apartment in Phase 1 an undivided interest of
65.0662% which represents the remaining undivided percentage interest in the Common Elements of the
Project which is not assigned to the forty-seven (47) residential apartments in Phases 1 and 2 and the forty-
seven (47) residential apartments in Phase 3. Pursuant to the Seller's reserved rights under the Declaration
it is the intention of the Seller as subsequent phases of the Project are developed 1o transfer, allocate and
assign a portion of the common interest assigned to the TC Apartment to each of the New Apartments to be
developed in each of the future phases as the New Apartments are incorporated into the Project. It is also
provided in the Declaration that the lands comprising the “Undeveloped Land Area” will be made a Limited
Common Element appurtenant to and for the exclusive use of the owner of the TC Apartment. As the Project
is developed and future phases are incorporated into the Project, the Seller will exercise its reserved rights
under the Declaration to alter, modify and change the Limited Common Elements appurtenant to the TC
Apartment, including the Undeveloped Land Area, and to convert the same into New Apartments, Common
Elements and Limited Common Elements.

Agricultural Activities. The Trustees of the Estate of James Campbell have reserved the right to use real
praperty adjacent to the Ko Olina Resort & Marina, including the Project. in any manner and for any purpose
whatsoever, including without limitation the cultivation of sugar cane and other agricultural and processing
operations. Such usage may involve the discharge or emission of noise, smoke, soot, heat, dust, lights, noxious
vapors, agricultural chemicals, particulates, odors, and other substances and nuisances, subject only to zoning
and other legal restrictions on the use of such lands

Aircraft Noise. The Projectis located in the proximity of the Honolulu International Airport and the Barbers Point
Airport. As a result, aircraft flights over or near the Project may result in noise, vibrations and other
disturbances and nuisances.

Ko Olina Golf Course. The Project is located adjacent to the Ko Olina Golf Club. The maintenance, operation
and use of said golf course may result in nuisances or hazards to persons on or about the Project and/or
damage to real or personal property on or about the Apartment or Project, including, without limitation, those
caused by stray golf balls, agricultural chemicals, particulates and the use of a non-potable water system.

Nuisances Arising from Ko Olina Resort. The Project is also a part of the Ko Olina Resort & Marina. Resort-
related activilies such as golf lournaments, concerts, luaus and regattas, and commercial related activities on
adjacent or nearby lands may result in further nuisances to persons or property on or about the Project.

Existing Encroachments. Easements exist for the encroachment of certain facilities and improvements of the
Ko Olina Goif Club onto the Project, which easements are set out In Instruments each dated September 24,
1999 filed as Land Court Document Nos. 2577262, 2577263, 2577264, 2577267 and 2577271.

Old Railroad Tracks. Located near to the Land is the old Oahu Railway railroad track and bed. The Ko Olina
Resort and/or others currently make periodic use of the railroad track for resort or other operations including
the use of a locomotive on such railroad track which may resuit in the discharge or emission of noise, smoke,
soot, heat, dust, lights, noxious vapors, particulates, odors, and other substances and nuisances.

Waimanalo Landfill. Located on the lower portion of the hillside directly across Farrington Highway from the
main entrance to the Ko Olina Resort is the Waimanalo Landfill operated by the City and County of Honolulu.
The location and operation of this existing landfill facility by the City and County of Honolulu in the vicinity of
the Project and its potential expansion in the future may result in the discharge or emission of noise, smoke,
noxious vapors, particulates, odors and other nuisances.

Schoo! Information. Seller has made no representations, warranties or assurances to Buyer that the Project
will be included within any particular school district. Buyer is responsible for determining the availability of
schools and the same are subject to change by the applicable school district.

Changes in Price, Size and Design. Seller has made no promises, representations or assurances to Buyer

regarding the pricing, size, design, configuration and architectural style of any further apartments or
improvements constructed or to be constructed in the Project or in other phases of development or otherwise,
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(oxi)

(i)

and Buyer acknowledges that as market conditions or other facts change, such matters may be subject to
change including reduction in prices of other residences to be built or sold in the Project or sales incentives
offered in connection therewith and, changes in size, design or product type of apartments to be built or sold
in the Project.

View Impairment. Neither Seller nor any of its authorized agents, representatives or employees has made any
representations, warranties or promises concerning any view, present or future, that may be enjoyed from all
or any portion of the Apartment or the Project. The views from the Apartment or Project may change, be
affected or obstructed by (i) construction or installation of buildings, improvements, structures, fences, walls
and/or landscaping by Seller or other owners of apartments or property within or outside the Project and/or (ii)
the growth of trees, landscaping and/or vegetation within or outside the Project. The Declaration does not
contain any provisions intended to protect the view from any apartment or any other portion of the Project.

Taxand Insurance Estimates. Any sum estimated for taxes or insurance affecting the Apartment or Project may
increase or decrease depending upon fluctuation of real property taxes or insurance rates.
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SUMMARY OF CONDOMINIUM ESCROW AGREEMENT

The Condominium Escrow Agreement (“Escrow Agreement”) dated as of November 10, 2000,
made by and between Island Title Corporation (“Escrow Agent”), and Brookfield Ko Olina LLC {“Developer”),
contains among other provisions the following (which may be modified or otherwise limited by provisions not
summarized herein):

1. Sales Contracts Deposited in Escrow. Whenever Developer enters into a sales
contract with a purchaser for the sale of an apartment in The Coconut Plantation at Ko Olina Resort & Marina
(the “Project”), Developer shall deliver an executed copy of said contract to Escrow Agent. The sales contract
shall require that all payments due thereunder be made directly to Escrow Agent to be held and disbursed in
accordance with the Escrow Agreement. If the purchaser intends to purchase the apartment as an “owner-
occupant” pursuant to Chapter 514A, Part V1, Hawaii Revised Statutes (“H.R.S.”), said purchaser shall deliver
an owner-occupant affidavit to Escrow Agent in the form and content required by H.R.S. §514A-104.5.

2. Receipt of Funds by Escrow Agent. Escrow Agent will receive payments under the
sales contracts and from any other source relating to the Project. Escrow Agent will deposit all funds within
areasonable time after receipt in an interest-bearing account or accounts at a federally insured bank, savings
and loan association, or other financial institution. Any interest earned on such deposits shall accrue to the
credit of Developer unless Escrow Agent is asked to establish a separate account for a purchaser, in which
case Interest on such account shall accrue to the credit of said purchaser. (Pursuant to the sales contracl,
Purchaser and Developer will instruct Escrow Agent to credit to Purchaser all interest earned on deposits
made by Purchaser, except as otherwise specifically provided for in the sales contract.)

3. Conditions to be Met Prior to Disbursement. Escrow Agent shall make no
disbursement of funds deposited with it unless: (a) the Real Estate Commission has issued a Final Public
Report on the Project; (b) Developer or Developer’s attorney has notified Escrow Agent that the requirements
of H.R.S. §514A-62 and §514A-63 have been met; and (c) Developer has given Escrow Agent a written waiver
of any reserved option to cancel the sales contract.

4. Return of Funds and Documents. Escrow Agent will return deposited sums, without
interest and less Escrow Agent's cancellation fee and other costs up to a maximum of $250.00, to a purchaser
if:

(a) Developer and such purchaser shall instruct Escrow Agentin writing to return
such funds to such purchaser; or

(b) Developer shall notify Escrow Agent of Developer’s exercise of the option
to cancel or rescind the Sales Contract entered into by such purchaser pursuant to any right of cancellation
or rescission provided for therein or otherwise available to Developer with respect to which, in accordance with
the sales contract, Purchaser is entitied to a return of funds deposited by it with Escrow Agent; or

(c) With respect to any purchaser whose funds were obtained prior to the
issuance of the Final Public Report, such purchaser has exercised such purchaser’s right to cancel the sales
contract entered into by such purchaser pursuant to HRS Section 514A-62; or

(d) Such purchaser has exercised such purchaser’s right to rescind the sales
contract pursuant to HRS Section 514A-63.
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5. Unclaimed Funds. Escrow Agent shall notify each purchaser entitied to a retumn of

funds by registered or certified mail. If any purchaser does not claim the refund within sixty (60) days, Escrow
Agent shall deposit the funds with a bank or depository selected by Escrow Agent in the name of Developer
as trustee for the purchaser. Thereafter, Escrow Agent shall have no further obligation or liability with respect
to such funds or purchaser.

6. Closing. Except for the sales contract and any note and mortgage, Escrow Agent
shall arrange for and supervise the execution, recording, and delivery of all documents, as necessary, relaled
to the Project.

7. Partial Closings. In the event Developer desires partial closings (i.e. closings for
some but not ali of the apartments), Escrow Agent agrees to cooperate and facilitate such partial closings.

8. Defects in Documents. Escrow Agent shall record all documents within five (5)
business days of the date of closing, provided said documents are not defective in any way. If any documents
are defective, Escrow Agent will notify Developer thereof and correct such defects if they are within Escrow
Agent’s capacity to correct.

9. Purchaser’s Default. Developer shall notify Escrow Agent when payments are due
from a purchaser, who shall then be notified by Escrow Agent. Escrow Agent shall notify Developer of any
defaults by a purchaser. If Developer certifies to Escrow Agent in writing that Developer has terminated the
sales contract, Escrow Agent shall thereafter treat all funds of the purchaser paid on account of said sales
contract as funds of Developer. Upon the written request of Developer, Escrow Agent shall pay such funds
to Developer, less any cancellation fee, and shall return any partially executed conveyance documents.
Escrow Agent shali retain all other documents for the statutory period. Thereafter, Escrow Agent shall have
no further obligation or liability with respect to such funds or purchaser.

10. Protection of Escrow Agent. Escrow Agent shall have no liability for acting in
accordance with the terms of the Escrow Agreement, notwithstanding a notice to the contrary from Developer,
any purchaser, or any third person. Escrow Agent shall not be responsible for the validity or sufficiency of any
documents received by it, shall assume that said documents have been properly executed, and shall assume
that any written certification or instrument from Developer is true and accurate. In the event of any dispute,
difference, or conflicting demand upon Escrow Agent, Escrow Agent shall not be required to determine the
same or take any action in the premises, but may await settlement of the controversy by appropriate legal
proceedings or otherwise, including the resolution of an interpieader action initiated by Escrow Agent.
Developer and each purchaser agree to pay Escrow Agent on demand and to indemnify and hold harmless
Escrow Agent against all costs and damages arising out of this Agreement, except for any act or omission
of Escrow Agent that is not generally accepted as a reasonable business practice. Escrow Agent shall not
be required to mail any notice or keep any records required under H.R.S. Chapter 514A.

1. Miscellaneous. The Escrow Agreement is binding upon and inures to the benefit of
the parties hereto and their successors and assigns. The Escrow Agreement may be terminated on fifteen
(15) days’ written notice to either party. In the event of any conflict between the Escrow Agreement and
H.R.S. Chapter 514A, the statutory provisions shali control. Escrow Agent shall furnish Developer with semi-
monthly reports that cover the status of each sales contract in escrow.

12. Compensation. For each Apartment sale closed by Escrow Agent, Escrow Agent
shall be paid a fee in the amount of $475.00. The premium for the standard owner’s title insurance policy and
ALTA lender’s title insurance policy issued with respect to each Apartment shall be $575.00; provided,
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however, thal the litle insurance prermium may be subject to change if reinsurance rates change or if special
endorsements or additional title services are requested.

The compensation to Escrow Agent with respect to the closing of the sale of any apartment shall be due and
payable upon the earlier of : (i) transfer to a purchaser of legal title to such apartment; and (ii) final
disbursement of the purchase price of such apartment and other sums held by Escrow Agent with respect
hereto. Developer agrees to pay an additional charge for any changes to any closing statement or other
document that are necessary after the commencement of preciosing or clusing proceedings, unless said
changes are necessary due to the fault of Escrow Agent.

* k ok k Kk *

THE ABOVE SUMMARY ISNOT INTENDED TO BE ATHOROUGH AND EXHAUSTIVE EXPLANATION OF
ALLTERMS AND PROVISIONS CONTAINED INTHE ESCROW AGREEMENT. WHILE ONE CANUSE THIS
SUMMARY AS A GENERAL SUMMARY OF THE ESCROW AGREEMENT, ONE MUST REFER TO THE
ACTUAL ESCROW AGREEMENT TO DETERMINE THE RIGHTS AND OBLIGATIONS OF THE PARTIES.
IF ANY CONFLICT OR DIFFERENCE EXISTS BETWEEN THIS SUMMARY AND THE ESCROW
AGREEMENT, THE ESCROW AGREEMENT WILL CONTROL AND NOT THIS SUMMARY.
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