





































































































Proration of real property taxes will be made as of the scheduled closing date. Proration of
maintenance charges will be made as of the scheduled closing date or later at Seller’s option.

6. Buyer's Default. If Buyer fails to make any payment when it is due or fails fo
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 to Buyer written notice
of cancellation and Seller may keep all sums paid by Buyer under the Sales Agreement as
liquidated damages. [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 resuiting from
Buyer's default.

(b) Seller may file a lawsuit for damages.

(c) Seller may file a lawsuit for “specific performance” {in other words, a
lawsuit to make Buyer keep all of Buyer's promises and agreements, including, without
limitation, closing the purchase of the property).

(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.

7. Seller's Default. 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, 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 Agreement, 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.

8. Certain Acknowledgments and Waivers by Buyer Concerning “Property
Conditions”. The Buyer acknowledges and agrees to the following (which are hereafter referred
to as the “Property Conditions”):

(a) Development Operations. All owners and occupants of the Project are
hereby notified that any or all of the apartments may be subject to noise, dust, emissions, traffic
and other nuisances resulting from site grading, road building and construction of the Project, in
the roads or common areas or on adjacent or nearby lands. The Declarant and others
performing such work shall not have any liability to the owners and occupants of any apartment
for damages and inconvenience resulting from said operations. Each owner of an apartment,
by taking title to said apartment, thereby waives all such rights and claims.

(b) Construction Deflection, Defects and Changes. During the course of
construction of each building, certain apartment or garage floors may be subject to a small
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degree of “deflection” from construction and settling. Deflection is a condition whereby a floor is
not perfectly flat. Deflection is typical in concrete construction. In this instance, such deflection,
if not treated, might be noticeable to some people. Much of the practical effect of deflection can
be mitigated through the use of flcor coverings. Given the nature of the soil upon which the
building is constructed, it is possible some further settling may occur. Deflection (and any
anticipated additional settling) typically does not detract from the structural integrity of the
building, and Seller is not responsible to correct such deficiencies.

Minor cracking, flaking or discoloration of concrete or drywal! within the
building floors, walls, ceilings and/or soffits and the garage, driveways and walkways are not
covered by warranty, and Seller is not responsible to correct such deficiencies.

Seller reserves the right in its sole discretion to make non-substantial
changes to the area, layout, materials or configuration of each apartment including but not
limited to adjustments to meet construction tolerances and conditions, substitution of materials,
equipment, appliances or details, and variations in color, brand, grade and dimensions. All such
non-substantial changes shall be in compliance with the applicable building standards and
codes and shall be of equal or better quality and value.

Seller shall also have the right to make substantial changes, to the
apartment in Seller’s discretion and if any such change shall have been made without Buyer's
consent, and if Buyer shall object to such changes, Buyer's sole remedy shall be to cancel this
contract by written notice to Seller in which event all deposits shall be refunded to Buyer and
Buyer and Seller shall have no further obligations or liabilities to each other under the sales

contract.

(c) Waiver, Release and Indemnity. Buyer represents and warrants o Seller
that Buyer, in Buyer's sole discretion, has determined that the benefits of owning and enjoying
the apartment outweigh the risks of the "Property Conditions”. Buyer hereby irrevocably agrees
to suffer and permit all actions and consequences incidental to the Property Conditions. Buyer
hereby covenants and agrees to assume all risks of impairment of Buyer's use and enjoyment
of the apartment and the Project, loss of market value of the apartment, and property damage or
personal injury resulting from the Property Conditions, and Buyer, for the Buyer and Buyer's
tenants, lessees, family, servants, guests, invitees, licensees, agents, employees, and those
who use the Project through the Buyer for any period of time (collectively, the "Occupants”),
hereby waives any claims or rights of action or suits against Seller, its successors and assigns,
arising from such impairment of the Occupants’ use and enjoyment of the apartment or the
Project, loss of market value of said property, and property damage or personal injury arising
from one or more of the Property Conditions. Buyer further covenants that Buyer will notify all
Occupants and transferees of the apartment of the risks of the Property Conditions.

{(d) Other Rights. Seller has also reserved certain easement rights affecting
the Project land and common elements for access and utility services in connection with the
future development of lands in the vicinity of the Project.

9. Landscaping. Buyer understands and agrees that (i) Seller's obligation 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 landscaping plans, as the same may
be amended from time to time in Seller's sole discretion; (ii} installation of the plant materials
and irrigation system may be completed after the closing date; (iii) full maturity of the plant
materials will only be reached over an extended period of time and Seller is not responsible for
providing landscaping maintenance to reach full coverage and maturity; (iv) the Association of
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apartment owners of the Project will be responsible for maintaining the landscaping after
installation thereof, even if the landscaping has not reached full coverage or maturity.

10. Contract Not Transferable. 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).

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

The Deposit Receipt and Sales Contract contains the price and other terms and
conditions under which a purchaser will agree to buy an apartment in the Project. Among other
things, the Deposit Receipt and Sales Contract states:

(a) The total purchase price, method of payment and additional sums which
must be paid in connection with the purchase of an apartment.

(b) That the purchaser acknowledges having received and read a Public
Report (either Preliminary, Contingent Final or Final) for the Project.

{c) That the purchaser's money will be held in escrow, under the terms of the
Escrow Agreement.

(d) Requirements relating to the purchaser’s financing of the purchase of an
apartment. :

(e) That the apartment and the Project will be subject to various other legal
documents which the purchaser should examine, and that the Developer may change these
documents under certain circumstances.

() That the Developer makes no warranties regarding the apartment, the
Project or anything installed or contained in the apartment or the Project. Only the Developer’s

contractor makes construction warranties.
(@) That the purchaser must close the purchase at a certain date and pay

closing costs, in addition to the sales price.

The Deposit Receipt and Sales Contract contains various other important
provisions relating to the purchase of an apartment in the Project. Itis incumbent upon
purchasers and prospective purchasers to read with care the specimen Deposit Receipt and
Sales Contract on file with the Real Estate Commission.

END OF EXHIBIT G
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EXHIBIT H

CONDOMINIUM PUBLIC REPORT ON
WAILEA TOWN CENTER

DISCLOSURE ABSTRACT

1. (a) PROJECT: Wailea Town Center
Kihei, Hawaii
(b) DEVELOPER: Wailea Town Center Investors, LLC

and Wailea Residential Partners, L.P. (as to
the Residential Units)

(c) REAL ESTATE BROKER: The Gresham Company Inc.
35 Halekuai Street, Suite 201
Kihei, Maui, Hawaii 96753-8100

(d) PROJECT MANAGER: The Gresham Company Inc.
35 Halekuai Street, Suite 201
Kihei, Maui, Hawaii 96753-8100

2. USE OF APARTMENTS:
(a) Number of apariments in Project for residential use: seven (7)
(b} Proposed number of apartments in Project for hotel use: -0-

(c) Extent of commercial or other non-residential development in Project: twenty (20)
office and commercial apartments.

3. WARRANTIES:
Developer is referred to herein as “Seller”.

(a) Inspection. Inspection of apartments for building defects and deficiencies will
take place on dates and at times as determined by Seller upon the phased completion of
construction. Buyer will receive written notice of the date and time of the inspection of Buyer’s
apartment prior to such inspection,

(b} Limited Warranty by Seller and Procedure For inspection. If Buyer cooperates in
the inspection program to be instituted by Seller and Buyer’'s apartment is inspected on the date
and at the time specified by Seller, Seller warrants to Buyer that Seller shall exercise its best
efforts to have all legitimate defects or damages listed by Buyer on the inspection sheet
furnished by Seller corrected by the Seller’s general contractor within a reasonable time
thereafter. This warranty (called “Seller's Limited Warranty”) shall survive the closing. Seller's
Limited Warranty is conditioned on Buyer’s full cooperation in making the inspection pursuant to
Seller's inspection program. See Section 4.2 of Exhibit “A” of the Deposit Receipt and Sales
Contract for Residential Apartments and Sections C.2 and C.3 of Exhibit “A” to the Deposit
Receipt and Sales Contract for Business Apartments.

(c) Contractor's Warranty. The Seller will enter into an agreement with the general
contractor for the Project whereby the general contractor will agree to provide, for the benefit of
the Seller, the Buyer and the Association, the customary AlA warranty to correct any defects in
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workmanship or materials of which general contractor or Seller shall have received notice from
Buyer within one (1) year after the date of substantial completion of each apartment (as such
terms are defined in the construction contract) {called the “Contractor’'s Warranty”). The Seller
does not make this warranty but merely passes on the Contractor's Warranty to the Buyer and
the Association. The Seller's obligations with respect to any defects (other than those listed on
the inspection sheet described in Section (b) above) will be limited to assisting the Association
or Buyer in presenting to the general contractor any claims based on such warranty; it being
understood that such Contractor's Warranty is limited to defects reported in writing to the Seller
or contractor within the first year following the phased dates of substantial completion of the
work. In the event of the breach of any of the subcontractors’, suppliers’ or manufacturers’
warranties, Buyer shall have no claim against Seller on account of such breach, but Buyer's
sole remedy shall be against such subcontractors, suppliers and manufacturers.

(d) The Condominium Map is Not a Warranty. The Condominium Map for the
Project is intended to show only the layout, location, apartment numbers and dimensions of the
apartments in the Project. BUYER AGREES THAT THE CONDOMINIUM MAP 1S NOT
INTENDED TO BE AND IS NOT A WARRANTY OR PROMISE OF ANY KIND BY SELLER.

4. BREAKDOWN OF ANNUAL MAINTENANCE CHARGES AND ESTIMATED COSTS
FOR EACH APARTMENT:

Attached to this Public Report as Exhibit “1” is a breakdown of the annual maintenance
charges and the monthly estimated cost for the Project, prepared by the Project Manager for the
one-year period commencing January 1, 2008 and certified to have been based on generally
accepted accounting principles. The estimated cost for each apartment is set forth in Exhibit *F”
to this Public Report. All figures are subject to change based on actual costs of the items listed.
The Developer can make no assurances regarding the estimated maintenance assessments.
Variables such as inflation, uninsured casualty loss or damage, increased or decreased
services from those contemplated by the Project Manager, apartment owner delinquencies and
other factors may cause the maintenance assessments to be greater or less than the estimated
maintenance assessments,

The breakdown of the estimated maintenance cost for each apartment contained in the
Public Report does not include individual charges for trash removal, cable TV or any metered
utilities or the Buyer's obligation for real property taxes and does not include or otherwise take
into account the one-time “start-up” fee required to be paid in addition to the normal
maintenance charges. Estimates of the real property taxes will be provided by the Developer

upon request.
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* NOTE: THE DEVELOPER ADVISES THAT COSTS AND ~*
* EXPENSES OF MAINTENANCE AND OPERATION OF A *
* CONDOMINIUM PROJECT ARE VERY DIFFICULTTO  *
* ESTIMATE INITIALLY AND EVEN IF SUCH *
* MAINTENANCE CHARGES HAVE BEEN ACCURATELY *
* ESTIMATED, SUCH CHARGES WILL TEND TO *
* INCREASE IN AN INFLATIONARY ECCNOMY AND AS  *
* THE IMPROVEMENTS AGE, MAINTENANCE CHARGES *
* CAN VARY DEPENDING ON SERVICES DESIRED BY  *
* APARTMENT OWNERS. THE BUYER SHOULD *
* EXAMINE THE MAINTENANCE CHARGE SCHEDULE  *
* TO SEE WHAT SERVICES ARE INCLUDED IN THE *
* SCHEDULE. *
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5. TEMPORARY ASSUMPTION BY DEVELOPER OF ACTUAL COMMON EXPENSES:

The Developer may assume all the actual common expenses of the Project (and
therefore an apartment owner will not be obligated for the payment of his respective share of the
common expenses) until such time as the Developer files with the Real Estate Commission of
the State of Hawaii an amended Disclosure Abstract which states that after a date certain, the
respective apartment owner shall thereafter be obligated to pay for his respective share of
common expenses that is allocated to his apartment; provided, however, that such amended
Disclosure Abstract shall be filed at least thirty (30) days in advance with the Real Estate
Commission, with a copy thereof being delivered either by mail or personal delivery after the
filing to each of the apartment owners whose maintenance expenses were assumed by the
Developer. The Developer shall have no obligation to pay any start-up fees or to pay for any
cash reserves or other reserve amounts with respect to or attributable to the period during which
the Developer assumes the actual common expenses of the Project.

END OF EXHIBIT H
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EXHIBIT "1"

General
Common interest Condominium Residential
Apt. No. Percentage Expenses Element Expenses Total Annual Cost Total Monthly Cost
A-101 4.0% $6,539.55 $- §6,530.55 $ 544.96
A-102 1.6% 281582 - 2,615.82 217.98
A-103 2.4% 392373 - 3,923.73 326.98
A-104 4.0% 6,539.55 - 6,539.55 544 .96
A-105 4.9% 8,010.95 - 8,010,985 667.58
A-106 7.6% 12,425.14 - 12,425.14 1,035.43
B-101 4.8% 7,847.46 - 7.847.46 £653.95
B-102 4.9% 8,010.85 - 8,010.95 867.58
B-103 3.2% 5,231.64 - 5,231.64 43597
B-104 2.4% 3,023.73 - 3,923.73 326.98
B-105 2.1% 3.433.26 - 3,433.26 286.11
B-106 1.8% 2,942.80 - 2,942.80 24523
B-107 1.8% 2,942.80 - 2,942.80 245.23
C-101 4.0% 6,539.55 - 6,539.55 54498
C-102 4.0% 6.539.55 - £,539.55 544.96
C-103 4.0% 5,539.55 - 6,539.55 544 96
C-104 4.0% 6,539.55 - 6,539.55 544 .96
B-101 2.9% 4,741.17 - 4,741.17 395.10
D-102 34% 5,5658.62 - 5,558.62 463.22
D-103 2.7% 4,414.19 - 4,414.19 367.85
C-201 4.7% 7,683.97 3,966.85 11,650.82 870.90
C-202 4.4% 7,193.50 3,705.71 10,898.21 908.27
C-203 4.4% 7,193.50 3,705.71 10,899.21 908.27
C-204 4.7% 7,683.97 3,966.85 11,650.82 970.90
D-201 3.8% 6,212.57 3,174.55 9,387.12 782.26
D-202 3.7% 6,049.08 3,170.99 9,220.08 768.34
D-203 3.8% 6,212.57 3,174.55 9,387.12 782.26
Totai 100.0% $ 163,488.70 § 24,865.21 $ 188,353.90 $ 15,696.16]
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Estimate of Maintenance Fee Dishursements (For All Apartmenis):

Monthly x12months=  Yearly Total
Utilities and Services

Air Conditioning
Electricity
[X] common elements only $1,068.14 $12,817.68
{1 common elements and apartments
Elevator
Gas
[} common elements only
[1] common elements and apartments
Refuse Collection $1,000.00 $12,000.00
Telephone/ Fire Alarm $76.65 $919.85
Watar
for water service $1,036.21 $12,434 47

Maintenance, Repairs and Supplies

Building $9809.02 $10,908.24
Grounds $1,714.53 $20,574.36
Water lines

Common Elements

Management

Management Fee $1,300.00 $15,600.00
Payroll and Payroll Taxes
Office Expenses

Legal $644.19 $7,730.25
insurance (liabifity/ property for commeon elements) $1,750.00 $21,000.00

{including Bond & Director Liability)

Reserves(*) $2,247.20 $26 966.43

Taxes and Government Assessments

Audit Fees $485.13 $5,821.58

Other: Wailea Community Association Dues $1,392.99 $16,715.84
TOTAL $13,624.06 /monthx12= $1863,488.70

We, the undersigned condominium developers for the Wailea Town Center project, hereby certify that the above
estimates of initial maintenance fee assessments and maintenance fee dishursements were prepared in accordance
with generally accepted accounting principles.

WAILEA TOWN CENTER INVESTORS LLC

Jﬁp’é:«,a-\ !, 2esey

Date

Its: Member

{*) Mandatory reserves assessment and coflection in effect beginning 1994 budget year. The Developer is to attach to this exhibit an
explanation whether, in arriving at the figire for "Reserves”, the Developer has conducted a reserve study in accordance with §514A-
83.8, HRS, and the replacement reserve rules, Subchapter 6, Title 16, Chapter 107, Hawail Administrative Rules, as amended.
Pursuant to §514A-83.6, HRS, a new association created after January 1, 1993, need not collect estimated replacement reserves
until the fiscat year which begins after the association's first annual meeting.

(**} This reserve amount is not based on a reserve study required by Hawali faw. The reserve study will be performed by the
Association of Apartment Owners. 4



Estimate of Additional Maintenance Fees For Residential Apartments only, for the Residential Elements: Disbursements

Monthly x 12 months=  Yearly Total
Utilities and Services

Air Conditioning
Electricity

X} common elements only

[1 common elements and apartments
Elevator $150.00 $1,800.00
Gas

[] common elements only

X common elements and apartments $200.00 $2,400.00
Refuse Collection
Telephone $30.00 $360.00
Water

for water service

Maintenance, Repairs and Supplies

Building

Grounds

Water lines

Common Elements (Pool, Stairways, Garages) $300.00 $3,600.00
Management

Management Fee

Payroll and Payroll Taxes
Office Expenses

Legal

Insurance (liability for common elements)
{(including Bond & Director Liability)

Reserves(*) $1,392.10 $16,705.21
Taxes and Government Assessments
Audit Fees

Other: Wailea Community Association Dues

TOTAL $2,072.10  /monthx 12 = $24,865.21

We, the undersigned condominium developers for the Wailea Town Center project, hereby certify that the above
estimates of initial maintenance fee assessments and maintenance fee disbursements were prepared in accordance

with generally accepted accounting principles.

WAILEA TOWN CENTER INVESTORS LLC

By: } e

{ts: Member

e

J Seplotn 1, 200y

’ Date

{*) Mandatory reserves assessment and collection in effect beginning 1994 budget year. The Developer is o attach to this exhibit an
explanation whether, in arriving at the figure for "Reserves”, the Developer has conducted a reserve study in accordance with §514A-
83.6, HRS, and the replacement reserve rules, Subchapter 8, Title 18, Chapter 107, Hawaii Administrative Rules, as amended.
Pursuant to §514A-83.6, HRS, a new association created after January 1, 1993, need not collect estimated replacement reserves until
the fiscal year which begins after the asscciation's first annual meeting.

(™) This reserve amount is not based on a reserve study required by Hawaii law. The reserve study will be performed by the
Assaciation of Apartment Owners. -42(a)-
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END OF EXHIBIT "1"

EXHIBIT "I"

SUMMARY OF ESCROW AGREEMENT

The Escrow Agreement sets up an arrangement under which the deposits a purchaser
makes pursuant to a Sales Agreement will be held up by a neutral party (“Escrow”). Under the
Escrow Agreement, these things will or may happen:

(a) Escrow will let the purchaser know when payments are due.
(b) Escrow will arrange for the purchaser to sign all necessary documents.

(c) The purchaser will be entitled to a refund of his or her funds only under
certain circumstances as set forth in the Sales Agreement.

(d) After a Sales Agreement becomes final and binding after the issuance of
the Final Public Report for the Project, Developer may withdraw Buyer's deposits to pay for
Project construction costs.

The Escrow Agreement also establishes the procedures for the retention and
disbursement of a purchaser’s funds and says what will happen to the funds upon a default
under the Sales Agreement. The Escrow Agreement contains various other important
provisions and establishes certain charges with which a purchaser should be familiar. 1t is
incumbent upon purchasers and prospective purchasers to read with care the executed Escrow
Agreement on file with the Real Estate Commission.

END OF EXHIBIT "I"
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