DEVELOPER’S PUBLIC REPORT
FOR A CONDOMINIUM

CONDOMINIUM SEA RANCH COTTAGES AT HANA-MAUI

PROJECT NAME

Address 5031 Hana Highway, Hana, Hawaii 96713

Registration Number 6145 (conversion)

Effective Date of Report April 13, 2007

Developer Ohana Hotel Company, LLC, a Delaware limited liability company

Preparation of this Report

The Developer prepared this report fo disclose relevant information, including “material facts”, that are
reasonably known to the Developer about the condominium project covered by this report. This report has
been prepared pursuant to the Condominium Property Act, Chapter 5148, Hawaii Revised Statutes, as
amended from time to time. The law defines "material facts” to mean "any fact, defect, or condition, past
or present that to a reasonable person, would be expected to measurably affect the value of the project,
unit, or property being offered or proposed to be offered for sale.”

This report has not been prepared or issued by the Real Estate Commission or any other governmental
agency. The issuance by the Commission of an effective date for this Developer's Public Report (1) does
not mean that the Commission approves or disapproves of the project; (2) does not mean that the
Commission thinks that either all material facts or all pertinent changes, or both, about the project have
been fully or adequately disclosed; or (3) is not the Commission’'s judgment of the value or merits of the

project.

This report may be used by the Developer for promotional purposes only if it is used in its entirety. No
person shall advertise or represent that the Commission has approved or recommended the project, this
report or any of the documents submitted with Developer's application for registration of this project.

This report will be amended if, after the effective date of this report, any changes, either material or
pertinent changes, or both, occur regarding the information contained in or omitted from this report. in that
case, the Developer is required to submit immediately to the Commission an amendment to this report or
an amended Developer's Public Report, clearly reflecting the changes, including any omitted material
facts, together with such supporting information as may be required by the Commission. In addition, the
Developer may choose at any time to change or update the information in this report. Annually, at least
thirty days prior to the anniversary date of the Effective Date of this report, the Developer shall file an
annual report to update the material contained in this report. If there are no changes, the Developer is
required to state that there are no changes. The Developer's obligation to amend this report or to file
annual reports ends when the initial sales of all units in the project have been completed.

Purchasers are encouraged to read this report carefully and to seek professional advice before signing a
sales contract for the purchase of a unit in the project.

Signing a sales contract may legally bind a purchaser to purchase a unit in the project, though a
purchaser may have rights to cancel or rescind a sales contract under particular circumstances that may

arise.

This material can be made available for individuals with special needs. Please call the Senior
Condominium Specialist at 586-2643 to submit your request.
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SPECIAL ATTENTION

{Use this page for special or significant matters which should be brought to the purchaser's attention and
that are not covered elsewhere in this report.]

(1) Floed Zone. The Project is not located in flood zone,

(2) Special Management Area Permit. The Project is located in a special management area. A
Special Management Area Permit (85-SMA-30) was issued by the County of Maui on February 5,
1986. A copy of the SMA Permit is attached as Exhibit V. Based on the certificates of occupancy
which were subsequently issued by the County of Maui, the Developer believes the Project was
built pursuant to and in accordance with the SMA Permit. Any future improvements to the Project
must be in compliance with applicable rules and regulations of the County of Maui relating to
special management areas and additional SMA permits may be required for future improvements.
if any purchaser has questions concerning the SMA Permit (85-8MA-30), he or she may contact
the Planning Department of the County of Maui.

(3) Completion Dates of the Project. The Project was originally constructed pursuant to building
permits that were issued by the County of Maui in 1986, See Private Water Agreements more
particularly described in Exhibit H to this Public Report. The improvements in the Project were
completed in 1987 through 1989. Given the dates of completion, the Seller is not required to give
purchasers any disclosure regarding lead based paint.

{4) Hana Ranch Easemenis. The land upon which the Project is located, as well as other property
owned by the Developer, is benefited by a series of easement agreements (the "Easement
Agreements”™) pursuant to which hotel guests of the Hotel Hana-Maui may use designated areas
located on property owned by Hana Acquisition Partners, LLC (an entity that is unrelated to the
Developer) for harseback riding tours operated by Developer, and for walking and jogging. The
Easement Agreements are more particularly described in the legal description attached to the
Condominium Declaration and in Exhibit H fo this Public Report. With the exception of the
Lehoula Beach Easement, described in Exhibit H, ltem N, the Easement Agreements define hotel
guests as (i} any person staying at the Hotel Hana-Maui, (i) any affiliate of the Developer, and (iii)
any person who owns an interest in the land benefited by the Easement Agreements, including
but not limited to the owner of any condominium unit, timeshare unit or private club membership.
In the Condominium Declaration, Developer has reserved the right as the Developer of the
Project to amend or modify the Easement Agreements in Developer’s sole discretion and without
the consent of any other Owner, By acquiring an interest in the Project, each Purchaser agrees
and approves of the Developer's exercise of this reserved right and the power of atiorney each
Purchaser gives fo the Developer to deal with the Easement Agreements pursuant to the
Condorminium Declaration. Common Expenses of the Project shall include any maintenance fees
or costs associated with the Easement Agreements. The easement areas identified in the
Easement Agreements may be relocated by Hana Acquisition Pariners subject fo certain
conditions set forth in the Easement Agreements. The Lehoula Beach Easement may only be
used by guests of the Hotel Hana Maui and not purchasers of Units. All of the Easement
Agreements shall be made available to Purchasers upon their request.

(6) Private Water Agreements. Pursuant to the Private Waler System Agreemenis described in
Exhibit H to this Public Report, the Sea Ranch project is served by a private water sysiem, which
is not dedicated to the County of Maui's Depariment of Water Supply. The County does not
maintain, control, or operate the water system serving the Project and, therefore, the County is
not responsible for the adequacy or volume of water available from the system. The Developer,
and each purchaser, as the Developer's successors in interest, holds the County harmless from
property damage, personal injury and wrongful death caused by the design, operation,
maintenance and modification of any improvements to the system.
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Water service is provided to the Project by Hana Water Resources, Inc., a Delaware corporation
(“Hana Water"), which is a registered public utility. Hana Water and the Developer's predecessor,
were parties to a Water Service Agreement dated January 11, 2001, which Agreement was
assigned to the Developer, which provides that as long as the Project is not metered, the fee for
water consumption between January 11, 2006 and January 11, 2021 shall be $2500 per month.

If meters are instafled by Hana Water, the fee for water consumption shall be the greater of the
rate charged by Hana Water to its residential customers or the raie charged by the County of

Maui for public water services to hotels.

(6) County compliance letters. Pursuant to Section 514B-84 of the Hawail Revised Statutes, the
Developer has attached to this Public Report as Exhibit | letters written by the County of Maui
concerning the building and zoning code compliance of the Project. The Units are in compliance
with all zoning and building ordinances and codes applicable to the Project.

(7) Parking. The parking stalls located in the Resort Area are used and will continue to be used to
cause the Project to comply with zoning. In addition, pursuant fo that certain Declaration of
Parking Rights recorded January 16, 2007 as Document No. 2007-007739, certain real property
owned by the Developer and situated in close proximity to the Project shall be used fo provide
sufficient parking for the Project as well as the Hotel Hana-Maui condominium project located
across the street from the Project so that these projects meet and continue to meet the
requirements of the Maui County Code applicable to H-1 zoning. Because the Declaration of
Parking Rights guarantees available parking for the Project, the Units are being conveyed
by the Developer without appurtenant parking stalls, which means that no purchaser shall
receive a deeded interest in a parking stall. Owners, guests and Permitted Users will park
their vehicles at such locations designated by the Developer or the Association, The Developer
reserves the right to require Owners, guests and Permitted Users fo park their vehicles with the
valet parking service provided through the Hotel. The fee for valet parking, if any, wili be
established by the Developer from time fo fime. The vailet parking fee, if any, is not included in
any Assessment but is an incidental cost to be paid by the Owner, Guest or Permitted User, as

the case may be, at the time of departure.

(8) Restrictions on Use. The Project is located in the Hotel zone established by the County of Maut.
Units classified as “Lodging Units” may be used for hotel, timeshare or vacation ownership use
and transient vacation rental use (subject to the Developer's prior written consent). Lodging Units
are units that do not have kifchens as defined by the Maui County Code. No Owner or occupant
may use or install in any Lodging Unit a device or any kind used for the cooking or preparation of
food. The Developer and the Association are empowered by the Declaration to protect the
Project’s hotel use. As a result, you do not have the right to modify a Lodging Unit into a dwelling
unit or to use or occupy a Lodging Unit for residential purposes.

(9) Each Purchaser’s use of the Hana Ranch Easements and other amenities available in the Project
and at the Hotel Hana-Maui are subject to the entry into a Hotel Amenity License Agreement.

See Exhibit D-1 to the Public Report.
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General Information On Condominiums

A condominium is a special form of ownership of real property. To create a condominium in
Hawaii after July 1, 2008, the Condominium Property Act, Chapter 514B, Hawaii Revised Statutes, must
be followed. In addition, certain requiremenis and approvals of the county in which the project is located
must be satisfied and obtained.

Some condominium projects are ieasehold. This means that the land and/or the building(s} and
other improvements are leased to the purchaser. The lease for the land usually requires that at the end of
the lease term, the lessees (unit owners) deliver their interest in the land to the tessor (fee property

owner).

i you are a typical condominium unit owner, you will have two kinds of ownership: (1) ownership
in your individual unit; and (2) a percentage interest in the common elements.

You will be entitled to exclusive ownership and possession of your unit. Subject to the documents
governing them, condominium units may be individually boughi, sold, rented, mortgaged or encumbered,
and may be disposed of by will, gift or operation of law.

Your unit will, however, be part of the group of units that comprise the condominium project.
Study the project's Declaration of Condominium Property Regime, Bylaws of the Association of Unit
Owners, Condominium Map and House Rules, if any, which are being concurrently delivered to you with
this report. These documents contain important information on the use and occupancy of the units and
the common elements of the project, as well as the rules and regulations of conduct for unit owners,

tenants and guests.
Operation of the Condominium Project

The Association of Unit Owners is the entity through which unit owners may take action with
regard to the administration, management and operation of the condominium project. Each unit owner is

automatically a member of the Association.

The Board of Directors is the governing body of the Association. Unless you serve as a board
member or an officer, or are on a commitiee appointed by the board, your participation in the
administration and operation of the condominium project will in most cases be limited to your right to vote
as a unit owner. The Board and officers can take certain actions without the vote of the unit owners. For
example, the Board may hire and fire employees, increase or decrease maintenance fees, adopt budgets
for revenues, expenses and reserves and regulate the use, maintenance, repair and replacement of
common elements. Some of these actions may significantty impact the unit owners.

Until there is a sufficient number of purchasers of units to elect a majority of the Board, it is likely
at first that the Developer will effectively control the affairs of the Association. It is frequently necessary for
the Developer to do so during the early stages of development and the Developer may reserve certain
special rights to do so in the Declaration and Bylaws. Prospective purchasers should understand that it is
important to alt unit owners that the fransition of control from the Developer to the unit owners be

accomplished in an orderly manner and in a spirit of cooperation.
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4. THE CONDOMINIUM PROJECT

1.1 The Underlying Land

Fee Simple or Leasehold Project ] Fee Simple | | Leasehold (attach Leasehold Exhihit)
Developer is the Fee Owner Yes | No

Fee Owner's Name if Developeris
not the Fee Owner
Fee Owner's Address

Address of Project 5031 Hana Highway, Hana, Hawaii 96713

Address of Project is expected to

change because

Tax Map Key (TMK) (2) 1-4-003-058

Tax Map Key is expected to change

because

Land Area 12.750 acres, more or less

Developer's right to acquire the
Property if Developer is not the Fee
Owner (describe)

1.2 Buildings and Other Improvements

See Exhibit A
Number of Buildings 28
Floors Per Building 1
Number of New Building(s)
Number of Converted Building{s) 28
Principal Construction Materials Concrete, wood, metal studs, cementious
{(concrete, wood, hollow tile, steel, material, aluminum, glass, drywall, flooring,
glass, efc.) windows

1.3 Unit Types and Sizes of Units

Unit Type Quantity BR/Bath Net Living Area Net Other Areas | Other Areas | Area
{lanai, garage, etc.)

See Exhibit A.

47 Lodging; 4 Commercial | Total Number of Units |

Note: Net Living Area is the floor area of the unit measured from the interior surface of the perimeter
walls of the unit. Other documents and maps may give floor area figures that differ from those above
because a different method of determining floor area may have been used.

278BT2/6/434769.3




1.4 Parking Stalls

Total Parking Stalls in the Project: 14
Number of Guest Stalls in the Project: 0
Number of Parking Stalls Assigned to Each Unit: 0

Attach Exhibit specifying the Parking Stall number(s) assigned to each unit and the type of
parking stall(s) (reguiar, compact or tandem and indicate whether covered or open).
If the Developer has reserved any rights to assign or re-assign parking stalls, describe such rights.

Parking. The parking stalls located in the Resort Area are used and will continue to be used to cause
the Project to comply with zoning. In addition, pursuant to that certain Declaration of Parking Rights
recorded January 18, 2007 as Document No. 2007-007739, certain real property owned by the
Developer and situated in close proximity to the Project shail be used to provide sufficient parking for
the Project as well as the Hotel Hana-Maui condominium project located across the sfreet from the
Project so that these projects meet and continue to meet the requirements of the Maui County Code
applicable to H-1 zoning. Because the Declaration of Parking Rights guarantees available
parking for the Project, the Units are being conveyed by the Developer without appurtenant
parking stalls, which means that no purchaser shall receive a deeded interest in a parking stall.
Owners, guests and Permitted Users will park their vehicles at such locations designated by the
Developer or the Association. The Developer reserves the right to require Owners, guests and
Permitted Users to park their vehicles with the valet parking service provided through the Hotel. The
fee for valet parking, if any, will be established by the Developer from time to time. The valet parking
fee, if any, is not included in any Assessment but is an incidental cost to be paid by the Owner, Guest

or Permitted User, as the case may be, at the time of departure.

1.5 Boundaries of the Units
| Boundaries of the unit: See Exhibit B

1.6 Permitted Alterations to the Units
Permitted alterations to the unit (if the unit is defined as a non-physical or spatial portion of the project,

also describe what can be built within such portion of the project):
See Exhibit C

1.7 Common Interest
Common Interest: Each unit will have a percentage interest in the common elements appurtenant to

each unit. This interest is called the “common interest”. It is used to determine each unit's share of the
maintenance fees and other common profits and expenses of the condominium project. it may also be
used for other purposes, including voting on matters requiring action by unit owners. The common
interest for each unit in this project, as described in Deciaration, is:

Described in See Exhibit A.

As follows:

1.8 Recreational and Other Common Facilities (Check if applicable):
Swimming pool See Exhibit D
Laundry Area

Storage Area

Tennis Court

Recreation Area

Trash Chute/Enclosure(s)

Exercise Room — Wellness Building
Security Gate

Playground

Other (describe);

224

EREXAEE N
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1.8 Common Elements

Common Elements: Common elements are those parts of the condominium project other than the
individual units and any other real estate for the benefit of unit owners. Although the common
glements are owned jointly by all unit owners, those portions of the common elements that are
designated as limited common elements (see Section 1.10 below) may be used only by those units to
which they are assigned. In addition to the common facilities described in Section 1.8 above, the
common elements for this project, as described in the Declaration, are set forth beiow.

Described in Exhibit E.
Described as follows:

Common Element Number
Elevators
Stairways
Trash Chutes

1.10 Limited Common Elements

Limited Common Elements: A limited common element is a portion of the common elements that is
reserved for the exclusive use of one or more hut fewer than all units in the project.

Described in Exhibit F.
Described as follows:

1.11 Special Use Restrictions

The Declaration and Bylaws may contain restrictions on the use and occupancy of the units.
Restrictions for this project include, but are not limited {o, those described below.

> | Pets: See Exhibit G
BX] | Number of Occupants: See Exhibit G
[X] | Other: See Exhibit G
[:] There are no special use restrictions.

1.12 Encumbrances Against Title

An encumbrance is a claim against or a liability on the property or a document affecting the title or use
of the property. Encumbrances may have an adverse effect on the property or your purchase and
ownership of a unit in the project. Encumbrances shown may include bianket liens which will be
released prior to conveyance of a unit (see Section 5.3 on Blanket Liens).

Exhibit H describes the encumbrances against title contained in the title report described below.

Date of the title report.  March 8, 2007
Company that issued the title report: First American Title Company, Inc.
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1.13 Uses Permitted by Zoning and Zoning Compliance Matters

Uses Permitted by Zoning:

Type of Use No. of Units Use Permitted by Zoning
Zoning
] | Residential  (Allowed  for 47 Yes | INo H-1
HoteifTimeshare)
[X] | Commercial 4 DAves [ INo | H-1
[ ] I Mix Residential/Commercial [ ]Yes ]:] No
D Hotel D Yes No
[] | Timeshare [ ]Yes No
[ ] !Onhana [ Jves [ INo
i I industrial D Yes D No
]:] Agricultural [ Tyes [ INo
[ ] | Recreational Yes | | No
[ ] | Other (specify) Yes | |No
Is/Are this/these use(s) specifically permitted by the project’s
Declarations or Bylaws? K yes [ INo

Units A101 to A107, B101 to B126, C101 fo C106, D101 to D107 and E101 of the Project are
designated as Lodging Units, which may be used for hotel, timeshare, vacation ownership or
residential use. There are four (4) Units designated in the Declaration as Commercial Units.
Variances to zoning code have been granted. D Yes @ No

Describe any variances that have been granted to
zoning code.

1.14 Other Zoning Compliance Matters

Conforming/Non-Conforming Uses, Structures and Lots

in general, a non-conforming use, structure or lot is a use, structure or lot that was lawful at one time
but that does not now conform to present zoning requirements. Under present zoning requirements,
limitations may apply to extending, enlarging or continuing the non-conformity and to altering and
repairing non-conforming sfructures. In some cases, a non-conforming structure that is destroyed or

damaged cannot be reconstructed.

if a variance has been granted or if uses, structures or lots are either non-conforming or illegal, the
purchaser should consult with county zoning authorities as to possible limitations that may apply in

situations such as those described above.

A purchaser may not be able to obtain financing or insurance if the condominium project has a non-
conforming or illegal use, siructure or lot.

Conforming Non-Conforming lllegal
Uses X L] L
Structures > Ej Ej
Lot X n 0

If a non-conforming use, structure or lot exists in this project, this is what will happen under existing
laws or codes if the structure is damaged or destroyed:
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1.15 Conversions

Developer’s statements regarding units that may
be occupied for residential use and that have | [<] Applicable
been in existence for five years or more.
[ ] Not Applicable

Developer's statement, based upon a report prepared by a Hawaii-licensed architect or engineer,
describing the present condition of all structural components and mechanical and electrical installations
material to the use and enjoyment of the units:

The project was originally completed between 1987 and 1989. Declarant is unable to provide an
estimate of the expected useful life of the structural components of the project and all mechanical and
electrical installations material to the use and enjoyment thereof. However, based upon the report
prepared by an independent Hawaii registered structural engineer, the present condition of alil structural
compenenis of the project and all mechanical and electrical installations material to the use and
enjoyment of the project is adequate for the use for which they were designed.

Declarant makes no representation or warranty as to the useful life or durability of the structural
components.

Developer's statement of the expected useful life of each item reported above:

See Physical Condition Report and Summary of Reserve Study attached as Exhibit 1.

List of any cutstanding notices of uncuraed violations of any building code or other county regulations;

Estimated cost of curing any violations described above:

Verified Statement from a County Official
Regarding any converted stfructures in the project, attached as Exhibit 1-1 is a verified statement

signed by an appropriate county official which states that either:

(A) The structures are in compliance with all zoning and building ordinances and codes applicable to

the project at the time it was built, and specifying, if applicable:
i Any variances or other permits that have been granted to achieve compliance;
{ii) Whether the project contains any legal nonconforming uses or structures as a result of the

adoption or amendment of any ordinances or codes; and
(iif) Any violations of current zoning or building ordinances or codes and the conditions

required to bring the structure into compliance;
or

(B) Based on the available information, the county official cannot make a determination with respect to
the foregoing matters in (A) above.

Other disclosures and information:

See Exhibit -1
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1.16 Project In Agricultural District

Is the project in an agricultural district as designated by the D Yes

land use laws of the State of Hawaii? JE No
If answer is “Yes", provide information below.

Are the structures and uses anticipated by the Developer's promotional plan for the project in
compliance with all applicable state and county land use laws? D Yes D No

if the answer is “No", provide explanation.

Are the structures and uses anticipated by the Developer's promotional plan for the project in
compliance with all applicable county real property tax laws? l__—] Yes ]:] No

if the answer is “No”, provide explanation and state whether there are any penalties for noncompliance.

Other disclosures and information:

1.17 Project with Assisted Living Facility

Does the project contain any assisted living facility units [ ]ves
Subject to Section 321-11(10), HRS? No

if answer is “Yes”, complete information below.

Licensing requirements and the impact of the requirements on the costs, operations, management and
governance of the project.

The nature and the scope of services to be provided.

Additional costs, directly atiributable to the services, to be included in the association's commeon
expenses.

The duration of the provision of the services.

Other possible impacts on the project resuiting from the provision of the services.

Other disclosures and information.
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2. PERSONS CONNECTED WITH THE PROJECT

2.1 Developer Name: Ohana Hotel Company LLC, a Delaware limited
liability company
Address: 5031 Hana Highway, Hana, Hawaii 96713

Business Phone Number; (808) 248-8211
E-mail Address;

Names of officers and directors of
developers that are corporations;
general partners of a partnership;
partners of a limited liability partnership
(LLP); or a manager and members of a
limited liability company (LLC) (attach
separate sheet if necessary).

Passport Resorts LLC, a California limited ability company;
Peter Heinemann, Its Manager

2.2 Real Estate Broker

Name: Hana Coast Realty, Inc,

Address: P.O. Box 507
Hana, Hawaii 96713

Business Phone Number. (808) 248-7002
E-mail Address:

2.3 Escrow Depository

Name:  First American Title Company, Inc.
Address: 1177 Kapiolani Boulevard
Honoluly, Hawaii 96814

Business Phone Number: (808) 536-3866

2.4 General Contractor

Name:
Address;

Business Phone Number;

Not Applicable

2.5 Condominium Managing
Agent

Name: Hawaiiana Management Company, Ltd.
Address: 711 Kapiolani Boulevard, Suite 700
Honolulu, Hawaii 96813

Business Phone Number: (808} 593-9100

2.6 Attorney for Developer

Name: Dennis M. Lombardi, Esq./Stacey W.E. Foy, Esq.
Address: Case Lombardi & Pettit

737 Bishop Street, Suite 2600

Honolulu, Hawaii 96813
Business Phone Number; (808) 547-5400
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3. CREATION OF THE CONDOMINIUM AND CONDOMINIUM DOCUMENTS

A condominium is created by recording in the Bureau of Conveyances (Regular System) or filing in the
Office of the Assistant Registrar of the Land Court, or both, a Declaration of Condominium Property
Regime, a Condominium Map and the Bylaws of the Association of Unit Owners. The Condominium
Property Act (Chapter 514B, HRS), the Declaration, Bylaws and House Rules control the rights and
obligations of the unit owners with respect to the project and the common elements, to each other, and

to their respective units.

3.1 Declaration of Condominium Property Regime - See Exhibit R

The Declaration of Condominium Property Regime contains a description of the land, buildings, units,
common interests, common elements, limited common elements, and other information relating to the

condominium project.

l.and Court or Bureau of Date of Document Document Number
Conveyances

October 3, 2006 2007-024553
Amendments to Declaration of Condominium Property Regime
Land Court or Bureau of Date of Document Document Number
Conveyances

March 3, 2007 2007-041932

3.2 Bylaws of the Association of Unit Owners - See Exhibit S

The Bylaws of the Association of Unit Owners govern the operation of the condominium project. They
provide for the manner in which the Board of Directors of the Association of Unit Owners is elected, the
powers and duties of the Board, the manner in which meetings will be conducted, whether pets are
prohibited or allowed and other matters that affect how the condominium project will be governed.

Land Court or Bureau of Date of Document Document Number
Conveyances

Cctober 3, 2006 2007-024554
Amendments to Bylaws of the Association of Unit Owners
L and Court or Bureau of Date of Document Document Number
Conveyances

3.3 Condominium Map

The Condominium Map contains a site plan and floor plans, elevations and layout of the condominium
project. It also shows the floor plan, unit number and dimensions of each unit.
Land Court Map Number

Bureau of Conveyances Map Number 4381
Dates of Recordation of Amendments to the Condominium Map:

10
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3.4 House Rules

The Board of Directors may adopt rules and regulations {commonly called “House Rules”) to govern
the use and operation of the common elements and limited common elements. House Rules may cover
matters such as parking regulations, hours of operation for common facilities such as recreation areas,
use of lanais and requirements for keeping pets. These rules must be foliowed by owners, tenants, and
guests. They do not need to be recorded or filed to be effective. The initial House Rules are usually
adopted by the Developer. Changes to House Rules do not need to be recorded {o be effective.

The House Rules for this project:

Are Proposed - See Exhibit T
Have Been Adopted and Date of Adaption []
Developer does not plan to adopt House Rules D

3.5 Changes to the Condominium Documents

Changes to Condominium Documents: Changes to the Declaration, Bylaws and Condominium Map are
effective only if they are duly adopted and recorded. Where permitted, the minimum percentages of the
common interest that must vote for or give written consent to changes to the Declaration, Bylaws and
Condominium Map are set forth below. The percentages for any individual condominium project may
be more than the minimum set by law if the Declaration or Bylaws for the project so provide,

Document Minimum Set by Law This Condominium
Declaration 87% Exhibit J
Bylaws 67% Exhibit J

3.6 Rights Reserved by the Developer to Make Changes to the Condominium Project or
Condominium Documents

D No rights have been reserved to the Developer to change the Declaration, Bylaws,
Condominium Map or House Rules (if any).

@ Developer has reserved the right to change the Declaration, Bylaws, Condominium Map
and House rules (if any) and to add to or merge the project or {o develop the project in one
or more phases, and such rights are summarized as follows:

See Exhibit K

11
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4. CONDOMINIUM MANAGEMENT

4.1 Management of the Common Elements

Management of the Common Elements: The Association of Unit Owners is responsible for the
management of the common elements and the overall operation of the condominium project. The
Association may be permitted, and in some cases may be required, to employ or retain a condominium
managing agent to assist the Association in managing the condominium project.

The Initial Condominium Managing Agent for this project is (check one).
<] | Not affiliated with the Developer
E] None (self-managed by the Association)

D The Developer or an affiliate of the Developer
[] | Other (explain)

4.2 Estimate of the Initial Maintenance Fees

Estimate of the Initial Maintenance Fees: The Association will make assessments against your unit to
provide funds for the operation and maintenance of the condominium project. If you are delinquent in
paying the assessments, a lien may be placed on your unit and the unit may be sold through a
foreclosure proceeding. initial maintenance fees are difficult to estimate and tend o increase as the
condominium ages. Maintenance fees may vary depending on the services provided.

Exhibit L contains a breakdown of the estimated annual maintenance fees and the monthly estimated
maintenance fee for each unit, certified to have been based on generally accepted accounting
principles, with the Developer's statement as to when a unit owner shail become obligated to start
paying the unit owner’s share of the common expenses.

4.3 Utility Charges to be Included in the Maintenance Fee

If checked, the following utilities are included in the maintenance fee:
o Electricity for the common elements

Gas for the common elements

Water

Sewer

TV cable

Cther (specify) Telephone

L_JDD@

4.4 Utilities to be Separately Billed to Unit Owner

if checked, the following utilifies will be billed to each unit owner and are not included in the
maintenance fee:

<] | Electricity for the Unit only
(3as for the Unit only
<] | Water
D Sewer
[ ] | TVcable
Other (specify): Telephone

Tie-in to the central switchboard is included in the Amenity License Fee charged under the
Hotel Amenities Access and Use and Services Agreement. Those Owners who choose not
fo enter into the Hotel Amenities Access and Use and Services Agreement have the option of
arranging for their own phone service and will be billed separately for telephone service.

12
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5. SALES DOCUMENTS

5.1 Sales Pocuments Filed with the Real Estate Commission

Sales Documents on file with the Commission include, but are not limited to, the following:

] | Specimen Sales Contract
Exhibit M contains a summary of the pertinent provisions of the sales contract. including but

not fimited to any rights reserved by the Developer.
DX Escrow Agreement dated: September 15, 2006
Name of Escrow Company: First American Title Company, Inc.
Exhibit N contains a summary of the pertinent provisions of the escrow agreement.

[] Other:

5.2 Sales to Owner-Occupants

If this project contains three or more residential units, the Developer shall designate at least fifty
percent (50%) of the units for sale o Owner-Occupants.

D The sales of units in this project are subject to the Owner-Occupant requirements of Chapter

514B.
D Developer has designated the units for sale to Owner-Occupants in this report. See Exhibit

[:] Developer has or will designate the units for sale to Owner-Occupants by publication.

5.3 Blanket Liens

Bianket Liens: A blanket lien is an encumbrance (such as a mortgage) on the entire condominium
project or more than one unit that secures some type of monetary debt (such as a loan) or other
obligation. Blanket lens (except for improvement district or utility assessments) must be released as fo
a unit before the developer conveys the unit to a purchaser. The purchaser's interest will be affected if
the developer defaults and the lien is foreclosed prior to conveying the unit to the purchaser.

] There are no blanket liens affecting title to the individual units.
There are blanket liens that may affect titie to the individual units.

Type of Lien Effect on Purchaser's Interest and Deposit if Developer Defaulis
or Lien is Foreclosed Prior to Conveyance

See Exhibit O

5.4 Construction Warranties

Construction Warranties: Warranties for individual units and the common elements, including the
beginning and ending dates for each warranty (or the method of calculating them), are as set forth

below:

Building and Other Improvements: See Exhibit P

Appliances: The Developer makes no representation or warranties whatsoever as to any appliances,
fixtures or furnishings conveyed together with a Unit or otherwise used or owned in common by the

Association or Unit Owners in the Project.

13
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5.5 Status of Construction, Date of Completion or Estimated Date of Completion

Status of Construction: THE PROJECT WAS ORIGINALLY COMPLETED IN THE 1970'S. ALL
UNITS WILL BE SOLD IN THEIR AS-IS CONCHTION,

Completion Deadline: If a sales contract for a unit is signed before the construction of the unit has been
completed, or, in the case of a conversion, completion of any repairs, does not occur by the completion
deadline set forth below, one of the remedies available to a purchaser is a cancellation of the
purchaser's sales contract. The sales contract may include a right of the Developer to extend the
completion deadline for force majeure as defined in the sales contract. The sales contract may also
provide additional remedies for the purchaser.

Completion Deadline for any unit not yet constructed, as set forth in the sales contract;

Completion Deadline for any repairs required for a unit being converted, as set forth in the sales
confract:

5.6 Developer’s Use of Purchaser Deposits to Pay for Project Construction Costs Before Closing
or Conveyance

The Developer is required to deposit all moneys paid by purchasers in trust under a written escrow
agreement with a Hawaii licensed escrow depository. Escrow shall not disburse purchaser deposits to
the Developer or on behalf of the Developer prior to closing, except if a sales contract is canceled or if
Developer has met certain requirements, which are described below.

5.6.1 Purchaser Deposits Wili Not Be Disbursed Before Closing or Conveyance

The Developer hereby declares by checking the box to the left that it shall use its own
funds to complete the construction of the condominium project by the date indicated in
D Section 5.5 of this report, and the Developer, pursuant to its own analysis and calculations,

certifies that it has sufficient funds to complete the construction of the condominium
project. If the box to the left is checked, Sections 5.6.2 and 5.7, which foliow below, will not

be applicable to the project.

5.6.2 Purchaser Deposits Will Be Disbursed Before Closing

Hawaii law provides that, if certain statutory requirements are met, purchaser deposits in escrow under
a binding sales coniract may be used before closing to pay for certain project costs. For this project,
the Developer indicates that purchaser deposits may be used for the following purposes (check
applicable box)

For new construction: to pay for project construction costs described in the Developer's
D budget and approved by the Developer's iender or an otherwise qualified, financially
disinterested person; or

For conversions: to pay for repairs necessary to cure violations of county zoning and
D building ordinances and codes, for architectural, engineering, finance and legal fees, and

for other incidental expenses.

14
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In connection with the use of purchaser deposits (check Box A or Box B):

Box A

L]

The Developer has submitted all information and documents required by law and the
Commission prior to the disbursement of purchaser deposits before closing. This means
that the Developer may use such deposits before closing. If the Developer decides not to
use purchaser deposits before closing, the Developer does not need to amend this repor.

If Box A is checked, you should read and carefully consider the following notice, which is
required by law:

Important Notice Regarding Your Deposits: Deposits that you make
under your sales contract for the purchase of the unit may be
disbursed before closing of your purchase to pay for project costs,
construction costs, project architectural, engineering, finance, and
legal fees, and other incidental expenses of the project. While the
developer has submitted satisfactory evidence that the project should
be completed, it is possible that the project may not be completed. If
your deposits are disbursed to pay project costs and the project is not
completed, there is a risk that your deposits will not be refunded to
you. You should carefully consider this risk in deciding whether to

proceed with your purchase.

Box B

The Developer has not submitted all information and documents required by faw and the
Commission, and, until all such information and documents are submitted, thus, the

Developer cannot use purchaser deposits.

If the Developer later submits all information and documents required by law and the
Commission for the use of purchaser deposits, then the Developer must provide an
amendment to this report or an amended developer's public report to each purchaser who
has signed a sales confract. At such time, the Important Notice Regarding Your
Deposits set forth immediately above will apply to all purchasers and will be restated in the
amendment to this report or an amended developer's public report. When an effective date
for such an amendment or an amended developer's public report is issued, you will not
have the right to rescind or cancel the saies contract by reason of such submission
and amendment. (This, however, does not affect your right to rescind for material changes
or any other right you may have to rescind or cancel the sales confract, as described in
Section 5.8 below.) If the Developer decides not to use purchaser deposits before closing,
the Developer does not need to amend this report.

You should understand that, although the Important Notice Regarding Your Deposits
set forth above does not currently apply to you, it might apply to you in the future, and,
therefore, you should read and carefully consider it now to ensure that you understand the

risk involved in deciding whether to proceed with your purchase.

Material House Bond. If the Developer has submitted to the Commission a completion or performance
bond issued by a material house instead of a surety as part of the information provided prior to the use
of purchaser deposits prior to closing or conveyance of a unit, the Developer shall disclose the same
below and disclose the impact of any restrictions on the Developer's use of purchaser deposits.

15
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5.7 Rights Under the Sales Contract

Before signing the sales contract, prospective purchasers should carefully review all documents
relating to the project. These include but are not limited to the documents listed below. ltems 2, 3 and 4
are made a part of this public report, as well as ltem 5§, if any, and are being delivered to you with this
report.

1. Developer’'s Public Report

2. Declaration of Condominium Property Regime (and any amendments)

3. Bylaws of the Association of Unit Owners {and any amendments)

4. Condominium Map (and any amendments)

5. House Rules, if any

6. Escrow Agreement
7. Hawaii's Condominium Property Act (Chapter 514B, HRS, as amended) and Hawaii Administrative

Rules (Chapter 16-107, adopted by the Real Estate Commission, as amended), provided that rules
and regulations under Chapter 514B have not yet been adopted.
8. Other: Reserve Study, a copy of which has been or will be given to the purchaser for examination.
Any documents listed on Exhibit | attached hereto.

Copies of the condominium and sales documents and amendments made by the Developer are
available for review through the Developer or through the Developer's sales agent, if any. The
Condominium Property Regime law (Chapter 5148, HRS) and the Administrative Rules (Chapter 107,
HAR}, are available oniine. Please refer to the following sites:
Website to access official copy of laws: www.capitol.hawaii.gov

Website to access rules: www.hawaii.gov/dcca/har

5.8 Purchaser's Right to Cancel or Rescind a Sales Contract

A purchaser’s right to cancel a sales contract or to rescind a sales contract may arise under varying
circumstances. In the sections below, some circumstances that will give rise to a purchaser's right to
cancel or rescind are described, together with what a purchaser must do if the purchaser wishes to

exercise any of the rights.

5.8.1 When a Sales Contract becomes Binding and Purchaser’s 30-Day Right to Cancel a
Sales Contract

A sales contract signed by a purchaser and the developer will not become binding on a purchaser or
the Developer until the following events have taken place:

(1) The purchaser has signed the sales confract.

(2} The Developer has delivered to the purchaser a true copy of the developer's public report with an
effective date issued by the Commission, together with all amendments to the report as of the
date of delivery, and the project's recorded Declaration and Bylaws, House Rules (if any), the
Condominium Map and any amendments to them to date (ali of which are a part of the
developer's public report). If it is impracticable fo include a letter-sized Condominium Map, the
Developer must provide written notice of an opportunity to examine the Condominium Map.

{(3) The Developer has delivered to the purchaser a notice of the purchaser's 30-day canceilation
right on a form prescribed by the Commission.

(4) The purchaser does at least one of the following:
(a) Waives the purchaser’s right to cancel the sales contract within 30 days from receipt of

the notice of the purchaser's 30-day cancellation right; or
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(b} Allows the 30-day cancellation period to expire without exercising the right to cancel; or
(c) Closes the purchase of the unit before the 30-day cancellation period expires.

The purchaser or the Developer may cancel the sales contract at any time during the 30-day
cancellation period, and the sales contract will be canceled and the purchaser's deposits returned to
the purchaser, less any escrow cancellation fee and other costs associated with the purchase, up to a

maximum of $250.

5.8.2 Right to Cancel a Sales Contract if Completion Deadline Is Missed

In addition fo the purchaser’s 30-day cancellation right described in Section 5.8.1 above, when a sales
contract is signed before compiletion of construction of a project, the purchaser will have the right to
cancel if the unit is not completed by certain deadlines. in conversion projects, there must be a
deadiine for compiletion of any required repairs. Every sales contract shall contain an agreement of the
Developer that the completion of construction shall occur on or before the completion deadline, and
that completion deadline is set forth in this report in Section 5.5. The sales contract shall provide that
the purchaser may cancel the sales contract at any time after the specified completion deadline, if
completion of construction does not occur on or before the completion deadline, as the same may have
been extended. Upon a cancellation, the purchaser's deposits shall be refunded, less any escrow
cancellation fee and other costs associated with the purchase, up to a maximum of $250.00.

5.8.3 Purchaser’s Right to Rescind a Binding Sales Contract After a Material Change

If a "material change” in a project occurs after a purchaser has signed a sales coniract that has
become binding, the purchaser will have a 30-day right to rescind after notification and description of
the material change. A material change is defined in the Condominium Froperty Act to be any change
that “directly, substantially and adversely affects the use or value of (1) a purchaser's unit or
appurtenant limited common elements; or (2) those amenities of the project available for the

purchaser's use.”

The purchaser will be informed of the material change by the developer on a form prescribed by the
Commission confaining a description of the material change.

After notice of the material change, the purchaser may waive the right to rescind by:
(1) Checking the waiver box on the rescission form; or
(2) Letting the 30-day rescission period expire, without taking any action to rescind; or
(3) Closing the purchase of the unit before the 30-day rescission period expires.

The rescission form must be signed by all purchasers of the affected unit and delivered to the
developer no later than midnight of the 30th calendar day after the purchasers received the rescission
form from the developer. Purchasers who validly exercise the right of rescission shall be entitled to a

prompt and fult refund of any moneys paid.

A rescission right shall not apply in the event of any additions, deletions, modifications and reservations
including, without limitation, the merger or addition or phasing of a project, made pursuant to the terms
of the project's Declaration.

These provisions shall not preciude a purchaser from exercising any rescission rights pursuant to a
contract for the sale of a unit or any applicable common law remedies.
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6. MISCELLANEOUS INFORMATION NOT COVERED ELSEWHERE IN THIS REPORT

See Exhibit

See Exhibit Q-1 - Developer's Reserved Rights Re Future Phases
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The Developer declares subject to the penalties set forth in Section 514B-69, HRS, that this project
conforms to the existing underlying county zoning for the project, zoning and building ordinances
and codes and all applicable permitting requirements adopted by the county in which the project
is located, all in accordance with Sections 514B-5 and 32{a)(13), HRS.

For any conversion, if any variances have been granted, they are specified in Section 1.14 of this report,
and, if purchaser deposits are to be used by the Developer to cure any violations of zoning, permitting
requirements or rules of the county in which the project is located, the violation is specified in Section
1.15 of this report, along with the requirements to cure any violation, and Section 5.5 specifies the date by

which the cure will be completed.

The Developer hereby certifies that ali the information contained in this report and the exhibits attached to
this report and all documents to be furnished by the Developer to purchasers concerning the project have
been reviewed by the Developer and are, to the best of the Developers knowledge, information and
belief, true, correct and complete. The Developer hereby agrees promptly to amend this report to report
any pertinent or material change or both in any information contained in this report and to file annuaily a
report to update the materiai contained in this report at least 30 days prior to the anniversary date of the

effective date of this report.

QOHANA HOTEL COMPANY LLC. a Delaware limited liability company
Printed Name of Developer

By: PASSF?@RT RESORTS LLC, a California limited Hability company

By: VJL/]/! «{U"f’ f‘p/?) Sé

Duiy Authorized Signatory* Date

Peter M. Heinemann, lts Manager
Printed Name & Title of Person Signing Above

Distribution:
Department of Finance, County of Maui
Planning Department, County of Maui

*Must be signed for a corporation by an officer; for a partnership or limited liability partnership
(LLP) by the general partner; for a limited liability company (LLC) by the manager or an authorized
member; and for an individual by the individuat.
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EXHIBIT A

Section 1.2 - Buildings and Other improvements
Section 1.3 - Unit Types and Sizes of Units
Section 1.7 — Common Interest

AND OTHER CONDOMINIUM DOCUMENTS.

THIS EXHIBIT 1S NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF THE
BUILDINGS AND OTHER IMPROVEMENTS; UNIT TYPES AND SIZES OF UNITS; AND COMMON
INTEREST CONTAINED IN THE DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE RULES
WHILE A PURCHASER CAN USE THIS AS A
GENERAL SUMMARY, PURCHASERS SHOULD REFER TO THE CONSTITUENT DOCUMENTS OF
THE PROJECT. IF ANY CONFLICT OR DIFFERENCE EXISTS BETWEEN THIS EXHIBIT AND THE
DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE RULES OR OTHER DOCUMENTS OF THE
PROJECT, SUCH DOCUMENTS WILL CONTROL..

Building

Unit

No. Numbers

Unit Type | Unit
Commercial; Type
fLodging

Total Area Common
{in square feet) | Interest

Description

B101

Lodging B-1

1,234.5 1.89210%

One bedroom unit consisting of a

iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square feet.

8102

Lodging B-2

1,234.5 1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
lLanai area and Private Garden Area
comprises 551 square feet.

B103

Lodging B-1

1,234.5 1.88210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
I anai area and Private Garden Area
comprises 551 square feet.

B104

Lodging B-2

1,234.5 1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square fest,

B105

Lodging B-1

12345 1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 551 square feet.

B106

Lodging B-2

1,234.5 1.89210%

Cne bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square feet.

B107

Lodging B-1

1,234.5 1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
L anai area and Private Garden Area
comprises 551 square feet,

B108

Lodging B-2

1,234.5 1.89210%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
{_anai area and Private Garden Area
comprises 551 square feet.

B10g

L.odging B-1

1,234.5 1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square feet.
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B110

Lodging

B-2

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square feet.

B111

Lodging

B-1

1.234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square feet.

B112

Lodging

1,234.5

1.88210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square feet.

C101

Lodging

C-1

13420

2.05686%

One bedroom unit consisting of a
living room, bedroom and bathroom.
L anai area and Private Garden Area
comprises 651 square feet.

cto2

Lodging

1,342.0

2.05686%

One bedroom unit consisting of a

iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 651 square feet.

C103

Lodging

1,342.0

2.05686%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 651 square feet.

C104

Lodging

1.342.0

2.05686%

One bedroom unit consisting of a
living room, bedroom and bathroom.
[.anai area and Private Garden Area
comprises 651 square feet.

A101

Lodging

1,700.0

2.60556%

ne bedroom unit consisting of a
iving room, bedroom and bathroom.

Lanat area and Private Garden Area
omprises 720 square feet.

D101

Lodging

1.068.0

1.63691%

ving room, bedroom and bathroom.
L anai area and Private Garden Area

ne bedroom unit consisting of a
i
omprises 510 square feet.

10

A102

Lodging

1,700.0

2.60556%

iving room, bedroom and bathroom.
anai area and Private Garden Area

One bedroom unit consisting of a
omprises 510 square feet.

10

D102

Lodging

1.088.0

1.63691%

One bedroom unit consisting of a

iving room, bedroem and bathroom.

t.anai area and Private Garden Area
mprises 510 square feet.

11

A103

Lodging

1,700.0

2.60556%

ne bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area

omprises 510 square feet.
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(h

D103

Lodging

1,068.0

1.63691%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

12

A104

Lodging

1,700.0

2.60556%

[One bedroom unit consisting of a
iving room, bedroom and bathroom.
i anai area and Private Garden Area
omprises 510 square feet.

12

0104

Lodging

1,068.0

1.63691%

LOne bedroom unit consisting of a
iving roomn, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet,

13

B113

Lodging

B-1

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 510 square feet,

13

B114

Lodging

1,234.5

1.89210%

One bedroom unit consisting of a
fiving room, bedroom and bathroom.
{.anai area and Private Garden Area
comprises 510 square feet.

14

B115

Lodging

B-1

1,234.5

1.89210%

Cne bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

14

B116

Lodging

1,234.5

1.80210%

One bedroom unit consisting of a
iving room, bedroom and bathroom,
Lanai area and Private Garden Area
comprises 510 square feet,

15

B117

Lodging

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 510 square feet.

15

B118

| odging

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

16

A105

Lodging

1,700.0

2.60556%

One bedroom unit consisting of a
living room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 510 square feet.

16

D10&

Lodging

1,068.0

1.63691%

One bedroom unit consisting of a
living room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 510 square feet,

17

B11@

Lodging

B-1

1,234.5

1.89210%

COne bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.
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17

B120

Lodging

B-2

1,234.5

1.89210%

ne bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

18

B121

Lodging

B-1

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

18

B122

Lodging

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 510 square feet,

19

A108

Lodging

1,700.0

2.60556%

One bedroom unit consisting of a
Fiving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet,

19

D106

Lodging

1,068.0

1.63691%

L}One bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

20

B123

{odging

B-1

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

20

B124

Lodging

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, bedroom and bathroom,
|anai area and Private Garden Area
comprises 510 square feet.

21

C106

Lodging

1.342.0

2.058868%

IOne bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

21

Ci06

Lodging

C-2

1,342.0

2.05686%

Cne bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

22

B125

Lodging

B-1

1.234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

22

B126

Lodging

B-2

1,234.5

1.89210%

LOne bedroom unit consisting of a
iving room, bedroom and bathroom,
Lanai area and Private Garden Area
comprises 510 square feet.

23

A107

Lodging

1,700.0

2.60556%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

27872/6/429614.3




23 D107 l.odging D 1,088.0 1.86756% One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.
24 E101 Lodging E 986.0 1.51123% [Studio unit consisting of living room
and bathrcom. Lanai and Private
Garden Area comprises 644 square
ffeet.
Housekeep-| n/a Commercial| n/a 914 1.40086% |A Commercial Unit consisting of
ing/ Maid's office, storage, cart storage space, an
Quarters electrical room and a bathroom.
Building
Service n/a Commercial, n/a 1,034 1.58480% A Commercial Unit consisting of
Building rooms used for the pool pump, pool
equipment and two bathrooms.
L anais comprise 368 square feetf.
Snack Bar n/a Commercial| n/a 462 0.70810% A Commercial Unit consisting of
Building Kitchen and service rooms.
Weliness nfa Commercial| n/a 2,304 3.83131% A Commercial Unit consisting of
Building reoms used for office and fithess
related activities, and two bathrooms,
Lanais comprise 1,008 square feet.
65,245 100.00000%

Additional information concerning Units:

1.

27872/6/42961

Location of Units. Each Unit is identified on the Condominium Map by a number designation
and is located as shown on the Condominium Map.

Construction Materials. Al of the buildings in the Project are single-story, have no
basements and are constructed principally of metal, wood, glass and related building

materials.

Number of Buildings. There are 28 buildings in the Project. There are two Lodging Units in

each of buildings 1 through 23. There is one Lodging Unit in building 24, and one
Commercial Unit is each of the Housekeeping/Maids Quarters, Service, Snack Bar and
Welliness Buildings. The Commercial Units are owned and used by the Developer in
connection with the ownership and use of various units comprising the Hotel Hana-Maui
condominium project iocated in the immediate vicinity of the Project.

Access to Common Elements. Subject to the Developer's reserved rights concerning control

over the Resort Area, as more particularly set forth in Section 5 of Paragraph H of the
Declaration, and to the provisions of the Amenity Use and Service Agreement, each Unit has
immediate access to the common elements of the Project or to a walkway leading to the

Common Elements of the Project.

END OF EXHIBIT A
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EXHIBIT B

Section 1.5 — Boundaries of Units

THIS EXHIBIT IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF THE
BOUNDARIES OF THE UNITS CONTAINED IN THE DECLARATION, BYLAWS, CONDOMINIUM
MAP, HOUSE RULES AND OTHER CONDOMINIUM DOCUMENTS. WHILE A PURCHASER CAN
USE THIS AS A GENERAL SUMMARY, PURCHASERS SHOULD REFER TO THE CONSTITUENT
DOCUMENTS OF THE PROJECT. IF ANY CONFLICT OR DIFFERENCE EXISTS BETWEEN THIS
EXHIBIT AND THE DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE RULES OR OTHER
DOCUMENTS OF THE PROJECT, SUCH DOCUMENTS WILL CONTROL.

{(a) Boundaries of the Commercial Units. The Commercial Units include all walls, columns
and partitions (both load bearing and not load bearing) which are within the Commercial Unit's perimeter
walls including, without limitation, the Commercial Unit's perimeter walls, the foundation, all floors,
ceilings, doors, windows, sliding glass doors, screen doors, door frames and window frames, the air
space within the Commercial Unit, the foundation, ceiling, doors, the lanais (whether or not enclosed),
planters and any garden areas, shown on the Condominium Map, all roliers, locks, handles, tracks, and
appurtenant hardware associated with all windows, doors and exterior automobile garage doors, if any,
and all sliding or swinging screen doors and all glass window screens and all fixtures originally installed in
the Commercial Units, and all pipes, plumbing (including water heaters), wires, conduits and other utility
or service lines and facilities servicing only the Commercial Units. The Commercial Units shall also
include all load-bearing columns, girders, beams, building components and other elements included
within each Commercial Unit. The Commercial Units shalf not include any pipes, shafts, wires, conduits
or other utility or service lines running through a Commercial Unit which are utilized for or serve more than
one Unit, all of which are deemed Common Elements as provided in the Declaration.

{0 Boundaries of the Lodging Units. Each Lodging Unit includes the air space within all
perimeter walls of the Lodging Unit, excluding the walls, columns and partitions which are not

load-bearing, but including the space within the inner decorated or finished surfaces of all walls, windows,
floors, ceilings, doors, door frames and windows of the Lodging Unit, all rollers, locks, handies, tracks,
and appurtenant hardware associated with all windows, doors, and all glass window screens and all
fixtures originally installed in the Unit, and all pipes, plumbing (including water heaters), wires, conduits,
and other utility or service lines and facifities within the Unit perimeter and servicing only the Lodging Unit.
The Lodging Units shall not include the undecorated or unfinished surfaces of the perimeter party or
non-party walls, the undecorated or unfinished surfaces of the doors, door frames, and window frames
along the perimeters (notwithstanding the obligation of the Owner of a Lodging Unit or the applicable
Vacation Ownership Association, as the case may be, to maintain the same), the interior load-bearing
columns, girders, beams, and walls, the undecorated or unfinished surfaces of the floors and ceiling
surrounding each Lodging Unit, or any pipes, shafts, wires, conduits, or other utility or service lines
running through a Lodging Unit which are utilized for or serve more than one Lodging Unit, all of which
are deemed Common Elements as provided in the Declaration.

END OF EXHIBIT B

27872/6/429614.3 1



EXHIBIT C

Section 1.6 ~ Permitted Alterations to the Units

THIS EXHIBIT IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF THE
PERMITTED ALTERATIONS TO THE UNITS CONTAINED IN THE DECLARATION, BYLAWS,
CONDOMINIUM MAP, HOUSE RULES AND OTHER CONDOMINIUM DOCUMENTS. WHILE A
PURCHASER CAN USE THIS AS A GENERAL SUMMARY, PURCHASERS SHOULD REFER TO THE
CONSTITUENT DOCUMENTS OF THE PROJECT. IF ANY CONFLICT OR DIFFERENCE EXISTS
BETWEEN THIS EXHIBIT AND THE DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE
RULES OR OTHER DOCUMENTS OF THE PROJECT, SUCH DOCUMENTS WILL CONTROL.

1. Consent Required for Alteration of the Project. Except as otherwise provided by the
federal Fair Housing Act (42 U.S.C. Sec. 3601 et seq.) as amended by the Fair Housing Amendments Act
of 1988, and the rules and regulations promulgated thereunder, as the same may be amended from time
to time in the future and except as otherwise provided herein, restoration or replacement of the Project or
any building or other structure thereof or construction of any additional building or other structure or
structural alteration or addition thereto, shall be undertaken by the Association or any Unit Owner only
pursuant to an amendment of the Declaration, duly executed by or pursuant fo a vote or the written
consent of seventy-five percent (75%) of the Unit Owners together with the consent of all Unit Owners
whose Units or the Limited Common Elements appurtenant thereto are directly affected (as determined in
a reasonable manner by the Board of Directors) and in accordance with complete plans and
specifications therefor first approved in writing by the Board of Directors, and promptly upon completion of
such restoration, replacement, construction, alteration or addition the Association shall duly record or file
of record such amendment together with a complete set of floor plans of the Project, or portion thereof, as
so aitered, certified as built by a registered architect or professional engineer; PROVIDED, HOWEVER,

that:

(a) the foregoing consent requirement shall not apply to "nonmaterial additions or
alterations" as defined in Section 514B-140 of the Act, which shall require approval only by the Board and

a majority of the Unit Owners.

() ali exterior alterations to any building in the Project must be in keeping with the
Resort Quality Standard and, provided further that any exterior improvement or alteration to the buildings
in which the Lodging Units are located shall not materially deviate from the uniform external appearance
of Project as a whole, including the Commercial Units.

(c) the rights and easements reserved to the Developer set forth in the Declaration,
including without limitation, the easements set forth in Section 8 of Paragraph F of the Declaration and
the reserved rights set forth in Paragraph T of the Declaration may be exercised without the consent of

the Board or any other person.

(ch any exterior alterations or additions in respect of the Commercial Units and the
Limited Common Elements appurtenant thereto shall require only the written approval thereof, including
the plans therefor, by Owner of the Commercial Unit in question, the holders of first mortgage liens
affecting such Unit (if the lien holders require such approval), and by the appropriate agencies of the
State of Hawaii and the County of Maui (if such agencies so require). Upon completion of the alterations
or additions, the Owner of the affected Commercial Unit shall duly record an amendment to the
Declaration together with the approved plans showing only such alterations and alterations made to the
Commercial Unit or the Limited Common Elements appurtenant thereto, and such amendment need only
be executed by the Commercial Unit Owner and its lien holder, if required by the lien holder.

(e) any change or addition to the Project shall comply in all respect with all
applicable governmental codes, statutes, ordinances and rules and regulations, or with all variances

granted therefrom.

27872/6/420614.3 . 1



2. Developer's Reserved Rights Regarding Alterations. Notwithstanding any other provision

in the Declaration to the contrary, prior to the time that all Units in the Project have been sold and
recorded and the filing by Developer of the "as built" verified statement required by Section 514B-34 of
the Act, Developer shall have the right, without the approval, consent or joinder of any Unit Owner, {a) to
make alterations in the Project (and/or to amend the Declaration and the Condominium Map accordingly)
which change the configuration of, alter the number of rooms of, decrease or increase the size of, or
change the location of any Unit (and the Limited Common Elements appurtenant thereto) in the Project
which is not sold and recorded; or (b) to make other alterations in the Project (and to amend the
Declaration and the Condominium Map accordingly) which make minor changes in any Unit in the Project
or the Common Elements which do not affect the physical location, design or size of any Unit which has
been sold and recorded, PROVIDED, HOWEVER, that as to (a) above, any such changes shall be
reflected in an amendment to the Declaration. As used herein the term "sold and recorded"” shall mean
and refer to the sale of Units in the Project, and the recording of the deed in the Recording Office from
Developer to any party who is not the assignee or holder of the Developer's reserved rights under the

Declaration.

END OF EXHIBIT C
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EXHIBIT D

Section 1.8 — Recreational and Other Common Facilities

THIS EXHIBIT IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF THE
RECREATIONAL AND OTHER COMMON FACILITIES CONTAINED IN THE DECLARATION,
BYLAWS, CONDOMINIUM MAP, HOUSE RULES AND OTHER CONDOMINIUM DOCUMENTS.
WHILE A PURCHASER CAN USE THIS AS A GENERAL SUMMARY, PURCHASERS SHOULD
REFER TO THE CONSTITUENT DOCUMENTS OF THE PROJECT. IF ANY CONFLICT OR
DIFFERENCE EXISTS BETWEEN THIS EXHIBIT AND THE DECLARATION, BYLAWS,
GCONDOMINIUM MAP, HOUSE RULES OR OTHER DOCUMENTS OF THE PROJECT, SUCH

POCUMENTS WiLL CONTROL,

The swimming pool is a limited common element appurtenant to the Commercial Units. The
Owner of the Commercial Units has the exclusive right to use and control the use by other Owners over
the Resort Area. Owners shall have a non-exclusive right to use the Resort Area as well as other lands
and facilities owned by the Developer and used in the operation of The Hotel-Hana Maui, subject to the
rights of the Owner of Commercial Units set forth in the Declaration and upon entry into a Hotel Amenities
Access and Use and Services Agreement with the Developer, in its capacity as the Owner of Commercial
Units. This is a voluntary agreement requiring the payment of an access fee to defray the cost of
repairing and maintaining the amenities and the grounds. The form of the Hotel Amenities Access and
Use and Services Agreement is attached as Exhibit D-1.

END OF EXHIBIT D
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EXHIBIT D-1

Form of Hotel Amenity Access Agreement
Attached

27872/6/429614 1



HOTEL AMENITIES ACCESS AND USE
AND SERVICES AGREEMENT

This HOTEL AMENITIES ACCESS AND USE AND SERVICES AGREEMENT

(this “Agreement”) is made and executed as of the day of , 200__, by
and between OHANA HOTEL COMPANY LLC, a Delaware limited liability company (“Hotel

Owner™),
("Owner").

RECITALS

Hotel Owner owns and either directly or through its affiliates, operates and manages a
luxury hotel known as the Hotel Hana-Maui (the “Hotel”), consisting of certain real
property, a hotel facility and certain recreation facilities and amenities, including, but not
limited to, open space, and the facilities identified as follows on the map attached as

Exhibit A and A-1 (collectively “Hotel Amenities™):

1) 3-hole Pitch & Putt Golf, SPA, Croquet Lawn, Garden Pool Pavilion, Hotel
Tennis Courts (all of which are located on the Main Building property),

hereinafter "Condominium Property Amenities".

2) Wellness Pool and Whirlpool, Fitness Center, Showers/Restrooms, Snacks &
Drinks (ail of which are located on the property labelled Sea Ranch Cottages on
the attached map), hereinafier the "Hotel Property Amenities".

3) recreational open space and beach house facilities located on the real property
designated by Tax Map Key (2) 1-4-10:1

Located on a portion of the Hotel property and owned by the Hotel Owner is a
condominium project (the "Condominium") created pursuant to that certain Declaration
of Condominium Property Regime of The Hotel Hana-Maui Condominiums, recorded on

with the Bureau of Conveyances of the State of Hawaii (the
"Condominium Declaration"), consisting of twenty-one (21) apartments, comprised of
ten (10) one-bedroom apartments contained in a single building to be dedicated to
residential use (“Residence Apartments™); eleven (11) apartments in multiple buildings
dedicated to residential and/or commercial use.

Owner has purchased a Residence Apartment located within the Condominium (referred
to as a “Whole-Ownership Apartment” under the Condominium Declaration and the
“Unit” herein).

Hotel Owner has agreed to permit Owner and his or her guests (“Guests”) access to and

use of the Hotel Amenities and to provide certain services to Owner and his or her Guests
in the manner described herein, all as subject to the terms and conditions of this

Agreement.



Any capitalized term used herein and not otherwise defined shall have the meaning

E.
assigned to such term in the Condominium Declaration.

AGREEMENT

NOW THEREFORE in consideration of the covenants and agreements set forth in this
Agreement, the parties agree that:

ARTICLE1
TERM AND TERMINATION
1.01 Term

The term of this Agreement shall commence as of the date hereof and have effect for a
period of one (1) year from the date of execution hereof. Unless this Agreement has been sooner
terminated pursuant to its terms (including the provisions of Section 1.02), this Agreement shall
be automatically extended for successive periods of one (1) years each, unless, at least ninety
(90) days prior to the expiration of the then-current term, either Owner or Hotel Owner gives

written notice to the other of its election not to extend this Agreement.

1.02 Termination

Notwithstanding anything to the contrary contained in this Agreement, Hotel Owner, or
its agents on behalf of Hotel Owner, shall have the right but not the obligation to terminate this
Agreement on wriiten notice to Owner if Owner fails to pay any Amenities Access Fee (as
defined in Section 2.02) within thirty (30} days afier such amount is due, or fails to fulfill any
material covenant, undertaking, obligation or condition set forth in this Agreement for a period
of thirty (30) days afer the date on which notice of failure has been given to Owner by Hotel
Owner or such longer period of time as is reasonably necessary if Owner is diligently and
continuously proceeding to cure such failure other than the failure to pay.

ARTICLE II
ACCESS TO AND USE OF HOTEL AMENITIES

2.01 Right to Access and Use Hotel Amenities

Hotel Owner hereby grants to Owner and his or her Guests (subject to payment of Guests
Fees, as applicable) a non-exclusive right to access and use the Hotel Amenities and such other
recreation facilities and amenities that are made available by Hotel Owner for owners of Whole-
Ownership Apartments and their guests from time to time, in common with others entitled
thereto, in accordance with and subject to the terms of this Agreement and any rules and
regulations that may be promulgated by the Hotel and provided to the owners of Whole-
Ownership Apartments from time to time. The Hotel Amenities are generally located as
depicted on the map attached hereto as Exhibits A and A-1; provided, however, the facilities and
amenities which comprise the Hote] Amenities are subject to change in the sole discretion of the
Hotel Owner. Owner and his or her Guests are allowed access to and use of the Amenities only




nce at Owner’s Unit. No more than four (4) adults or three (3) adults and two (2)

while in reside
dence at Owner’s Unit shall be permitted to use the Hotel Amenities per day.

children in resi
2.02 Amenities Access Fee

Allocation to Owner's Unit. Hotel Owner or an affiliate of Hotel Owner, as
Hotel Amenities, shall prepare an annual budget (the “Hotel Amenities Budget™)
clude all anticipated costs and expenses for the management, operation,
epair of the Hotel Amenities (referred to herein as the “Hotel Amenities

MM&;@_S”). Hotel Owner shall distribute to Owner the Hotel Amenities Budget for
cach fiscal year of the Hotel not less than thirty (30) days and not more than sixty (60) days prior
to the beginning of each such fiscal year. The Hotel Amenities Budget shall include an
allocation of the Owner’s share of the Hotel Amenities Common Expenses (the “Amenities
Access Fee”) which shall be one-tenth of the Hotel Amenities Common Expenses allocated to
the Residences Apartments, which allocation shall be determined by Hotel Owner in its
reasonable discretion, based on anticipated and historical actual use of the Hotel Amenities by
owners of Residence Apartments and their Guests, determined on an annual basis, or some other
reasonable basis of allocation as determined by Hotel Owner. '

a.
manager of the
which shall i
maintenance and T

b. Payment of the Amenities Access Fee. Hotel Owner shall fix the amount of the
annual Amenities Access Fee at least sixty (60) days in advance of the beginning of each fiscal
year of Hotel Owner, reserving the right, acting reasonably, on sixty (60) days notice to revise
the amount of the annual fee from time to time to reflect changes in circumstances as more
particularly set forth in Section 2.02(c) hereof. All installments of the Amenities Access Fee
shall be collected in advance on a monthly basis and on such due dates as Hotel Owner shall

determine from time to time.

Revised Hotel Amenities Budpet. Except as otherwise provided below, Hotel
Owner shall not exceed the aggregate expenditures set forth in the applicable Hotel Amenities
Budget, including contingencies. Notwithstanding the foregoing, whenever, by reason of

bly unforeseen circumstances beyond the control of Hotel Owner, Hotel

emergency or reasonably _
Owner may make expenditures which are in the reasonable opinion of Hotel Owner required for:

C.

(i) the lawful or safe operation of the Hotel Amenities; or

(i) the maintenance of the Resort Quality Standard (including any such
expenditures as may be required to maintain the requisite nature and
amount of insurance for the Hotel Amenities).

Hotel Owner shall be entitled to make such expenditures and/or incorporate such
tures in the Hotel Amenities Budget notwithstanding that such expenditures are not
provided for in a Hotel Amenities Budget and/or may exceed the allowances set out in the Hotel
‘Amenities Budget. In such circumstances, Hotel Owner shall use its reasonable efforts to give
Owner advance notice prior to making any such expenditures. Whenever the giving of such
advance notice or the obtaining of such approval is, however, impracticable, in Hotel Owner’s
opinion, Hotel Owner shall be entitled to make such expenditures without having to give such

advance notice; so long as Hotel Owner provides Owner with notice of such expenditures as

expendi



soon as practicable or together with the Hotel Amenities Budget for the followi
when such budget is distributed pursuant to Section 2.02. 8 ollowing fiscal year

2.03 Failure to Pay

amount of ‘the Amenities Access Fee which is not paid within thirty (30) days after
interest from the due date at a rate of interest equal of ten percent (10%)
11 um legal rate permitted by law. Such accrued interest shall become part
of the Amenities Access Fee. If any instaliment of the Amenities Access Fee is not paid It)h]

sixty (60) days ai'%er it is due in addition to any other rights Hotel Owner has at law le)tel glwn s
ction at law against Owner. Owner may not waive or otherwise e;cape liabilite;

may bring an act
for the Ameniti€s Access Fee provided herein by non-use of the Hotel Amenities or

abandonment of his or her Unit.

Any
its due date shall bear
not to exceed the maxim

2.04 Guest Fees

The Hotel. Owner may from time to time and in its sole discreti ish fee
etion, establish fi :

use by Guests of any or all of the Hotel Amenities (“Guest Fees™). The right of any Gieeztfg 3;2
any Hotel Amemtle§ for which a Guest Fee has been established shall be conditioned upon the
plicable Guest Fees prior to such use. Hotel Owner shall have the right to deny

payment of the ap
access to the Hotel Amenities to any Guest who has not paid the Guest Fee.

2.05 Operation Repair and Maintenance of the Hotel Amenities

Nothing in this Agreement is intended to limit, and shall be in '

. e s . ’ terpreted in

limits, in any way, the interests of the Hotel Owner in the Hotel and the gote} Am:m%?eﬁzﬁ
Owner shall have from time to time in its sole discretion, the right to operate, repair and n'laint :
the Hotel and the Hotel Amenities, including but not limited to, the right to: : ain

(i) alteror modify all or any of the Hotel Amenities;
(i) change the permitted use of any of the Hotel Amenities;
cease the operation of or di i i i
ease s P or discontinue making available all or any of the Hotel
operate the Hotel (including the Hotel Amenities) either direc .
tl
more agents, concessionaries and/or managers; Y or through one or

(iii)

(iv)

assign, pledge, mortgage, transfer or encumber its interests in the Hotel (including the

W) _
Hotel Amenities);

(vi) add adglitional structures to, alter, contract, expand, modify, reconstruct, remodel
otherwise change the Hotel (including the Hotel Amem',ties) and 11’1 CDHZ;{' o
therﬁ?Wl!:h, erect temporary scaffolding and other construction ajés limit or omem:'on

restrict access t0 O use of facilities and perform work at the Hote,l all of which o
create dust, dirt, noise, visual obstruction or other temporary inconveniences; e



(vii) grant cascments or licenses relating to, or other rights to use, any portion of the Hotel
(including the Hotel Amenities);

_ conduct special or limited admission events at the Hotel (including at the Hotel

(viii) -
Amenities); and

(ix) close the Hotel (including the Hotel Amenities) at such times and in such manner as
the Hotel Owner, in its sole discretion, may determine is necessary for the operation
and maintenance of the Hotel or to perform any of the foregoing, or for any other
reason as determined by the Hotel Owner in its sole discretion.

2.06 Use of Hotel Amenities by Others

Nothing in this Agreement is intended to limit, or shall be interpreted in a manner that

limits, in any way, the right of Hotel Owner to make the Hotel Amenities available for use by

other Persons.

ARTICLE I
‘PROVISION OF SERVICES - .- . _

3.01 AlaCarte Services

a. Hotel Owner has agreed, subject to certain conditions as set forth below, to make
available to Owner certain services (the “A la Carte Services™) in conjunction with Hotel Owner’s
jon of the Hotel. All A Ia Carte Services shall be provided to Owner and/or his or her Guests,
upon request by such Owner while Owner or his or her Guests are in residence and on the condition
that Owner is responsible for paying for services requested and subject to reasonable procedures for
requests and payment as the Hotel Owner may establish from time to time (including minimum
notice requirements and mandatory prepayment or deposits for certain services, depending on the
scope and character of such requested services). The Hotel Owner shall keep a list of available A la
Carte Services and cost for such services at the Hotel, which will be provided to each Owner upon
check-in. Hotel Owner may from time to time modify the list of available A la Carte Services. If
Owner requests that the Hotel Owner provide any additional services not among the A la Carte
Services and Hotel Owner is willing to provide such services, Hotel Owner will inform Owner of

the cost for such requested additional service at such time.

operat

Guests. Hotel Owner shall have no obligation to provide any A la Carte Services to

b. Guesis
any Guest of Owner unless the provisions of A la Carte Services for such Guest is requested by
Owner. The provision of such A la Carte Services to persons occupying Owner's Unit at times

when the Owner is not in residence may be subject to the payment of an additional service fee.

Payment. Owner shall pay Hotel Owner the then-current listed or quoted cost for
Service requested of Hotel Owner by Owner or his or her Guests. Except with
ervices that require pre-payment, Hotel Owner shall bill Owner’s credit card on file
with the Hotel. Receipts will be provided to Owner in a timely manner each time QOwner’s credit
card is charged. The payment for Ala Carte Services is separate and distinct from Owner’s
the Amenities Access Fee. "Any services provided by Hotel Owner at the request of
Guest of Owner shall be for and on account of Owner, and shall be ncluded in the

c.
any A la Carte
respect to any s

payment of
Qwner or a



charges against Owner’s credit card.

ARTICLE IV
LIABILITY AND INDEMNIFICATION

4.01 Liability for Obligations

In the performance of its obligations under this Agreement, the Hotel Owner, its
affiliates, and 1ts respective  directors, officers, employees, consultants, agents and
representatives (collectively, the “Hotel Parties™) shall not be liable to the Owner or any Guest
(collectively the “Owner_Parties”) or any other Person for any act or omission (whether
negligent, tortious or otherwise) of any of the Hotel Parties (including any liability resulting from
the use and enjoyment of the Hotel Amenities or the A la Carte Services by the Owner Parties)
except to the extent such liabilities, obligations, claims, costs and expenses arise out of or are
caused by the gross negligence or wilful misconduct of one or more of the Hotel Parties (and,
for clarity, (a) neither Hotel Owner nor its respective directors, officers, employees, consultants,

hall be liable for the acts or omissions of the other party or its

agents or representatives s
directors, officers, employees, consultants, agents or representatives, and (b) Hotel Owner shall

have no liability under this Agreement and shall not be denied the benefits of the indemnity set
forth in Section 4.02 below based on the acts or omissions of any individual performing services
in the name of, or on behalf of, the Hotel, whether such individuals are employed by Hotel
Owner, the Condominium, or any other Person (“Hotel Personnel”), except to the extent that
such acts or omissions are caused by such Hotel Owner’s own gross negligence or wilful
misconduct in the hiring, training, direction or supervision of such Hotel Personnel).

4.02 Indemnity

Owner hereby indemnifies and holds Hotel Parties harmless from and against any and ali
liabilities, fines, suits, claims, obligations, damages, penalties, demands, actions, costs and
any kind or nature, including, without limitation, Jegal fees (collectively, “Claims™
arising out of any use or enjoyment of the Hotel Amenities or the Ala Carte Services by Owner
or Guest, and any action or omission or course of action on the part of any of the Hotel Parties in
its performance of its obligations under this Agreement; provided that this indemnity shall not
apply to any Claims resulting from the wilful misconduct or gross negligence of the party being

indemnified by this Section 4.02.

expenses of

The Hotel Owner hereby indemnifies and holds harmless the Owner Parties from any

Claims resulting from the wilful misconduct or gross negligence of any of the Hotel Parties.

ARTICLE YV
GENERAL PROVISIONS

501 Assignment

The Hotel Owner may assign all but not part of its respective right, title and interest in
this Agreement t0 any person or entity and Owner hereby irrevocably gives its respective consent

(as applicable) to any such assignment provided any such assignee executes an

acknowledgement and agrees to assume and perform all obligations of Hotel Owner hereunder.

6



Owner may not assign any of its respective right, title and in in thi
: > terest in thi
assignment by Hotel Owner shall not release such party from any lability arisigrze@ent. Any
such party prior t0 the date of such assignment. g or incurred by

er’s right, title and interest under thi .
to or acquired by any successor or assign of Hotel Ownei,‘?tgsr ?:EZ?ES?IZ:%?V%& or assigned
assign of such Jender(s) or any other purchaser at a foreclosure sale by v’irtue of thy successor or
power of sale, by deed in lieu of foreclosure, or upon the appointment of are € exercise ofa
parties, a “Subse uent Owner”) pursuant to the terms of the lender’s mortga nglvzr (;ny such
other security instrument (coﬂgctively, the “Mortgage”) or by any other procgeédiee of trust or
the M{){tgagc, aner hereby irrevocably gives its consent to such conveyanc ngs to enforce
acquisition prov;ded the Subsequent Owner agrees to assume and perfofm a?i zi?ig;u@:“t 0;
ns O

Hotel Owner hereunder.

5.02 Successors and Assigns

Subject to Szcti;l)nl 5.01, this Agreement shall be binding on the successors and assi f
shall inure to the benefit of the successors and assigns of the parties hgerrlestz

If Hotel Own

the parties hereto an

503 KEntire Agreement

. t t. ﬂ] : b
s ] Ct m I S 1

respect to the subject matter contemplated herein Thi
. s Agreement creates no other i i
between Hotel Owner and Owner other than a contractual relationship for pmp;:éztf?s&fip
]

Agreement.

5.04 Modification and Changes

This Agreement cannot be changed or modified
. . except b . ..
signed by all the parties or by their respective duly authorizedei geitsanothcr agreement in writing

505 Waivers

No failure by a party to insist upon the strict perft ..
Agre{?ment, or to exercise any right or remedy con%ﬁugz:ﬂ:l;iie t?lf_‘, a&iaiio‘&llslon of this
constitute 2 waiver of any such breach or any subsequent breach of such provisio Nereof, shall
pf this Agreement a‘nd no breach thereof shall be waived, altered or molc)iiﬁed 1. No provision
msment, Nq waiver of any breach shall affect or alter this Agreement, bu‘?mept by witten
provision of this Agreement shall continue in full force and effect with ’rﬁspe:?i}; znnt; e\;h'?fy

oiner

breach then existing or subsequent breach thereof.

5.06 Agp!icable Law

This Agreement shall be construed, interpreted and applied in accordance with, and shall

be governed by, the laws of the State of Hawai.



5.07 Arbitration of Disputes

ute arising under this Agreement shall be settled by an arbitration procedure to
be administered by the American Arbitration Association (the “Arbitration Association™), in
accordance with the expedited procedures of the Commercial Arbitration Rules of the Arbitration
Association. Any party to this Agreement may initiate such an arbitration procedure by written
notice to the other parties and the Arbitration Association. The arbitration shall be carried out by
a single neutral arbitrator, who shall be appointed directly by the Arbitration Association within
ten (10) business days following the date of the written notice initiating the arbitration. Any
such arbitration shall be held in the State of Hawaii. The final award of the arbitrator shall be
final and binding upon the parties. The arbitration award may be confirmed and enforced in any
court having jurisdiction over the parties. The cost of arbitration, including the fees and expenses

of the arbitrator, shall be determined by the arbitrator.

Any disp

508 Notices

t as may otherwise be provided in this Agreement, all notices; demands, statements,
requests, consents, approvals and other communications {collectively, “Notices”) required or
permitted to be given hereunder, or which are to be given with respect to this Agreement, shall
be in writing, duly executed by an authorized officer or agent of the party so giving such Notice,
and either personally delivered to any duly authorized representative of the party receiving such
Notice or sent by facsimile transmission, registered or certified mail, or by courier service, return

receipt requested, addressed:

Excep

1f to Hotel Owner, to: Ohana Hotel Company LLC
5031 Hana Highway
Hana, Maui, Hawaii 96713
Attn: RE Operations Officer

the address set forth below Owner's signature on the

If to Owner, 10:
last page of this Agreement

| be effective for all purposes upon personal delivery thereof or, if sent by
facsimile transmission, shall be effective on the date of transmission duly shown on the
confirmation slip, or, if sent by mail or air freight or courier service, shall be effective on the date

of delivery duly shown on the return receipt. Any party may at any time change the addresses
for Notices 0 such party by providing a notice in the manner set forth in this Section.

509 Counterparts

This Agreement may be executed simultaneously in multiple counterparts, each of which
counterparts shall be deemed an original. In proving this Agreement, it shall not be necessary to
produce or account for more than one of the counterparts.

All notices shal

[Signatures to Appear on the Following Pages]



IN WITNESS WHEREOF the parties have executed this Hotel Amenities Access and

Use and Services Agreement as of the day and year first written above.

«gOTEL OWNER”

OHANA HOTEL COMPANY LLC,
a Delaware limited liability company

By: Passport Resorts, LLC
Its: Manager

By: __—
Peter Heinemann, Manager

“OWNER”

By:
Name:___
Address:

[ ey

e
Phone:
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EXHIBIT E

Section 1.9 - Common Elements

THIS EXHIBIT IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF THE
COMMON ELEMENTS CONTAINED IN THE DECLARATION, BYLAWS, CONDOMINIUM MAP,
HOUSE RULES AND OTHER CONDOMINIUM DOCUMENTS. WHILE A PURCHASER CAN USE
THIS AS A GENERAL SUMMARY, PURCHASERS SHOULD REFER TO THE CONSTITUENT
DOCUMENTS OF THE PROJECT. IF ANY CONFLICT OR DIFFERENCE EXISTS BETWEEN THIS
EXHIBIT AND THE DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE RULES OR OTHER
DOCUMENTS OF THE PROJECT, SUCH DOCUMENTS WiLL CONTROL,

One freehold estate is hereby designated in all portions of the Project other than the Units, herein
called the "Common Elements”, including, specifically but not limited to:

1. The Land in fee simple and any appurtenances thereto.

2. The buitding structure of the twenty-four (24) buildings in which the Lodging Units are
tocated, including all perimeter or party walls and the undecorated or unfinished surfaces thereof, any
load-bearing walls and columns, and the undecorated or unfinished surfaces thereof, all structure
components such as foundations, concrete sidewalks and curbs, floor slabs, columns, girders, beams,
support, halls, corridors, main walis, roofs and ceiling, including without limitation all perimeter doors, door
frames, door handles, door lock set, windows, window frames, and all hardware associated therewith,
and the undecorated or unfinished interior surfaces thereof, whether at the perimeter of the building

structure or at the perimeter of a Lodging Unit.

3 All cables, conduits, ducts, trash chute, sewer lines, electrical equipment, wiring, pipes,
catch basins and other central and appurtenant transmission facilities and installations over, under and
across the Project which serve more than one Unit for services such as power, light, water, gas, sewer,
storm water, refuse, cable television and television signal distributions.

4. All other apparatus and instalfations existing for common use, such as tanks, pumps,
motors, fans, air-conditioning units including fan coil equipment located within a Unit in the buildings in
which the Lodging Units are located, compressors, ducts, shafts, vents, water hearing and distribution
equipment, fire suppression equipment and other such installations and apparatus.

5. Alt other parts of the Project necessary or convenient to its existence, maintenance and
safety, or normally in common use.

8. All other areas designated on the Condominium Map as "Common Elements”, or that are
not designated as a Unit or as a Limited common Element appurtenant to a Unit.

END OF EXHIBIT E
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EXHIBIT F

Section 1.10 — Limited Common Elements

THIS EXHIBIT 1S NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF THE
LIMITED COMMON ELEMENTS CONTAINED IN THE DECLARATION, BYLAWS, CONDOMINIUM
MAP, HOUSE RULES AND OTHER CONDOMINIUM DOCUMENTS. WHILE A PURCHASER CAN
USE THIS AS A GENERAL SUMMARY, PURCHASERS SHOULD REFER TO THE CONSTITUENT
DOCUMENTS OF THE PROJECT. IF ANY CONFLICT OR DIFFERENCE EXISTS BETWEEN THIS
EXHIBIT AND THE DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE RULES OR OTHER
DOCUMENTS OF THE PROJECT, SUCH DOCUMENTS WILL CONTROL.

1. Lodging Units. Each Lodging Unit designated on the Condominium Map shall have
appurtenant to it as a Limited Common Element the Private Garden Area and Lanai as

depicted in the Condominium Map.

2. Commercial Units. The Commercial Units desighated as the Wellness Building, Service
Building, Snack Bar, and Housekeeping/Maid's Quarters on the Condominium Map shall
have appurtenant to them the Resort Area which includes all of the Land (except for the
portions upon which the buildings are located) and the improvements on the Land. including
without limitation, the pool, the parking area and the grounds as shown on Page CPR 03 of

the Condominium Map.

END OF EXHIBIT F
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EXHIBIT G

Section 1.11 — Special Use Restrictions

THIS EXHIBIT IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF THE
SPECIAL USE RESTRICTIONS CONTAINED IN THE DECLARATION, BYLAWS, CONDOMINIUM
MAP, HOUSE RULES AND OTHER CONDOMINIUM DOCUMENTS. WHILE A PURCHASER CAN
USE THIS AS A GENERAL SUMMARY, PURCHASERS SHOULD REFER TO THE CONSTITUENT
DOCUMENTS OF THE PROJECT. IF ANY CONFLICT OR DIFFERENCE EXISTS BETWEEN THIS
EXHIBIT AND THE DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE RULES OR OTHER
DOCUMENTS OF THE PROJECT, SUCH DOCUMENTS WILL CONTROL.

1. All Units shall be used only for such purposes as provided in the Declaration and the
Project Rules.

2, Rental. Owners shall have the right to sell, lease, rent, or otherwise transfer their
respective Units subject to all provisions of the Act and the Project Documents. Any lease or rental
agreement of an Unit shall provide that it shall be subject in all respects to the provisions of the Project
Documents and that the failure of the lessee or tenant to comply with the terms of the Project Documents
shall be a default under the lease or rental agreement. A copy of any lease shall be provided to the

Developer.

3. Use and Enjoyment. The Owners, their respective guests and Permitted Users shall not
interfere with or prevent the use and enjoyment of any part of the Project by an Owner, guest or any other
Permitted User. It is intended that the Project is for the use of the Owners, guests and other Permitted
Users and the Association shall control access thereto by all persons whose presence the Association
considers, in its reasonable discretion, fo be prejudicial fo the safety, character, reputation and interests
of the Project and the Owners, guests and Permitted Users of the Project. The Association reserves the
right to exclude or expel from the Common Elements any person who, in the judgment of Association,
creates a disturbance or nuisance or who shall in any manner act in violation of any of the Rules.

4. Whole-Ownership Units. An Owner of a Whole-Ownership Unit wilt notify the Association
in advance of when such Owner will be in residence at its Whole-Ownership Unit and will check-in with
the front desk of the Hotel. An Owner of a Whole-Ownership Unit may permit other persons to occupy its
Unit at the same time such Unit is occupied by the Owner, or at different times, provided that the
maximum allowable occupancy limit allowed by law is not exceeded. If a guest will be occupying a
Whole-Ownership Unit without the Owner, the Owner will provide the Association with the name and
address of such person(s) in writing prior to such occupancy and such guest(s) will check-in with the front
desk of the Hotel. When checking in, an Owner of a Whole-Ownership Unit or any guest of such Owner
will be required to show proof of identification, to sign a registration card and to provide a credit card
imprint. Guests will comply with the Rutes at all times during their presence at the Project. The Owner is
responsible for all personal charges and/or damage to the Common Elements resulting from use by the

Owner's guests.

5. Safety; Emergency.

a. Owners, guests and Permitted Users shall comply with all safety, security, fire
protection and evacuation procedures and rules established by the Association

or any governmental agency.

b. In case of an emergency, contact the Managing Agent or contact the appropriate
authorities by dialing 911.

27872/6/429614.3 1



8. Parking. Owners, guests and Permitted Users will park their vehicles at such locations
designated by the Developer. The Developer reserves the right to require Owners, guests and Permitted
Users to park their vehicles with the valet parking service provided through the Hotel. The fee for valet
parking, if any, will be established by the Developer from time to time. The valet parking fee, if any, is not
included in any Assessment but is an incidental cost fo be paid by the Owner, Guest or Permitted User,
as the case may be, at the time of departure.

7. Fire; Qutdoor Cooking. No fires, including barbecue fires, shall be allowed in any part of
any Unit or the Common Elements. Barbecuing shall include, but shall not be limited to, the cooking of

any food items over a charcoal fire, gas grill or electrical grill.

8. Certain Activities. No Owner, guest or Permitted User shall do anything within the
Project, or bring or keep anything therein, which would in any way (i) increase or tend to increase the risk
of fire, (i} result in the cancellation or the increase of the insurance or any part thereof which the
Association is required to maintain pursuant to the Project Documents, (iii) conflict with any rules or
ordinances established by any governmental agency, (v) materially threaten or destroy the vegetation or
wildiife within the Project, (vi) result in unreasonabie levels of sound or light poliution, (vii) emit foul or
obnoxious odors, or (iv) causes an unclean, unhealthy, or untidy condition to exist.

9, Noise. All Owners and occupants shall exercise care so as not to make excess noise
especially in the use of musical instruments, radios, televisions and other devices with sound

amplification that may disturb other occupants.

10. Pets; Animals. No livestock or pouitry, or animals of any kind shalt be allowed or kept in
any part of the Project, except for specially trained animals or animals that must be permitted on the
Project pursuant to the Americans with Disabilities Act or any other law. For purposes of this section,
"specially trained animals” means certified guide dogs, signal dogs, service animals and other animals
specially trained to assist handicapped people. Any animal permitted to accompany an Owner pursuant
to this Rule shail be kept on a ieash when they are not in the Owner's Unit and any animal being or
causing a nuisance or an unreasonable disturbance to any other occupant of the Project may be
permanently removed therefrom promptly upon notice given by the Board or Managing Agent. Owners
shall be responsible for the immediate and proper disposal of all fecal matter of their pets.

11, Waste; Common Elements. No Owner or occupant shall make or suffer any strip of
waste or unlawful, improper or offensive use of his or her Unit, any Limited Common Element appurtenant
thereto or any other part of the Project, nor shall any Owner or occupant alter or remove any furniture,
furnishings or equipment from the Common Elements.

12, Electrical Equipment. No Owner or occupant shall, without the written approval of the
Board install any wiring for electrical installations, television antenna, machines or air conditioning units,
or other equipment or appurtenances whatsoever on the exterior of any Unit or protruding through the

walls, windows or roof thereof.

13. Storage. No Owner or occupant shall place, store or maintain in the landings, stairways,
walkways, sidewalks, parking areas, driveways, roads, grounds or other Common Elements of similar
nature any furniture, packages or objects of any kind or otherwise obstruct transit through such Common

Elements.

14. Landscape. Each Owner shall be responsible for the landscaping, care and maintenance
of any garden areas, including Private Garden Area appurtenant to his or her Unit; provided, however,
that any landscaping or other plantings within such areas shall be maintained by and at the expense of
the respective Owners in neat and trim condition and shall be in accordance with the Resort Quality
Standard and in substantial conformance or compatible with adjacent Common Element iandscaping.

15. Utility Systems. No Owner, guest or Permitted User shall obstruct, alter or in any way
impair the operation of the Project’s plumbing, sprinkler, fire safety or lighting systems.

27872/6/429614.3 2



16. Business. No Owner, guest or Permitted User shall solicit business anywhere within the
Project or use the Project for conducting any business or activity other than as specifically allowed by the
Association; provided, however, that any retail establishments located within the Project shall be

permitted to operate in such capacity.

17. Solicitation. Canvassing, soliciting, distribution of handbills or any other printed material,
or peddling in on, or about the Project is prohibited, and the Owners shall cooperate and assist the
Association to prevent same; provided, however, that the distribution of printed materials in connection
with the sale of Units within the Project is permitted.

18. Signage. No sign (other than signs erected in connection with the operation of the
Project), advertisement, notice (other than notices of meetings of the Association) or handbili shall be
exhibited, distributed, painted or affixed by any, Owner guest or Permitted User on any part of the Project,
without the prior written consent of the Association, which consent may be withheld in sole and absolute
discretion of the Assaciation. In the event of the violation of the foregoing, the Association may remove
same without any liability, and may charge the expense incurred in such removal to a Owner, if such
expense is atiributable to an Owner. No Owner, without the prior written consent of the Board, may
display any sign or place any other item in or upon any door, window, wall or other portion of an Unit or
the Common Elements so as to be visible from the outside.

19. Awnings,_Shades. No awnings, shades, jalousies or other device shall be erected or
placed on or projecting from the exterior of any Lodging Unit, so as to be visible from the outside without
prior written permission from the Board. The Owners of the Commercial Units are excluded from this
prohibition with respect to the Commercial Units and the Limited Common Elements appurtenant thereto.

20, Trash; Debris. The Owners, guests and Permitted Users shall not deposit any trash,
refuse, cigarettes, or other substances of any kind within the Project, except in the refuse containers
provided therefor. No material shall be placed in the trash boxes or receptacies if such material is of such
a nature that it may not be disposed of in the ordinary and customary manner of removing and disposing

of trash and garbage within the Project.

21, Smoking. The Association reserves the right to prohibit smoking on any part of the
Project (other than within the Units) at any iime. The Association further reserves the right to designate,
relocate or discontinue smoking areas within the Project (other than within the Units) at any time.

22, Garments; Rugs. No garments, rugs or other objects (including towels or swimsuits) shall
be hung from the railings, window ledges, lanais or any exterior portion of any Unit or other part of the
Project. No rugs or other objects shall be dusted or shaken from the windows or lanais of any Unit or
other part of the Project or cleaned by beating or sweeping onto any exterior part of the Project.

23 Children. Parents and guardians are responsible for the conduct of their children.
Children under thirteen (13) years of age must be accompanied by an adult. Parents and guardians will
be held financially responsible for disturbances or damages caused by children. Failure to pay for
damages caused by such behavior may affect the Owner's use privileges.

24, Personal Charges. Each Owner is responsible for the prompt payment of any fee or
other charge which may be incurred by such Owner, its guests or Permitied Users. The Association will
charge a minimum fee of $10.00 for any personal charges required to be billed to an Owner after check-
out. All personal charges, including, but not limited to, extra services or damages for Guests or Permitted
Users are considered the responsibility of the Owner who requested access for such Guest or Permitted
User. Any unpaid personal charges payable to the Association will bear interest at the maximum rate

altowed by law.

25. Amenities. Each Owner of a Whole-Ownership Unit may elect to enter intoc a Hotel
Amenities Access and Use and Services Agreement whereby such Owner and its guests may use the
Amenities and receive services provided by the Hotel subject to and in accordance with the terms and

27872/6/429614.3 3



conditions of the Hotel Amenities Access and Use and Services Agreement. Such terms and conditions
may impose fees and special restrictions or limitations on use by guests of the Owner.

END OF EXHIBIT G
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EXHIBIT H

Section 1.12 - Encumbrances Against Title

THIS EXHIBIT IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF THE
ENCUMBRANCES AGAINST TITLE CONTAINED IN THE DECLARATION, BYLAWS, CONDOMINIUM
MAP, HOUSE RULES AND OTHER CONDOMINIUM DOCUMENTS. WHILE A PURCHASER CAN
USE THIS AS A GENERAL SUMMARY, PURCHASERS SHOULD REFER TO THE CONSTITUENT
DOCUMENTS OF THE PROJECT. IF ANY CONFLICT OR DIFFERENCE EXISTS BETWEEN THIS
EXHIBIT AND THE DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE RULES OR OTHER
DOCUMENTS OF THE PROJECT, SUCH DOCUMENTS WILL CONTROL.

1. Real Property Taxes which may be due and owing. Reference is made to the County of Maui
Tax Assessor's Office.

2 Private Water System Agreement recorded December 3, 1987 in Book 21388 Page 26.

3. Private Water System Agreement recorded February 2, 1988 in Book 21597 Page 51.

4, Private Water System Agreement recorded May 23, 1988 in Book 21954 Page 638.

5 Declaration of Restrict Uses of Land recorded July 24, 2002 as Document No. 2002-128432.

6. Declaration of Parking Rights recorded January 16, 2007 as Document No. 2007-007739.

7. Condominium Map No. 4381.

8. Declaration of Condominium Property Regime of Sea Ranch Cottages at Hana-Maui recorded

February 8, 2007 as Document No. 2007-024553, which was amended by Amendment No. 1
recorded March 7, 2007 as Document No. 2007-041932.

9. Bylaws of the Association of Unit Owners of Sea Ranch Cottages at Hana-Maui recorded
February 8, 2007 as Document No. 2007-024554.

The iand upon which the Project is located is benefited by the following Easements, however, as
set forth in the Purchase Contract and Declaration, the easement areas under the Lehoula Beach
Easement and License Agreement identified as item N. below may only be used by hotel guests of the
Seller and not purchasers of Units. Use of Easements by the Unit Owners is dependent upon the entry in
a Hotel Amenities Access and Use and Services Agreement.

A Horseback Riding Staging Area License Agreement, dated January 12, 2001, recorded
as Document No. 2001-005198.

B. Mauka Horse Grazing License Agreement, dated January 12, 2001, recorded as
Document No. 2001-005199,

C. Makai Horse Grazing License Agreement, dated January 12, 2001, recorded as
Document No. 2001-005200 as amended by instrument dated July 24, 2002, recorded as Document No.

2002-128434.

D. Makai Horseback Riding Trail Fasement Agreement, dated January 12, 2001, recorded
as Document No. 2001-005201, as amended by instrument dated July 24, 2002, recorded as Document

No. 2002-128436.
E. Makai Horseback Riding Trail Easement Agreement, dated January 12, 2001, recorded

2787216/429614.3 1



as Document No. 2001-005202, as amended by instrument dated July 24, 2002, recorded as Document
No. 2002-128437.

F. Makai Horseback Riding Trail Easement Agreement, dated January 12, 2001, recorded
as Document No. 2001-005203, as amended by instrument dated July 24, 2002, recorded as Document

No. 2002-128435.

G. Mauka Horseback Riding Trail Easement Agreement, dated January 12, 2001, recorded
as Document No. 2001-005204, as amended by instrument dated July 24, 2002, recorded as Document

No. 2002-12838.

H. Jogging Trail Easement Agreement, dated January 12, 2001, recorded as Document No.
2001-005205, as amended by instrument dated July 24, 2002, recorded as Document No. 2002-128440.

3 Jogging Trail Easement Agreement, dated January 12, 2001, recorded as Document No.
2001-005206, as amended by instrument dated July 24, 2002, recorded as Document No. 2002-128441,

4. Jogging Trail Easement Agreement, dated January 12, 2001, recorded as Document No.
2001-005207, as amended by instrument dated July 24, 2002, recorded as Document No. 2002-128442.

K. Jogging Trail Easement Agreement, dated January 12, 2001, recorded as Document No.
2001-005208, as amended by instrument dated July 24, 2002, recorded as Document No. 2002-12843¢.

L Jogging Trail Easement Agreement, dated January 12, 2001, recorded as Document No.
2001-005209, as amended by instrurnent dated July 24, 2002, recorded as Document No. 2002-128443.

M. Hotel Walkway Easement Agreement, dated January 12, 2001, recorded as Document
No. 2001-005210, as amended by instrument dated July 24, 2002, recorded as Document No. 2002-

128444,

N. Lehoula Beach Easement and License Agreement, dated January 12, 2001, recorded as
Document No. 2001-005213, as amended by instrument dated July 24, 2002, recorded as Document No.

2002-128433.

0. Hana Hotel/Town Center Empioyee Housing License Agreement, dated January 12,
2001, recorded as Document No. 2001-005218.

END OF EXHIBIT H
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EXHIBIT |
Section 1.15 - Conversions

Physical Condition Report and Reserve Study
Attached
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Armstrong Consulting, Inc.

May 16, 2006

Sea Ranch Cottages Condition Report 1

Visual observations were conducted at the request of the Passport Resorts LLC for the Sea
Ranch Cottages on March 27, 2006. This property is located at 5031 Hana Highway, Hana,

Maui 96713.

Description:

The Sea Ranch property consists of 27 buildings containing 47 residential units. There are four
support buildings consisting of a Weliness building, housekeeping building, pool/kitchen

building and restrooms/pool mechanical building.

The buildings are constructed with reinforced isolated concrete footings, post and beam framing
floor framing, with wood-framed walls and roof structures built in 1988. The roof consists of
zinc coated corrugated aluminum. Exterior cladding consists of 1 x 6 tongue and groove siding
with wood trims. The buildings are fire sprinkled and have smoke alarms.

There is one swimming pool and spa located on the property.

Disclaimer:
Observations were made to ascertain the current condition of the subject property. This report

relies on information obtained from onsite staff, maintenance personnel, and limited project
drawings. No destructive measures or laboratory analyses were made. Armstrong Consulting,
Inc did not perform ADA compliance and environmental surveys. No effort is made to
determine if existing systems meet current building and mechanical codes, adequacy of design
for the intended purpose or efficiency of operation. We reserve the nght to alter or change any
opinions or information given to reflect any new or contradictory information that may be made

available.

Summary:
The majority of maintenance is performed in-house. At the time of the on site observations the

property appeared to be well maintained and in above average condition. Wood rot and
plumbing repairs are being made on an as needed basis with no major plumbing or electrical

failures reported.



Sea Ranch Cottages
May 16, 2006
Page 2 of 2

The project sewage system consists of a series of cesspools dedicated one per building.
According to on site personnel there have been no problems with the systems. The cesspools

have not required pumping since their installation.

The project buildings appear to have been painted within the last two years by in house staff and

are on a three year painting cycle.

Structurakl:
As stated in the attached letter, dated April 27, 2006, from Roscoe Ford, P.E. both structural and

civil engineer, all buildings appear to be good condition structurally.

Plumbing:
Due to the age of the project, corrosion of plumbing lines both above and below grade may be

expected. There were no reported issues with the plumbing beyond periodic blockage removal
and replacement of copper lines to due salt related corrosion. The buildings are fire sprinkled

with random sprinkler head replacement occurring due to salt air corrosion on an as needed

basis.

Electrical:

The electrical feeds are underground. Each building contains its own transformer. The electrical
system appeared to be adequate for its designed demand and to be in good working order with no
reported problems.

The fire aim system pane.I is an AFP - 200 and is serviced by National Fire Protection. There
are fire sprinklers, pull stations and smoke alarms that are reported to be monitored by the fire

alarm system.

Mechanical Systems:
The mechanical systems are limited to the pool kitchen operations that are not part of this report.

Swimming Pool:
The swimming pool is located adjacent to the wellness building. There were no visual concerns

or reported problems with the pool and spa or with its pumps, filters and chlorinators.

Please feel free to call if you have any concerns or questions.

Sincerely,

ARMSTRONG CONSULTING, INC

DALE ARSTRONG
President & CEQO

HAWAR 850 W. Hind Dr., Suite 208 + Honolutu, H 86821 - Phone: (808) 377-8500 » Toll Free (800} 561-7732 » Fax:
FLORIDA 1333 Gateway Dr., Suite 1014 » Melbourne, FL 32901 « Phone: (321) 674-0196 + Toil Free (?388) 819-23003.!;':(3?‘9?%;7 )75%31_3231
E-mail: sales@armstrongassoc.net -



Roscoe O. Ford

Structural/Civil Engineer
469 Ena Road, #2604 Telephone (808) 949-5784
Hoooluly, HI 96815 Facsimile (808)949-5784

April 27, 2006

To Whom It May Concern:

1 have made a non-destructive inspection of the buildings at the Sea Ranch Cottages for
structural concerns. The buildings are constructed using reinforced concrete footings, wood for

roof framing and stud walls.

From the visual inspection, all buildings appear to be in good condition structurally. No obvious
structural defects were observed.

This report does not address the architectural, plumbing or electrical conditions of the project.
Also, no statement or representations with regard to the expected useful life of the structure is

made.

Very truly yours,

Cspeot C ?%“&L

Roscoe O. Ford, P.E. 3731-5



2006
RESERVE STUDY
FOR

Sea Ranch Cottages

May 1, 2006

Prepared by
Armstrong Consulting, Inc.

HAWAIl 850 W. Hind Dr., Suite 208 « Honolulu, Hi 96821 - Phone: (808) 377-8500 » Fax: (808) 377-8511
FLORIDA 1333 Gateway Dr., Suite 1014 » Melbourne, FL 32801 + Phone: (321) 674-0186 « Fax: {321) 308-0231
Toli Eree Phone: (800) 561-7732 » E-mail: sales@armstrongassoc.net » Toll Free Fax: (888) 332-4610




2006
RESERVE STUDY
FOR

Sea Ranch Cottages
May 1, 2006

A level one (1) study was performed according to the Community Associations Institute
(CAI) Reserve Study Standards. (See attached standards.)

On-site visual observations of the common area elements [i.e., roofs, parking areas, paint,
etc.] were performed by Dale Armstrong.

This report may also rely on information supplied by the property manager, Board of
Directors, resident manager, contractors and published replacement guides modified for local

conditions related to reconstruction.

The placement of a useful life on common elements is not an exact science. There are many
variables that affect their life. For example, weather, usage, vandalism and proper
maintenance. Therefore, we recommend a review of the physical analysis every three years
or at any time of a major condition change [i.e., storm damage] and an update of the financial

analysis every year.

Disclosure; as an impartial third party, Armstrong Consulting, Inc. also provides
construction management for Association’s reserve projects, by being the Association’s

representative.
This report was either prepared or reviewed by Dale Armstrong, R.S.

Armstrong Consulting, Inc.

Florida Office

1333 Gateway Drive, Suite 1014
Melbourne, Florida 32901

Toll Free (888) 819-2300

Phone (321) 674-0196

Fax (888) 332-4610

Hawaii Office

850 W. Hind Drive, Suite 208
Honolulu, Hawaii 96821

Toll Free (800) 561-7732
Phone (808) 377-8500

Fax (808) 377-8511




COMMUNITY ASSOCIATIONS INSTITUTE (CAl)
RESERVE STUDY STANDARDS

What is a Reserve Study?

A Reserve Study is made up of two parts, 1) the information about the physical status and

ment cost of the major common area components the association is obligated to

d 2) the evaluation and analysis of the association's Reserve
balance, income, and expenses (Financial Analysis). The Physical Analysis is comprised of the
Component Inventory, Condition Assessment, and Life and Valuation Estimates. The Component
Inventory should be refatively "stable” from year to year, while the Condition Assessment and Life
and Valuation Estimates will necessarily change from year to year. The Financial Analysis Is made up
of a finding of the client's current Reserve Fund Status (measured in cash or as Percent Funded) and

a recommendation for an appropriate Reserve contribution rate {Funding Pian).

repair/replace
maintain (Physical Analysis), an

Fh.ysicai. Analysis  {Financial Analysis
Component Inventory  {Fund Status
{condition Assessment JFunding Pian

Estimates

Reserve Study Contents

The following is a list of the minimum contents to be included in the Reserve Study.

A summary of the association's number of units, physical description, and Reserve Fund
financial condition.

e Starting Balance, recommended Reserve contributions, projected

e A projection of Reserv
Fund Balance for a minimum of 20 years.

Reserve expenses, and projected ending Reserve

A tabular listing of the Component inventory, component quantity or identifying descriptions,
Useful Life, Remaining Useful Life, and Current Replacement Cost.

A description of metheds and objectives utilized in computing the Fund Status and
development of the Funding Plan.

Source(s) utilized to obtain component Repair or Replacement cost estimates.

A description of the Level of Service by which the Reserve Study was prepared.

Fiscal year for which the Reserve Study is prepared.

Levels of Service

The following three categories describe the various types of Reserve Studies, from exhaustive to
minimat.
I. Full: A Reserve Study in which the following five Reserve Study tasks are performed:
o Component Inventory
Condition Assessment (based upon on-site visual observations)
Life and Valuation Estimates
Fund Status
Funding Plan

" e 0 @




il. Update, With-Site-Visit/On-Site Review: A Reserve Study update in which the following five

Reserve Study tasks are performed:
¢ Component Inventory {verification only, not quantification)

Condition Assessment (based on on-site visual observations)
Life and Valuation Estimates

Fund Status

Funding Plan

VisityOff-Site Review: A Reserve Study update with no on-site visual

jl. Update, No-Site
e Reserve Study tasks are performed:

observations in which the following thre
e Life and Valuation Estimates
¢ Fund Status
e Funding Plan

Disclosures

The following are the minimum disclosures to be included in the Reserve Study.

General: Description of other involvement(s) with the association that could result in actual or
perceived conflicts of interest.

Description of how thorough the on-site observations were performed:

Physical Analysis:
ling vs. all common areas, destructive testing or not, field measurements vs.

representative samp
drawing take-offs, etc.

Financial Analysis: Description of assumptions utilized for interest and inflation, tax, and other
outside factors.

Personnel Credentials; State or organizational licenses or credentials carried by the individual
responsible for Reserve Study preparation or oversight.

Update Reports: Disclosure of how the current work is reliant on the validity of prior Reserve

Studies.
Completeness: Material issues which, if not disclosed, would cause a distortion of the association's

situation.

Reliance on Client Data: information provided by the official representative of the association
regarding financial, physical, quantity, or historical issues will be deemed reliable by the consultant,
The reserve study will be a reflection of information provided to the consultant and assembled for the
association’s use, not for the purpose of performing an audit, quality/forensic analyses, or

background checks of historical records.

Reserve Balance: The actual or projected total presented in the reserve study is based upon
information provided and was not audited.

antities: For Update With-Site-Visit and Update No-Site-Visit Levels of Service, the

Component Qu
eveloped component quantities as accurate and

client is considered to have deemed previously d
reliable.

Reserve Projects: Information provided about reserve projects will be considered reliable. Any on-
site inspection should not be considered a project audit or quality inspection.



Terms and Definitions

f developing a Reserve Funding Plan where contributions to the
he variable annual expenditures from the Reserve fund.
t the anticipated schedule of Reserve expenses

CASH FLOW METHOD: A method 0
Reserve fund are designed to offset t
Different Reserve Funding Plans are tested agains
until the desired Funding Goal is achieved.

COMPONENT: The individual line items in the Reserve Study, developed or updated in the Physical
Analysis. These elements form the building blocks for the Reserve Study. Components typically are:
1) Association responsibility, 2) with limited Useful Life expectancies, 3) predictable Remaining
Useful Life expectancies, 4) above a minimum threshold cost, and 5) as required by local codes.

COMPONENT INVENTORY: The task of selecting and quantifying Reserve Components. This task
can be accomplished through on-site visual observations, review of association design and
organizational documents, a review of established association precedents, and discussion with

appropriate association representative(s).

od of developing a Reserve Funding Plan where the total

COMPONENT METHOD: A meth
f contributions for individual components. See “"Cash Flow

“contribution is based on the sum o
Method.”
CONDITION ASSESSMENT: The task of evaluating the current condition of the component based on
observed or reported characteristics.

CURRENT REPLACEMENT COST: See "Replacement Cost."

DEFICIT: An actual (or projected) Reserve Balance less than the Fully Funded Balance. The
opposite would be a Surplus.

efui Life and Remaining Usefui Life. Not always

EFFECTIVE AGE: The difference between Us
ents age irreguiarly. Used primarily in

equivalent to chronological age, since some compon
computations.

FINANCIAL ANALYSIS: The portion of a Reserve Study where current status of the Reserves
(measured as cash or Percent Funded) and a recommended Reserve contribution rate {Reserve

Funding Plan) are derived, and the projected Reserve income and expense over time is presented.
The Financial Analysis is one of the two parts of a Reserve Study.

FULLY FUNDED: 100% Funded. When the actual {or projected) Reserve balance is equal fo the
Fully Funded Balance.

FULLY FUNDED BALANCE {FFB): Total Accrued Depreciation. An indicator against which Actual
(or projected) Reserve balance can be compared. The Reserve balance that is in direct proportion {0
the fraction of life "used up” of the current Repair or Replacement cost. This number is calculated for
each component, then summed together for an association total. Two formulas can be utilized,
depending on the provider's sensttivity to interest and inflation effects. Note: Both yield identical

results when interest and inflation are equivalent.

FFB = Current Cost X Effective Age / Useful Life

or
Useful Life) + [(Current Cost X Effective Age { Useful Life) /

FFB = (Current Cost X Effective Age /
(1 + Interest Rate) A Remaining Life] - [(Current Cost X Effective Age / Useful Life) / (1 + Inflation

Rate) * Remaining Life]
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FUND STATUS: The status of the reserve fund as compared to an established benchmark such as
percent funding.
FUNDING GOALS: Independent of methodology utilized, the following represent the basic categories

of Funding Plan goals:
e Baseline Funding: Establishing a Reserve funding goal of keeping the Reserve cash balance
_ above zero.
Full Funding: Setting a Reserve funding goal of attaining and maintair‘xing. Reserves at or near
100% funded.
Statutory Funding: Establishing a Reserve funding goal of setting aside the specific minimum
amount of Reserves required by local statues.

Threshold Funding: Establishing a Reserve funding goal of keeping the Reserve balance
above a specified dollar or Percent Funded amount. Depending on the threshold, this may be

more or less conservative than "Fully Funding.”

FUNDING PLAN: An association's plan to provide income to @ Reserve fund to offset anticipated
expenditures from that fund.

FUNDING PRINCIPLES: ‘
e Sufficient Funds When Required
s Stable Contribution Rate over the Years

e Evenly Distributed Contributions over the Years
e Fiscally Responsible

LIFE AND VALUATION ESTIMATES: The task of estimating Useful Life, Remaining Useful Life, and
Repair or Replacement Costs for the Reserve components,

PERCENT FUNDED: The ratio, at a particular point of time (typically the beginning of the Fiscal
Year), of the actual (or projected) Reserve Balance to the Fully Funded Balance, expressed as a

percentage.

PHYSICAL ANALYSIS: The portion of the Reserve Study where the Component inventory, Condition
Assessment, and Life and Valuation Estimate tasks are performed. This represents one of the two

parts of the Reserve Study.

REMAINING USEFUL LIFE (RUL): Also referred to as "Remaining Life" (RL). The estimated time, in
years, that a reserve component can be expected to continue fo serve its intended function. Projects

anticipated to occur in the initial year-have "zero" Remaining Useful Life.

REPLACEMENT COST: The cost of replacing, repairing, or restoring a Reserve Component to its
original functional condition. The Current Replacement Cost would be the cost to replace, repair, or

restore the component during that particular year.

RESERVE BALANCE: Actual or projected funds as of a particular point in time that the association
has identified for use to defray the future repair or replacement of those major components which the
association is obligated to maintain. Also known as Reserves, Reserve Accounts, Cash Reserves.

Based upon information provided and not audited.

RESERVE PROVIDER: An individual who prepares Reserve Studies.

iv



RESERVE STUDY: A budget planning tool that identifies the current status of the Reserve fund and a
stable and equitable Funding Plan to offset the anticipated future major common area expenditures.
The Reserve Study consists of two parts: the Physical Analysis and the Financial Analysis. "Our
budget and finance committee is soliciting proposals to update our Reserve Study for next year's

budget.”

RESPONSIBLE CHARGE: A reserve specialist in responsible charge of a reserve study shall render
regular and effective supervision to those individuals performing services that directly and materially
affect the quality and competence rendered by the reserve specialist. A reserve specialist shall
maintain such records as are reasonably necessary to establish that the reserve specialist exercised
regular and effective supervision of a reserve study of which he was in responsible charge. A reserve
specialist engaged in any of the following acts or practices shall be deemed not to have rendered the

regular and effective supervision required herein:
1. The regular and continuous absence from principal office premises from which professional
services are rendered; expect for performance of field work or presence in a field office

maintained exclusively for a specific project;

2 The failure to personally inspect or review the work of subordinates where necessary and

~ “mppropriate; -
The rendering of a limited, cursory or perfunctory review of plans or proj
appropriate detailed review,

The failure to personally be available on a reasonable basis or with adequate advance notice
for consultation and inspection where circumstances reqire personal availability.

ects in lieu of an

SPECIAL ASSESSMENT: An assessment levied on the members of an association in addition to
regular assessments. Special Assessments are often regulated by governing documents or local

statutes.
SURPLUS: An actual (or projected) Reserve Balance greater than the Fully Funded Balance. See
"Deficit."

USEFUL LIFE (UL): Total Useful Life or Depreciable Life. The estimated time, in years, thata
reserve component can be expected to serve its intended function if properly constructed in its

present application or instaifation.

HAWAII'S AMENDMENT TO ALLOW CASH FLOW ANALYSIS

HB 70
year projection of an association's future income and

“Cash flow pian” means a twenty-
expense requirements to fund fully its replacement reserves requirements each year during
that twenty-year period, except in an emergency,; provided that it does not include a

projection of special assessments or loans during that twenty-year period, except in an

emergency.

Courtesy of Armstrong Consulting, Inc.
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Sea Ranch Cottages

PROJECT DEFINITION REPORT

5/01/2006
Project Information
Project: Sea Ranch Cottages Project Date: 1/01/1988
Address: 5031 Hana Hwy Number of Phases: 2
City: Hana Number of Units: 47
State: Hi Number of Models: 0
Zip: 96713-0000

Property Description

The Sea Ranch property consists of 24 buildings containing 47 residential units. There are four support
buildings consisting of a Wellness building, housekeeping building, pool kitchen building and

restrooms/pool mechanical building.

The property amenities include one water feature, Jacuzzi, large pool, pool snack bar and a fitness center

known as the Wellness Center.

The property appeared to be well maintained.

Section 1 Page 1
Armstrong Consulting, Inc.
Copyright 1996 by Reserve Pro



Project Information

Project: Sea Ranch Cottages
Address: 5031 Hana Hwy
City: Hana

State: HI

Zip: 96713-0000

Analysis Parameters

Rate of Inflation:
Rate of Return on Invesiment:

Beginning Funds:
Loarn/Special Assessment

Annual Contribution Factors

2017:
2008: 4% 2018:
2009; 4% 2019:
2010: 4% 2020:
2011; 4%, 2021:
2012: 4% 2022
2013: 4% 2023:
2014: 4% 2024
2015: 4% 2025:
2016; 4% 2026:

Sea Ranch Cottages

ANALYSIS DEFINITION REPORT

Analysis 1
Project Date: 1/01/1988
Analysis Date: 1/01/2007
Number of Phases: 2
Number of Units: 47
Number of Models: 0
3.6% Deferred Expenditures:  No
3.25% Contingency: 0%
$0.00 Contingency Time: None
No
4%
4%
0%
0%
0%
0%
0%
0%
0%
0%

Additional Analysis Information

expenditures.

through 2017.

method of calculations.

As this is a conversion of an existing project, a zero beginning balance as of January 1, 2007 is projected. A
3.25% average rate of return is used for reserve fund investments and a 3.6% inflation rate is used for future

A 2007 reserve contribution of $110,000 is recommended utilizing a 4% annual increase starting in 2008

Under this analysis the Association would meet Hawaii State reserve requirements under the cash flow

Please review the above parameters and the entire report for accuracy.

Section 2 Page 1
... Armstrong Censulting, Inc.
Copyright 1996 by Reserve Pro
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Sea Ranch Cottages

COMPONENT DETAIL REPORT

Analysis 1
esspool

Category: Sewage Unit Cost: $0.00
Began Use: 1/01/1988 Cost Type: Contractor
Lifespan: 50 years Percent Replacement: 100.00%
Lifespan Adjustment: ~ None Current Cost: $0.00
Next Replacement: 1/01/2038 Future Cost: $0.00
Remaining Life: 31 YRS Salvage Value: $0.00
Quantity: 27.00 TOTAL

Remarks

The cesspools are a passive system with no mechanical components. There have been no reported problems
and pumping has not been required since their installation. No funds are being reserved for at this time.

Section 8 Page 1
Armstrong Consulting, Inc.
Capyright 1996 by Reserve Pro




Sea Ranch Cottages

COMPONENT DETAIL REPORT

Analysis 1
Electrical Repairs
Category: Electrical Unit Cost: $15,000.00
Began Use: 1/01/1988 Cost Type; Contractor
Lifespan: 20 years Percent Replacement: 100.00%
Lifespan Adjustment:  + 15 years Current Cost: $15,000.00
Next Replacement: 1/01/2023 Future Cost: $26,424.14
Remaining Life: 16 YRS Salvage Value: $0.00
Quantity: 1.00 TOTAL

Remarks

The above cost is for electrical repairs on an as needed basis. New ground lighting is planned for 2007/08.
The cost estimate for this asset is provided by Armstrong Consulting, Inc., which may rely upon
information, furnished to us by the client and/or their vendor. This estimate is to be used for budgeting

purposes only.

Section 8 Page 2
- -Armstrong Consulting, Inc.
Copyright 1996 by Reserve Pro



Sea Ranch Cottages

COMPONENT DETAIL REPORT

Analysis 1
Fire Alarm System
Category: Fire/Life Safety Unit Cost: $16,000.00
Began Use: 1/01/1988 Cost Type: Contractor
Lifespan: 25 years Percent Replacement: 100.00%
Lifespan Adjustment: None Current Cost: $16,000.00
Next Replacement: 1/01/2013 Future Cost: $19,789.38
Remaining Life: 6 YRS Salvage Value: $0.00
Quantity: 1.00 SYSTEM

Remarks

200 and is serviced by National Fire Protection. There are fire

The fire alarm system panel is a AFP -
hat are reported to be tied into the fire alarm system.

sprinklers, pull stations and smoke alarms t

The above cost is for component replacement on an as needed basis,

Section 8 Page 3
- Armistrong Consulting, Inc.
Copyright 1996 by Reserve Pre



Sea Ranch Cottages
COMPONENT DETAIL REPORT

Analysis 1

Hot Water Heaters-Gas
Unit Cost: $600.00

Category: Mechanical

Began Use: 1/01/2002 Cost Type: Contractor

Lifespan: 10 years Percent Replacement: 100.00%

Lifespan Adjustment: ~ None Current Cost: $16,200.00

Next Replacement: 1/01/2012 Future Cost: $19,333.65

Remaining Life: 5YRS Salvage Value: $0.00
27.00 EACH

Quantity:
Remarks

The placed in service date is not known and is estimated. It is assumed that replacement will be made on an

as needed basis.

The cost estimate for this asset is provided by Armstrong Consulting, Inc., which may rely upon
furnished to us by the client and/or their vendor. This estimate is to be used for budgeting

information,
purposes only.

Section 8 Page 4
—Armstrong Consuiting, Inc.
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Sea Ranch Cottages
COMPONENT DETAIL REPORT

Analysis 1

Internet Service

Category: Communications Unit Cost: £5,000.00

Began Use: 1/01/2004 Cost Type: Contractor

Lifespan: 5 years Percent Replacement: 100.00%

Lifespan Adjustment: ~ None Current Cost: $5,000.00
1/01/2009 Future Cost: $5,366.48

Next Replacement:
Salvage Value: $0.00

Remaining Life: 24 MOS
-~ Quantity: 1.00 TOTAL
Remarks
-

d internet service in 2004. Information concerning this system was

American Data Path installed high spee
replacement will be

not provided by the vendor at the time of this report. It is assumed that component
made on an as needed basis.

The cost estimate for this asset is provided by Armstrong Consulting, Inc., which may rely upon

information, furnished to us by the client and/or their vendor. This estimate is to be used for budgeting

purposes only.

Section 8 Page 5
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Sea Ranch Cottages

Analysis 1
Painting-Exterior
Category: Painting Unit Cost: $2,000.00
Began Use: 1/01/2005 Cost Type: Contractor
Lifespan: 3 years Percent Replacement: 100.00%
Lifespan Adjustment: ~ None Current Cost: $94,000.00
Next Replacement: 1/01/2008 Future Cost: $97,384.00
Remaining Life: 12 MOS Salvage Value: $0.00
Quantity: 47.00 TOTAL

Remarks

The project was painted in 2005 by a painting contractor. Historically the projected is painted every three

1 years.

The cost estimate for this asset is provided by Armstrong Consulting, Inc., which may rely upon
information, furnished to us by the client and/or their vendor. This estimate is to be used for budgeting

purposes only.

Section 8 Page 6
..Armstrong Consulting, Inc.
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Sea Ranch Cottages
COMPONENT DETAIL REPORT

Analysis 1
Plumbing Repairs
Category: Plumbing Unit Cost: $54,000.00
Began Use: 1/01/1988 Cost Type: Contractor
Lifespan: 10 years Percent Replacement: 30.00%
Lifespan Adjustment:  + 10 years Current Cost: $16,200.00
Next Replacement: 1/01/2008 Future Cost: $16,783.20
Remaining Life: 12 MOS Salvage Value: $0.00
Quantity: 1.00 TOTAL

Remarks

Corrosion is noted on the above ground domestic water copper lines located in the craw! spaces. The cost is
for replacement on-an as needed basis. Corrosion is expected due to the proximity to the ocean.

The cost estimate for this asset is provided by Armstrong Consulting, Inc., which may rely upon
information, furnished to us by the client and/or their vendor. This estimate is to be used for budgeting

purposes only.

Section 8 Page 7
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Sea Ranch Cottages

COMPONENT DETAIL REPORT

Analysis 1

Roofing-Corrugated Aluminum
Unit Cost: $500.00

Category: Roofing

Began Use: 1/01/1988 Cost Type: Contractor

Lifespan: 30 years Percent Replacement: 100.00%

Lifespan Adjustment: ~ None Current Cost: $470,500.00

Next Replacement: 1/01/2018 Future Cost: $694,497.26

Remaining Life: 11 YRS Salvage Value: $0.00
941.00 SQUARE

Quantity:
Remarks

The zinc coated aluminum corrugated appears to be in good condition. Corrosion is noted and reported on
the underside of the roof only at the exposed lanais. Repairs are performed as needed.

The cost estimate for this asset is provided by Armstrong Consulting, Inc., which may rely upon
information, furnished to us by the client and/or their vendor. This estimate is to be used for budgeting

purposes only.

_ Section 8 Page 8
- Aymstrong Consulting, Inc.
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Sea Ranch Cottages

COMPONENT DETAIL REPQRT

Analysis 1
Screens-Windows
Category: Screens Unit Cost: $3,500.00
Began Use: 1701/1988 Cost Type: Contractor
Lifespan: 10 years Percent Replacement: 100.00%
Lifespan Adjustment: ~ None Current Cost: $3,500.00
Next Replacement: 1/01/1998 Future Cost: $3,500.00
Remaining Life: 0 Salvage Value: $0.00
Quantity: 1.06-TOTAL

Remarks

Fle above cost is for window screen replacement on an as needed basis. It is estimated that approximately
$ _

3,500 will be spent every ten years for replacement. _ . . . . ...

Section 8 Page 9
Armstrong Consulting, Ine.
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Sea Ranch Cottages

COMPONENT DETAIL REPORT

Analysis 1
Smeke Alarm
Category: Fire Control Unit Cost: $50.00
Began Use: 1/01/1988 Cost Type: Contractor
Lifespan: 5 years Percent Replacement: 100.00%
Lifespan Adjustment: ~ None Current Cost: $2,350.00
Next Replacement: 1/01/1993 Future Cost: $2,350.00
Remaining Life: 0 Salvage Value: $0.00
Quantity: 47.00 EACH

Remarks

Smoke alarms are located inside the residential units. It is assumed that replacement will be made on an as

needed basis......— . .

The cost estimate for this asset is provided by Armstrong Consulting, Inc., which may rely upon
information, furnished to us by the client and/or their vendor. This estimate is to be used for budgeting

purposes only.

Section 8 Page 10
. Armstrong Consulting, Inc.
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Sea Ranch Cottages
COMPONENT DETAIL REPORT

Analysis 1
Transformers-Electrical
Category: Electrical Unit Cost: $4,200.00
Began Use: 1/01/1988 Cost Type: Contractor
Lifespan: 30 years Percent Replacement: 100.00%
Lifespan Adjustment: ~ None Current Cost: $130,200.00
Next Replacement: 1/01/2018 Future Cost: $192,186.06
Remaining Life: 11 YRS Salvage Value: $0.00
Quantity: 31.00 EACH

Remarks

It is reported that there is on transformer per building. The residential buildings' transformer are 37.5 KVA.
“The-heusekeeping building transformer is 25 KVA. The transformers are manufactured by Square D.

The cost estimate for this asset is provided by Armstrong Consulting, Inc., which may rely upon
information, furnished to us by the client and/or their vendor. This estimate is to be used for budgeting

purposes only.

Section 8 Page 11
-Armstrong Consulting, Inc.
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Sea Ranch Cottages

COMPONENT DETAIL REPORT

Analysis 1
Wood Rot Repairs
Category: Carpentry {Unit Cost: $12,000.00
Began Use: 1/01/1988 Cost Type: Contractor
Lifespan: 1 years Percent Replacement: 100.00%
Lifespan Adjustment: ~ None Current Cost: $12,000.00
Next Replacement: 1/01/1989 Future Cost: $12,000.00
Remaining Life: 0 Salvage Value: $0.00
Quantity: 1.00 TOTAL

Remarks

1t is reporte

$1,000 per month is budgeted to include labor and materials.

d that approximately $500 per month is spent for materials only to address wood rot repairs.

Section 8 Page 12
_Armstrong Consulting, Inc.
Copyright 1996 by Reserve Pro




EXHIBIT I-1

Section 1.15 — Conversions
Verified Statement from a County Official

1. Zoning Compliance; Variance. The Project contains existing structures being converted
by the Declaration to condominium status. As required by Section 514B-32(a)(13) of the Act, and subject
to the penalties specified in Section 514B-69(b) of the Act, the Developer declares, to the best of its
knowledge, and based on statements set forth in the following letters from the County of Maui,
Development Services Administration, that Units are in compliance with all zoning and building
ordinances and codes applicable to the Project and no variances are required from the applicable

ordinances or codes to achieve such compliance.

{H Letter dated April 28, 2006 re Misceilaneous inspection #MISC 2006/0072 for
Weliness Building.

{ii) Letter dated April 28, 2006 re Miscellaneous Inspection #MISC 2006/0073 &
0074 for Buildings 1 & 2.

iii) Letter dated April 28, 2006 re Miscellaneous Inspection #MISC 2006/0076 to
2006/0099 for alt cottages.

(iv) Letter dated April 28, 2006 re Miscellaneous Inspection #MISC 2006/0075 for
Snack Shop.

(v) Letter dated June 13, 2006 re Miscellanecus inspection #MISC 2006/0076 to
2006/0099 re windows and tub enclosure.

{vi) Letter dated June 21, 2006 re Miscellaneous Inspection #MISC 2006/0072-0099
re electrical and plumbing.

{vif) Letter dated August 16, 2006 re Miscellaneous Inspection #MISC 2006/0076 to
2006/0099 re windows and tub enclosure.

(viii) Letter dated March 27, 2007 re Notices with Regard to Hana Hotel Sea Ranch
Cottages concerning safety glass glazing for windows and guardrails acknowledging that notices of
violation concerning guardrails have been corrected and notices of violation concerning safety glazing

have heen rescinded.
END OF EXHIBIT I-1

27872i6/429614.3



RALPH M, NAGAMINE
Davelopment Services A

TRACY TAKAMIN
Wastewater Reclamati

ALAN M. ARAKAWA
Mayor

ON M ARAKAWA ALCP
Director

CARY YAMASHIT

Englnearing Div

o BA s
COUNTY OF MAUI e onG

CHAEL M. MIYAMOTO
Deputy Director

DEPARTMENT OF PUBLIC WORKS
AND ENVIRONMENTAL MANAGEMENT Solid Waste Diy

DEVELOPMENT SERVICES ADMINISTRATION
250 SOUTH HIGH STREET
WAILUKU, MAUI, HAWAL 96793

April 28, 2006

EXISTING
PROPOSED
OCCUPIED

NOT OCCUPIED

X
X

A

Mr. Peter Heinemann
P.O. Box 10
Hana, Hawaii 96713

SUBJECT: MISCELLANEOUS INSPECTION #MISC 2006/0072

HRS COMPLIANCE
HOTEL HANA SEA RANCH COTTAGES - WELLNESS BUILDING

TMK (2) 1-4-03:058
TYPE OF CONSTRUCTION: V-N W/FS GROUP OCCUPANCY: B

Dear Mr. Heinemann:

This letter is regarding your April 4, 2006 request for a Miscellaneous Inspection
at 5031 Hana Highway, Hana, Maui.

We inspected the structures on the subject parcel on April 26, 2008, and found
said structure in general compliance with building codes.

If you have any questions regarding this letter, please call me at 270-7375.

Sincerely,

Vi

Buﬂdiﬁ

SH:jh

KWP_DOCBLUCABLDGSH\SH2006\Heinemann-HRS -Misc#08-0072 wnd



AN M. ARAKAWA

RALPH M. NAGAM
Development Servics

Mayor
M. ARAKAWA, ALCP TRACY TAKAN
Director Wastewater Reclar
AEL M. MIYAMOTO CARY YAMASH
leputy Direcior e Engineering |
COUNTY OF MAUI ey

DEPARTMENT OF PUBLIC WORKS
AND ENVIRONMENTAL MANAGEMENT Solid Waste [
DEVELOPMENT SERVICES ADMINISTRATION
250 SOUTH HIGH STREET
WAILUKU, MAUL, HAWAII 86793
April 28, 2006
X _ EXISTING
PROPOSED

“X_ OCCUPIED
___ NOT OCCUPIED

Mr. Peter Heinemann
P.O. Box 10
Hana, Hawaii 96713

SUBJECT: MISCELLANEOUS INSPECTION #MISC 2008/0073, & 0074
HRS COMPLIANCE
HOTEL HANA SEA RANCH COTTAGES BUILDINGS 1 & 2
TMK (2) 1-4-03:058
TYPE OF CONSTRUCTION: V-N W/FS GROUP OCCUPANCY: M

Dear Mr. Heinemann;

This letter is regarding your April 4, 2006 request for a Miscellaneous Inspection
at 5031 Hana Highway, Hana, Maui.

We inspected the structures on the subject parcel on April 26, 20086, and found
said structure in general compliance with building codes.

If you have any questions regarding this letter, please call me at 270-7375.

SH:jh -

KAWP_DOCSUUCA\BLDGISH\SH2006\Heinemann-HRS-Misc#06-0073&0074 wod



05/12/2008 15.0B FAX 270 5520 COUNTY-DEYV SVC ADMIN B 0047005

AALPH M. NAGAMINE, L.5., PE.
Devalooment Sarvices Adminstratian

TRACY TAKAMINE, PE,
Waslewater Raclameation Division

ALAN M, ARAKAWA
Mayor

MILTON M. ARAKAWA, ALC.P.

Direetor B
. . r ¢
MICHAEL M. MIVAOTO Enaincering Dveion
COUNTY OF MAUI S aware Drvaian”
DEPARTMENT OF PUBLIC WORKS
AND ENVIRONMENTAL MANAGEMENT Solid Waste Division
DEVELOPMENT SERVICES ADMINISTRATION
250 S0UTH HIGH §TREET
WAILUKU, MAUI, HAWAII 96793 INSPECTOR'S CoP
April 28, 2008
Certified Mail 7004 1160 0002 5915 8036 X__ Existing
____Proposed
_X_ Occupied
Mr. Peter Heinemann ——0 Not Occupled
P.O. Box 10

Hana Hawaii 96713

SUBJECT. MISCELLANEOUS INSPECTION # MISC 2006/0076 to 2008/0099

FOR ALL COTTAGES

FOR H.R.8. SECTION 514A-40 COMPLIANCE

HOTEL HANA MAU!I SEA RANCH COTTAGES

TYPE OF CONSTRUCTION: V-N W/FS GROUP OCCUPANCY: R-1
AT: 5031 HANA HIGHWAY, HANA, MAUI

TMK (2) 1-4-003:058

Dear Mr. Heinemann:

Based on a site inspection conducted on April 28, 20086, the following items need
to be addressed before a Certiﬁcate of Cccupancy can be issued under the amended
1885 Uniform Building Code (UBC):

1. Per Section 5406.{d) : Provide safety glazing for all Windows within tub
enclosure.

2. Per Section 171 1; Provide guard rail at all windows with sill height less than 38"
from finished floor and with fall greater than 30" from finished fioor.

You have until October 25, 2006, to correct the above listed code violations. For
safety glazing requirement, you may provide evidence showing that all glass by the tub
is safety glazed or replace all glags with safety glass or tempered glass. Failure to
comply will result in a Notice of Violation being issued with an initial fine of $500 and
daily fines.of $100 per day that doubles every 30 days if the violation is not corrected
within 30 days after issuance of the Notice of Violation.



0571272068 15 08B FAX 270 5520 COUNTY-DEYV SVD ADMIN @oeossons

Mr. Peter Heinemann
TMK (2) 1-4-003:058
Aprit 28, 2008

Page 2 of 2

If you have any questions regarding this letter or after corrections have been
made, please call me for re-inspectlon at 270-7375.

Sincerely,

S Y HUH
Building Inspector

SHijh

K:\WP_DOCS\LUCA\BLDOBH\SHzammdnamsnmlm7mﬂﬂ|wnw



US/12/720608 15:07 FAX 270 5500 COUNTY-DEV SVC ADMIN @oozsoos

RALPHM M. NAGAMiNE, LB, PE,
Devalopman! Sarvices Adminlsiration

TRACY TAMAMINE, P&,
Wastewatsr Reclamation Divislon

CARY YAMASHITA, PE,

ALAN M. ARAKAWA
Mayor

MILTON M. ARAKAWA, A 1.C.P.
Ditector

M‘C“&Ewb"f;‘;‘:o’f?To m | '~ Enginesting Division
COUNTY OF MAUI s iR, PE.
DEPARTMENT OF PUBLIC WORKS
AND ENVIRONMENTAL MANAGEMENT Solld Waste Diviglen
DEVELOPMENT SERVICES ADMINISTRATION :
- 250 SOUTH HIGH STREET
WAILUKU, MAUI, HAWAI! 86783 INSPECTOR'S ¢op
‘ April 28, 2008
Certified Mail 7004 1160 0002 5815 8403 _X _ Existing
—__ Proposed
_ X Occupied
© Mr. Peter Heinemanp z=-NOt-Oecuplod

P.Q. Box 10
Hanae, Hawaii 88713

SUBJECT: MISCELLANEOUS INSPECTION # MISC 2006/0075

SNACK SHOP
FOR H.R.S. SECTION 514A40 COMPLIANCE

HOTEL HANA MAUI SEA RANGH COTTAGES |
TYPE OF CONSTRUCTION: V-NW/FS  GROUP OCCUPANCY: B
AT: 5031 HANA HIGHWAY, HANA, MAUI

TMK (2) 1-4-003:058

Dear Mr. Heinemann:

Based.on a site inspaction conducted on April 28, 2006, the foliowing item needs
to be addressed before a fina) approval can be issued under the amended 1985
Uniform Building Code (UBC): : ,

1. Per Section 3304 {i) : Provide solid landing at-exterior door. Landing size is 38"
x width of door. ‘ :

You have until October 25, 2008, to correct the above listed code violation,
Failure to comply will resuit in a Notice of Violation being issued with an initial fine of
$500 and dally fines of $100 per day that doubles every 30 days if the violation is not
corrected within 30 days afteér issuance of the Notice of Violation,



05/12/2008 15 O FAX 270 5529 COUNTY-DEY SVC ADMIN Boo3zons

Mr. Peter Heinemann i
TMK (2) 1-4-003:058

April 28, 2008

Page 2 of 2

If you have any quastions regarding this letter or after corractions have been
made, please cail me for re-inspection at 270-7375.

Sincere!;},

SONNY HUH
Building Inspector
SH:jh

K:\WF_BOC&\LUCAWLDG\SH\sHzoos\Helnamnnmfudﬂﬂ-ﬁﬁ?&-hmﬂw.wpﬂ



Jun 20 2006 3:48PM Controllier’s Office Hotel 808-248-7256 P-

RALPH M. NAGAMINE, LS, PE.
Davelopmant Servicas Administration

DAVID TAYLDR, PE.
Wastewsater Reclamafion Division

CARY YAMASHITA, P.E.
Engineering Division

ALAN M. ARAKAWA
Mayor

MILTON M. ARAKAWA, ALC.P.
Director

MICHAEL M. MIYAMOTO

Deputy Dirsctor
BRIAN HASHIBO, PE.
Highways Division
DEPARTMENT OF PUBLIC WORKS
AND ENVIRONMENTAL MANAGEMENT e s g P E-

DEVELOPMENT SERVICES ADMINISTRATION
250 SOUTH HIGH STREET
WAILUKU, MAUI, HAWAII 96793

June 13, 2006

Certified Mail 7004 1160 0002 5944 4685
_X_ Existing
__ Proposed
_X Occupied

Mr. Peter Heinemann
P.C. Box 10
Hana, Hawail 96793

SUBJECT. MISCELLANEOUS INSPECTION # MISC 2006/0076 to 2006/0099
PURPOSE: (Check One)
_X_HRS COMPLIANCE — CARE HOME
.. HOME CWNERS INSURANCE
_. OTHER
HANA HOTEL SEA RANCH COTTAGES
TYPE OF CONSTRUCTION: VN W/FS GROUP OCCUPANCY: R1

AT: 5031 HANA HIGHWAY, HANA, MAU}
TMK: (2) 1-4-003:058

Dear Mr. Heinemann :

Based on a site inspection conducted on April 26, 20086, the following items need
to be addressed before your HRS compliance inspections can be approved under the
amended 1885 Uniform Building Code (UBC):

1. Per Section 54086 (d): Provide safety glazing for all windows within fub enclosure,

2. Per Section 1711: Provide guard rail at all windows with sill height less than 36"
from finish fioor and with a height greater than 30’ from finished floor.

This is your second notice. You have until October 25, 2006 to correct the above
listed code violations for safety glazing requirement. These units shall not be occupied
untit reinspected and approved. You may provide evidence showing that ali glass by
the tub is safety glazed or replace all glass with safety glass or tempered glass.



Jun 20 2006 3:48PM Controller’'s Office Hotel 808-248-7256

Mr. Peter Heinemann
TMK (2) 1-4-003:058
June 13, 2006

Page 2 of 2

Failure to comply will result in a Notice of Violation being issued with an initial
fine of $500 and daily fines of $100 per day that doubles every 30 days if the violation is
not corrected within 30 days after issuance of the Notice of Violation,

at 270-7250.

If you have any questions regarding this letter or after corrections have been
made, please call me for re-inspection at 270-7375.

_Sincerely,

NE!L NICHOLAS
Building Inspector

NPN;jh
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ALAN M, ARAKAWA
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Mayor
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DEPARTMENT OF PUBLIC WORKS TRAGY T
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DEVELOPMENT SERVICES ADMINISTRATION
250 SOUTH HIGH STREET
WAILUKU, MAUI, HAWAI 96793

June 21, 2008
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Mr. Peter Heinemann, Manager
SEA RANCH COTTAGES

DBA HOTEL HANA MAUI

5031 Hana Highway

Hana, Hawaii 86713

SUBJECT: MISCELLANEOUS INSPECTION # 2006/0072-0099

FOR HOTEL HANA MAUI
LOCATED AT 5031 HANA HIGHWAY, HANA, HAWAI!

TMK: (2) 1-4-003:058

Dear Mr. Heinemann:

This is regarding your April 4, 2008, request for miscellaneous inspections on a
warehouse for a preliminary condominium public report on the subject property,

» We made a building, slectrical, and plumbing inspection on April 26, 2006, =
found the premises to be in general compliance with appiicable ccdes.

Please note that we were unabile to inspect any of the concealed building,
electrical, or plumbing work.

OTHER COMMENTS:

® There are no pending subdivisions, building and code appeals, or administre
waivers currently in process for the premises.

® Hana Highway is a State roadway and, therefore, maintained by the State. 7T
County of Maui has no jurisdiction on this State roadway.

e There are no pending requests for code appeals in our Section or administra

WIS e



June 21, 2006

Mr. Peter Heinemann
SUBJECT: MISCELLANEOUS | INSPECTIONS #2008/0072- 0089

FOR HOTEL HANA MAUI
LOCATED AT 5031 HANA HIGHWAY, HANA, HAWAL

TMK: (2) 1-4-003:058
Page 2 of 2

L Units A, B, C. and E were approved as guest rooms not as single family
dwellings with kitchens.

dings shall be used as declared on jts building permi

. All other accessory buil
. We also recommend that you call the Planning Department at 270-7735 to Vi
if there are any variances, or if the existing or proposed uses, if any, are lege

permitted.

If you have any questions regarding this letter, please call Jae Mattos at 270-7250.

S;;:ereiy

RAL?’H M. NAGAMINE*
Development Services 7 Administrator

jm SADEA VP ermits\83C M‘MESC—iNSszﬁ—ﬁ{)?ﬁmthm*DC}&}QMhetei“hanﬁw maul_hrs_jm.wpd

o Hawaii Real Estate Commission
Planninn Nenartmant
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RALPH M. NAGAMINE, L.G., PE,

ALAN M, ARAKAWA
Devalopment Sarvices Admirnisiration

Mayor
VID TAYLOR, R.E.
MILTON M'mw‘\' ALLP. Wameg‘:te,r Re.:lama.tiun Division
i 3 A Blawaniat i
COUNTY OF MAUI B o E.
DEPARTMENT OF PUBLIC WORKS
AND ENVIRONMENTAL MANAGEMENT T Wasts DN
DEVELOPMENT SERVICES ADMINISTRATION
250 SOUTH HIGH STREET
WAILUKU, MAUI, HAWAII 96793
_ August 16, 2008
Certified Mail 7005 1160 0000 4102 6764
' X_ Existing
___Proposed
X_. Occupied
Not Occupied

Mr. Peter Heinemann
P.0O.Box 10
Hana, Hawaii 96713

SUBJECT: MISCELLANEOUS INSPECTION # MISC 2008/0076 to 2006/0099

PURPOSE: (Check One)
X_HRS COMPLIANCE ... CARE HOME
. HOME OWNERS INSURANCE
. OTHER

HANA HOTEL SEA RANCH COTTAGES

TYPE OF CONSTRUCTION: VN W/FS GROUP OCCUPANCY: R1

AT: 5031 HANA HIGHWAY, HANA, MAUI
TMK: (2) 1-4-003:058

Dear Mr. Heinemann

Based on a site inspection conducted on April 26, 2006, the following items need
to be addressed before your HRS compliance inspections can be approved under the
amended 1985 Uniform Building Code (UBC):

1. Per Section 5406 (d): Provide safety glazing for all windows within tub enclosure.

2. Per Section 1711: Provide guard rail at all windows with sill height less than 36"
from finish floor and with a height greater than 30' from finished ficor.

This is your third and final notice. You have until October 25, 2006 fo correct the

above listed code violations for safety glazing requirement. These units shall not be
occupied until reinspected and approved. You may provide evidence showing that all
glass by the tub is safety glazed or replace all glass with safety glass or tempered

glass. '



Aug 22 20068 B8:4ZAN Controller’s Office Hotel 808-248-7256

Mr. Peter Heinemann

T™MK (2) 14-003:058

August 16, 2006 . B
Page 2 of 2 |

Failure to comply will result in a Notice of Violation being issued with an initial
fine of $500 and daily fines of $100 per day that doubles every 30 days if the violation is
not comrected within 30 days after issuance of the Notice of Violation.
at 270-7250.

If you have any questions regarding this letter or after corrections have been
made, please call me for re-inspection at 270-7375.

Sincerely,

NEIL NICHOLAS
Building Inspector

NPN:jh
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THE KAHULUL BUILDING

PAUL R, MANCINE* T r
THOMAS D. WELCH, JR. MAN CINI’ WELCH & GEIGER LLP 33 LONO AVE, SUITE 470
FAMES W. GEIGER A LIMITED LIABILITY LAW PARTNERSHIP KAHULUL HAWAII
96732-1681
COUNSEL
ROSALYN LOOMIS TELEPHONE:
(808) 871-8331

PETER A. HORCVITZ
ROBERT A RICHARDSON

FACSIMILE:
{R08) 871-0732

*A LAW CORPORATION

August 24, 2006

Mr. James Duponte
Development Services Administration

Department of Public Works and Environmental Management
County of Maui

250 South High Street

Wailuku, Hawaii 96793

Notices with Regard to Hana Hotel Sea Ranch Cottages, TMK: (2) 1-4-003:058,
Uniform Building Code Issues Concerning Safety Glazing for Windows and
Guardrail, et al., Windows at Sea Ranch Cottages

RE:

Dear Mr. Duponte:

This will confirm the various conversations we’ve had concerning the above
referenced matter. Our understanding is that the subject notices will be retracted and there will
be no need to provide safety glazing for the windows within the tub enclosures at the Sea Ranch
Cottages. With regard to the guard rails at the windows with window sill height less than 36
inches from finished floor, I’ ve inquired with the management of the hotel there may be 9 units
that would have to be addressed. My understanding is that the management of the hotel have
been dealing with the County inspector to address the situation. The hotel management is now
preparing a plan to address the situation. I hope to meet with you on the plan at a mutually

convenient time.

1 appreciate your attention to the matter. If any of the above is inconsistent with
our discussion, please let me know as soon as possible.

Very truly yours,
MANCINI, WELCH & GEIGER LLP

Véj/ﬁ}%{%@zﬁf |

Paul R. Mancini

PRM:ta

9BO93 prm



RALPH M. NAGAMINE, 1.8 PE.

CHARMAINE TAVARES
Oevelopment Sarvices Administration

Mayor
MILTON M. ARAKAWA, ALCE DAVID TAYLOR, PE.

Sireator Wastewater ReclamaBon Divigion
MICHAEL 8. MIYAMGCTO CARY YAMASHITA, PE.
Deputy Director Engineering Division

BRIAN HASHINO, PE.

COUNTY OF MAU! Highways Divigion
DEPARTMENT OF PUBLIC WORKS .
AND ENVIRONMENTAL MANAGEMENT R ashiNE, PE.

DEVELOPMENT SERVICES ADMINISTRATION
250 SOUTH HIGH STREET
WAILUKU, MAUL, HAWAII 96793

March 27, 2007

Paui R. Mancini, Esq.
Mancini, Welch & Geiger
33 Lono Avenue, Suite 470
Kahului, Hawaii 96732

SUBJECT: NOTICES WITH REGARD TO HANA HOTEL SEA RANCH COTTAGES
TMK: (2) 1-4-003 : 058 ISSUES CONCERNING SAFETY GLASS
GLAZING FOR WINDOWS AND GUARDRAILS AT SEA RANCH

COTTAGES

Dear Mr. Mancini:

This is to follow up on our various conferences and meetings concerning the
above referenced matter.

Hana Hotel has complied with the Notice of Violation of August 16, 2006
concerning guardrails at all windows (Section 1711 violation) and the Notice of Violation
with regard to Section 5406(d), safety glazing, has been rescinded.

Very truly yours,

CARL PUHI™
Department of Development Services Administration

Department of Environmental Management

CWP/ijt

WP DOUSY UCABLDGICWRCWPZXT iHanaHoisl wpd
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EXHIBIT J

Section 3.5 - Changes to the Condominium Documents

THIS SUMMARY IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF
HOW THE CONDOMINIUM DOCUMENTS MAY BE CHANGED. WHILE A PURCHASER CAN USE
THIS SUMMARY AS A GENERAL SUMMARY OF SUCH RESERVED RIGHTS, PURCHASER CAN
USE THIS SUMMARY OF SUCH RESERVED RIGHTS, PURCHASER SHOULD REFER TO THE
CONDOMINIUM DECLARATION TO DETERMINE THE ACTUAL RIGHTS RESERVED BY THE
DEVELOPER. IF ANY CONFLICT OR DIFFERENCES EXISTS BETWEEN THIS SUMMARY AND THE
CONDOMINIUM DECLARATION, THE CONDOMINIUM DECLARATION WILL CONTROL.

Amendmenti to Declaration:

1. Pursuant to the Declaration, except as otherwise provided therein or in the Act, the Declaration
may be amended by vote or written consent of seventy-five percent (75%) of the Unit Owners, and shall
be effective only upon the recordation in the Recording Office of an instrument setting forth such
amendment and the votes or written consent obtained, and duly executed by the proper officers of the
Association. i any provision of the Declaration is considered an amendment thereof and, pursuant to the
Declaration, (a) the vote or written consent of the Unit Owners is required, and {b) such vote or written
consent of the required percent or percentage of Unit Owners has not been obtained, then such provision
shall not be effective and the provision as originally written shall prevail, until any such requisite vote or
consent is obtained. In any event, the validity and enforceability of the other provisions of the Declaration

shall remain unaffected.

2. Amendment of the Declaration by Developer to Record an As-Built Certificate Notwithstanding
the foregoing and notwithstanding the recordation in the Recording Office of any or all Unit deeds
conveying any or all of the Units to any person, Developer hereby reserves the right to successively
amend the Declaration (including the Bylaws and, when applicable, the Condominium Map), without the
consent, approval or joinder of the Association, persons then owning or leasing the Units, to file the "as
buiit” verified statement (with plans, if applicable) required by Section 514B-34, Hawaii Revised Statutes,
as amended, (a) so long as such statement is merely a verified statement of a registered architect or
professional engineer certifying that the final plans theretofore filed or being filed simultaneously with
such amendment fully and accurately depict the layout, location, Unit numbers and dimensions of the
Units as built, or (b) so long as any plans filed therewith involve only changes to the layout, location, Unit
numbers, dimensions of or other changes to the Units and Common Elements as built which Developer is
permitted to make in accordance with Paragraph Q of the Declaration.

3, Amendment of the Declaration by Developer for Other Reasons. Notwithstanding the foregoing
and until the Recordation in the Recording Office of Unit deeds covering all of the Units in the Project
(including all interests therein) in favor of parties, other than Developer or any party acquiring all or
substantially all of Developer's Units in the Project through purchase, foreclosure, or otherwise, Developer
hereby reserves the right to amend the Declaration, the Bylaws and the Condominium Map, without the
approval, consent or joinder of the Association, any purchaser or Owner of any Unit, any owner of a
Vacation Ownership Interest under a Vacation Ownership Declaration, or any other party with any interest
in the Unit (including any tenant) (a) to correct typographical errors, and (b) as may be required by (i) law,
(if) the Real Estate Commission of the State of Hawaii, (iii) any title insurance company issuing a title
insurance policy on the Project or any of the Units or any interest therein. (iv) any institutional lender
lending funds on the security of the Project or any of the Units or any interest therein, or (v) any
governmental agency of any state, territory, possession or foreign country or other foreign jurisdiction as
a condition precedent to the marketing or sale of Units in any such jurisdiction: provided, however, that no
such amendment which would change the percent or percentage of Common Interest appurtenant to a
Unit (as opposed to a change in what constitutes the Common Elements of the Project) or would

27872/6/429614.3 1



substantially change the actual design, location or size of a Unit shall be made without the consent to
such amendment by all persons having an ownership or mortgage interest in such Unit.

4. Votes Required, The percent or percentage of the voting power necessary to amend a specific
clause or provision shall not be less than the percent or percentage of affirmative votes prescribed for the
action to be taken under that clause. For example, if the Declaration expressly states that eighty percent
(80%) of the Unit Owners must concur with a proposal to remove any part of the Project from the
Condominium Property Regime, then the vote or written consent of eighty percent (80%) of the Unit
Owners is necessary to amend this provision regardiess of the percent or percentage prescribed in the
general provision pertaining to amendments of the Declaration.

5. No Amendment of Developer's Reserved Rights Without its Approval. No amendment of any
provision contained in the Declaration or in the Bylaws that grants or reserves rights in favor of Developer
shall be effective unless approved, signed, and acknowledged by Deveioper.

8. No Amendment of Commercial Unit Owners Rights Without Approval. No amendment of any
provision contained in the Declaration or in the Bylaws that grants or reserves rights in favor of a
Commercial Unit Owner shall be effective unless approved, signed, and acknowledged by the affected

Commercial Unit Owner.

Amendment to Bylaws (Section 10.2):

{(a) Vote or Consent Reguirements. Except as otherwise expressly provided in the
Declaration, the Bylaws, or in the Act, the Bylaws may be amended in any respect not inconsistent with
law or the Declaration by the affirmative vote or written consent of not less than sixty-seven percent (67%)
of the Owners, provided that each of the particulars set forth in Section 514B-108 of the Act shall always
be embodied in the Bylaws, and provided further that an amendmaent to the provisions of the Bylaws that
are for the express benefit of holders or insurers of first Mortgages on Units shall require the approval of
eligible hoiders of first Mortgages on Units to which there are allocated at least fifty-one percent (51%) of
the votes allocated to all Units subject to first Mortigages held by such eligible holders, together with the
vote of not less than sixty-seven percent (67%) of the Owners, and provided further that an amendment
to the provisions of the Bylaws that are for the express benefit of Developer shall also require the express
written consent and joinder of Developer, together with such other approval requirements as set forth in

Section 10.2{a} of the By-Laws.

{b) Proposed Amendments. Proposed amendments to the Bylaws with the rationale for the
proposal may be submitted to the Owners either by the Board of Directors or by a volunteer Owner's
group. If a volunteer Owner's group desires to submit a proposal to the Owners, it shall first submit the
proposal to the Board of Directors with the rationale for the proposal and a petition supporting the
proposed Bylaws signed by not less than twenty-five percent (25%) of the Owners. Within thirty (30) days
from the receipt of the proposal, the rationale, and the petition by the Board, the Board shall maii to the
Owners for approval without change the proposed amendments to the Bylaws, the rationale for the
proposal, baliots for voting, and the Board's comments, if any, concerning the proposal. No amendment
proposed by the Board or the volunteer Owner's group shall be valid unless the required percentage of
votes or consents for such amendment are obtained within three hundred sixty-five (365) days of the
mailing to Owners, or in such shorter time as is specified in the mailing.

END OF EXHIBIT J
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EXHIBIT K

Section 3.6 - Rights Reserved by the Developer to Make Changes
to the Condominium Project or Condominium Documents

THIS SUMMARY IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF
ALL OF THE RIGHTS RESERVED BY THE DEVELOPER UNDER THE CONDOMINIUM
DOCUMENTS CONTAINED IN THE DECLARATION, BY LAWS, CONDOMINIUM MAF, HOUSE
RULES AND OTHER CONDOMINIUM DOCUMENTS. WHILE A PURCHASER CAN USE THIS
SUMMARY AS A GENERAL SUMMARY OF SUCH RESERVED RIGHTS, PURCHASER CAN USE
THIS SUMMARY OF SUCH RESERVED RIGHTS, PURCHASER SHOULD REFER TO THE
CONDOMINIUM DECLARATION TO DETERMINE THE ACTUAL RIGHTS RESERVED BY THE
DEVELOPER. IF ANY CONFLICT OR DIFFERENCES EXISTS BETWEEN THIS SUMMARY AND THE
CONDOMINIUM DECLARATION, THE CONDOMINIUM DECLARATION WILL CONTROL.

Among other rights set forth in the Declaration, Developer will have the following reserved rights
with respect to the Project:

1, Reserved Rights with Respect to the Commercial Units and the Limited Common
Elements. Developer has the reserved right, but not the obligation, to:

(a) convert any Commercial Unit owned by the Developer into one or more Vacation
Ownership Units or Whole-Ownership Units and to further designate Limited Common Elements

appurtenant to such new Units,

(b) transfer the exclusive use rights associated with a Limited Common Element
appurtenant to a Commercial Unit owned by the Developer to another Unit,

{c) convert Limited Common Elements to Common Elements, upon such
conversion, the Association shall accept any such conversion, and shall not have any right to refuse or
reject any such conversion,

() construct new Units on the Land located within the Resort Area envelope and to
designate Common Elements or Limited Common Elements appurtenant to such new Units, as set forth
in Paragraph U. of the Declaration,

{e) alter, maintain, repair, demolish and/or replace any Limited Common Element
appurtenant to the Commercial Units,

{f) alter, maintain, repair, demolish and/or replace the Commercial Units,

{9) modify any of the uses associated with the Commercial Units or the Limited
Common Elements appurtenant thereto, provided that any such use complies with applicable law, and

() discontinue the use and availability of certain Commercial Units or facilities in the
Resort Area.

2. Reserved Right to Subdivide and Consolidate Units. Notwithstanding anything provided

to the contrary, and except as otherwise provided by law:

(a) Developer shall have the reserved right, without obtaining the approval of any
party with an interest in the Project, including any other Unit Owner and/or mortgagee, to: (a) alter the
floor plan of any Unit which it owns at any time provided that the Common Interest appurtenant to the Unit
shall not change, (b) cause the subdivision of any Unit which it owns at any time to create two or more
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Units provided that the total Common Interest appurtenant to the newly created Units shall equal the
Common Interest appurtenant to the original Unit; and (c) convert certain portions of any existing Unit to
Common Element status or any Common Element to Unit status to facilitate any subdivision provided that
the total Common Interest appurtenant to the newly created Unit or Units shall equal the Common
Interest appurtenant to the original Unit or Units.

(b) If Developer is the Owner of any two Units separated by a party wall, floor or
ceiling, Developer shall have the right, without obtaining the approval of any party with an interest in the
Project, including any other Unit Owner and/or mortgagee to consolidate two or more Units and to alter or
remove all or portions of the intervening wall, floor or ceiling at Developer's expense provided that: {(a)
the structural integrity of the Project is not thereby affected, (b) the finish of the Common Element then
remaining is restored to a condition substantially compatible with that of the Common Element prior to
such alteration, and (c) all construction activity necessary to any such alteration or removal shall be
completed within a reasonable period of time after the commencement thereof, subject to delays beyond
the control of Developer or its contractors, whether caused by strikes, the unavailability of construction
materials or otherwise, in which case any such construction activity shall be completed in such additional
time as may be reasonably necessary in the exercise of due diligence.

(c) Developer, in the process of consolidating Units, shall have the right to
convert that area between Units into an Unit (as opposed to the same remaining a Common Element) for
s0 long as such Units shall remain consolidated or shall continue to be commonly used or owned.

3. Declaration of Merger;
A Definitions. The terms defined in Section T.4 of the Declaration shall have the

following meanings:

(1N "Administrative Merger” means the unification of the administration,
management and use of the Project and The Hotel Hana-Maui Condominiums, as provided in and
pursuant to Section T.4 of the Declaration, such that the use of the respective common elements, the
respective common expenses, and the management of the respective affairs of the merged projects are
shared, and the administration of the merged projects is unified under one integrated association of Unit
owners, but the ownership interests of the respective Unit owners in the Project and The Hotel Hana-Maui

Condominiums are not aitered or affected.

(2) "Administrative_Merger Date" means the date of recording of the

applicable Certificate of Administrative Merger in accordance with the provisions of Section C below.

(3) "Association” means the Association of Unit Owners of the Merged
Project.

(4) "The Hotel Hana-Maui Condominiums" means the condo project located
on that certain parcel of land more particularly identified by Tax Map Key No. (2) 1-4-004-022 comprised
of 10 Lodging Units and 11 Commercial Units.

{5) "Merged Project” means, in the case of an Administrative Merger, the
Project and The Hotel Hana-Maui Condominiums as reconstituted by the recording of one or more
Certificates of Administrative Merger in accordance with the provisions of Section C below, or, in the case
of an Ownership Merger, the Project and The Hotel Hana-Maui Condominiums as reconstituted by the
recording of one or more Certificates of Ownership Merger in accordance with the provisions of Section 5

below.

{6) "Ownership Merger' means the merger of ownership interests of the
Project and The Hotel Hana-Maui Condominiums such that each Unit owner in the merged projects shall
have appurtenant thereto an undivided percentage ownership interest in the common elements (including
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the land) of the Merged Project and may include, at the option of Developer, the consolidation of any
parcel(s) of land covered by the projects being merged.

(7) "Ownership Merger Date" means the date of recording of the applicable
Certificate of Ownership Merger in accordance with the provisions of Section 5 below.

(8) "The Hotel Hana-Maui Condominiums" means the condominium project
focated on that certain parcel of land more particularly identified by Tax Map Key (2) 1-4-003-058,
comprised of ten (10) Lodging Units and eleven {11) Commercial Units as defined in the Declaration for

that Project.

B. Administrative Merger. Developer shall have the right, but not the obligation, in
its sole and absolute discretion, without the further act, consent, or joinder of any Unit owner, lien holder,
or any other persons, to cause and effect the Administrative Merger of the Project and The Hotel
Hana-Maui Condominiums and to execute and record a Certificate of Administrative Merger (as described
in Section C below) and all other instruments as Developer deems necessary or appropriate for the
purpose of effecting the Administrative Merger.

C. Reguirements of Administrative Merger. Administrative Merger shall take effect
upon completion of all of the following:

)] Declaration; Bylaws; Condominium Map. Developer shall have, with
respect to the projects to be merged, recorded a declaration of condominium property regime and bylaws
and filed a condominium map, complying with the requirements of the Act. Each such declaration of
condominium property regime and bylaws shall be in substantially similar form (with appropriate
modifications for such items as the physical description of the fand inciuded in each project and
easements and other encumbrances affecting the land, the number and description of the Units in each
project, the description of the common elements and limited common elements in each project, and the
percentage of common interest appurtenant to the Units in each project).

(2} Construction. With respect to each project, there shall have been
recorded a verified statement of a Hawaii registered architect or professional engineer certifying that the
final plans filed as the condominium map fully and accurately depict the layout, location, Unit numbers,
and dimensions of the Units of such project, as built.

(3) Certificate of Administrative Merger. Developer shall have recorded a
"Certificate of Administrative Merger," which certificate shall contain (i) a certification that the
requirements of subsections C(1) and C(2) above have been satisfied; (ii} a statement explaining how the
common expenses for the Merged Project will be calculated, and (iii) a statement that Administrative
Merger with respect to the projects to be merged has, by the recording of the Certificate of Administrative

Merger, become effective.

D. Effect of Administrative Merger. From and after the Administrative Merger Date,
the following consequences shall ensue;

{hH Use of Common Elements. Each Unit in the Merged Project shall have
appurtenant thereto nonexclusive easements and rights to use and enjoy the common elements of each
of the merged projects to the same extent and subject to the same limitations as are imposed upon Units
in each of such projects as though the merged projects had been developed as a single condominium

project.

{2) Common Expenses. The merged projects will each bear a share of the
total common expenses (as the term "common expenses” is defined in the respective declarations of
condominium property regime for the merged projects) of the Merged Project, treating the merged
projects as one project for this purpose. The share of common expenses for each project shall be a
fraction, the numerator of which shall be the total approximate net living floor area of all of the Units in the
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respective project, and the denominator of which shall be the total approximate net living floor area of all
Units in the Merged Project. The approximate net living floor areas shall be as refiected in the respective
declarations of condominium property regime for each project to be merged. Each Unit's share of the
common expenses of the Merged Project shall be the product of the common interest appurtenant to
such Unit multiplied by the share of common expenses allocated to the project in which the Unit is
located. The Unit owner's obligations with respect to the common expenses for the Merged Project shall
commence as of the Administrative Merger Date or other date specified in the Certificate of Administrative
Merger and may increase or decrease following the Administrative Merger.

{3) Association of Unit Owners. The associations of Unit owners of each of
the merged projects provided for in their respective declarations of condominium property regime and
bylaws shall be merged into a single association covering the entire Merged Project which shall be known
as the "Association of Unit Owners of The Hotel Hana-Maui" (the "Association"). After Administrative
Merger, the Association shall have all of the powers and obligations vested in the associations of Unit
owners of the merged projects. In the event that the association of Unit owners of one of the merged
projects shall be incorporated prior to an Administrative Merger, the Unit owners in the other merged
project shall upon Administrative Merger automatically become members of the association of Unit
owners of the incorporated project, and its charter and bylaws shall so provide.

{4) Voting. Each of the merged project shall have the same share of the
total votes of the Merged Project as the share set forth above for the sharing of common expenses. As
such, each Unit owner's vote in the Assaciation will be the product of the common interest appurtenant to
his or her Unit multiplied by the fractional share of the common expenses allocated to the project in which

his or her Unit is located.

(5) Board of Directors. Upon Administrative Merger, the boards of directors
of the associations of Unit owners of the merged projects immaediately prior to Administrative Merger shall
govern jointly the Merged Project; provided, however, that within sixty days following the Administrative
Merger Date, or other specified in the Certificate of Administrative Merger, a special meeting of the
Association shail be called to elect a new board of directors to replace the existing boards of directors,
and the new board of directors shall thereafter govern the Merged Project. In the event that such special
meeting should be held as required herein six months or more before the next annual meeting of the
Association, the terms of the directors shall be calculated as if they had been elected at the previous
annual meeting of the Association. If such special meeting is held less than six months before the next
annual meeting of the Association, the terms of the directors shall be caiculated as if they were elected at
the next annual meeting of the Association, and no election shall be held at such next annual meeting.
The provisions and procedures for calling and hoiding such meeting and all other meetings of the
Association, and for qualification and election of directors, shall be as set forth in the applicable provisions
of the declarations of condominium property regime and bylaws of the merged projects. The number of
directors of the Association shall be nine, unless Unit owners having not less than sixty-five percent of the
total vote in the Merged Project vote by mail ballof, or at a special or general meeting, to reduce the
minimum number of directors, but fo no fewer than three directors.

{6) Interpretation. For the purposes of administration and use of the Merged
Project, upon Administrative Merger all of the Units in the Merged Project shall be treated as though they
were all included in a single condominium project created by a single recording of a declaration of
condominium property regime covering the Merged Project, and the declarations of condominium
property regime applicable to the merged projects shall be construed as one document applicable to the
entire Merged Project, except to the extent expressly otherwise provided herein. The same shall be true
of the respective bylaws and project rules of each project. In the event of a conflict betwaen the
respective declarations of condominium property regime, bylaws, and/or project rules, the declaration of
condominium property regime, bylaws, and project rules first in effect for any of the merged projects shall
control. Upon Administrative Merger, the specified voting percentages required to amend the declaration
of condominium property regime, bylaws, and house rules for the Merged Project shall refer to and mean
the specified percentage of the fotal vote in the Merged Project. From and after the Administrative
Merger Date, the merged projects shall be treated for purposes of administration, use, and sharing of
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common expenses as though they had been developed as a single project. The Merged Project shall be
known as "The Hotel Hana-Maui Condominiums".

{7} Ownership. Except as otherwise provided in the Declaration of Merger,
Administrative Merger shall only affect the administration and use of the merged projects and the sharing
of common expenses, and shall not affect the ownership of Units and common elements in the respective

projects.

E. Ownership Merger. The provisions of this Section E shall apply only in the event
Deveioper elects to effect an Ownership Merger of the Project and The Hotel Hana-Maui Condominiums.
The recording of one or more Certificates of Ownership Merger shall be conclusive evidence that
Developer has elected to effect an Ownership Merger of such projects. In the event that Developer shall
elect to effect an Ownership Merger of such projects, the provisions of this Section E shall control in the
event of a conflict with any other provision of the Declaration of Merger.

N Ownership Merger. Any provision of the Declaration of Merger to the
contrary notwithstanding, Developer shall have the right, but not the obligation, in its sole and absolute
discretion, without the further act, consent, or joinder of any Unit owner, lien holder, or any other persons,
to cause and effect the Ownership Merger of the Project and The Hotel Hana-Maui Condominiums and to
execute and record a Certificates of Ownership Merger (as described below in this Section E} and all
other instruments as Developer deems necessary or appropriate for the purpose of effecting the

Ownership Merger.

(2) Requirements of Ownership Merger. Ownership Merger shall take effect
upon completion of all of the following:

{(a) Declaration; Bylaws; Condominium Map. Developer shall have,

with respect to each project to be merged, recorded a declaration of condominium property regime and
bylaws and filed a condominium map, complying with the requirements of the Act. Each such declaration
of condominium propery regime and bylaws shall be in substantially similar form for each project to be
merged (with appropriate modifications for the physical description of the land included in each project
and easements and other encumbrances affecting the iand, the number and description of the Units in
each project, the description of the common elements and fimited common elements in each project, and
the percentage of common interest appurtenant to the Units in each project).

{b) Construction. With respect to each project, there shall have
been recorded a verified statement of a Hawaii registered architect or professional engineer certifying that
the final plans filed as the condominium map fully and accurately depict the layout, location, Unit
numbers, and dimensions of the Units of such project, as built.

(c) Certificate of Ownership Merger. Developer shall have recorded
a "Certificate of Ownership Merger”, which certificate shall contain (i) certification that the requirements of
subsections 5(b)(1) and 5(b)(2) above has been satisfied; (i) a schedule setting forth the undivided
percentage common interest appurtenant to each Unit in the Merged Project; (iii} the revised property
descriptions reflecting the consolidation of parcels of land in the Merged Project, if applicable; {iv) a
statement explaining how undivided common interests assigned to an Unit in the Merged Project will be
calculated; and (v) a statement that Ownership Merger with respect to the projects to be merged has, by
the recording of the Certificate of Ownership Merger, become effective.

{3) Effect of Ownership Merger. From and after the Ownership Merger
Date, the following consequences shall ensue:

(a) Common Elements. The common elements of each of the
merged projects, including the land, will be the common efements of the Merged Project, and each owner
of a Unit in the merged projects shall have the right to full use and enjoyment of all of the common
elements of the Merged Project to the same extent and subject to the same limitations as are imposed

27872/6/425614.3 5



upon Unit owners in each of the merged projects as though the merged projects had been developed as
a single project.

{b) Common interest. Each Unit in the Merged Project shall have
appurtenant thereto an undivided common interest in the common elements of the Merged Project,
including the land, and in all common profits and expenses of the Merged Project, and for all other
purposes, including voting, as set forth in the Certificate of Ownership Merger. The undivided common
interest in common elements assigned to an Unit in the Merged Project shall be a fraction, the numerator
of which is the approximate net living floor area of the Unit (as set forth in the declaration of condominium
property regime covering the project in which such Unit is situated) and the denominator of which is the
total approximate net living floor area of all Units in the Merged Project. The obligations of an Unit owner
with respect to undivided common interest in common elements assigned to an Unit shall commence as
of the Ownership Merger Date or other date as specified in the Certificate of Ownership Merger and may
increase or decrease after the Ownership Merger. The common interest appurtenant to each Unit in the
Merged Project shall be calculated and rounded off in such a manner that each common interest will be
reflected as a number having no more than five digits following the decimal point. Adjustments to the
common interest for each Unit in the Merged Project may be made in Developer's discretion in order that
the total common interest for all Units in the Merged project equals exactly 1.0000 (100.00%). The
recording of the Certificate of Ownership Merger shall be deemed an amendment to the declarations of
condominium property regimes of the merged projects which effectuates such alteration and
reassignment of common interests, and, upon recording of the Certificate of Ownership Merger, the
deeds for Units in the Merged Project as recorded in the Office of the Assistant Registrar of the Land
Court of the State of Hawaii shall be deemed automatically amended, without further action by Developer
or any other person, to reflect the newly assigned common interests appurtenant to the Units as set forth

in the Certificate of Ownership Merger.

(c) Association of Unit Owners. The associations of Unit owners of
each of the merged projects provided for in their respective declarations of condominium property regime
and bylaws shall be merged into a single association covering the entire Merged Project which shall be
known as the "Association of Unit Owners of The Hotel Hana-Maui" (the "Association”). After Ownership
Merger, the Association shall have all of the powers and obligations vested in the associations of Unit
owners of the merged projects. In the event that the association of Unit owners of one of the merged
projects shall be incorporated prior to an Ownership Merger, the Unit owners in the other merged
project(s) shall upon Ownership Merger automatically become members of the association of Unit owners
of the incorporated project, and its charter and bylaws shall so provide.

{d) Board of Directors. Upon Ownership Merger, the boards of
directors of the associations of Unit owners of the merged projects immediately prior to Ownership Merger
shall govern jointly the Merged Project; provided, however, that within sixty days following the Ownership
Merger Date, a special meeting of the Association shall be called to elect a new board of directors to
replace the existing boards of directors, and the new board of directors shall thereafter govern the
Merged Project. In the event that such meeting should be held as required herein six months or more
before the next annual meeting of the Association, the terms of the directors shall be calculated as if they
had been elected at the previous annual meeting of the Association. if such special meeting is held less
than six months before the next annual meeting of the Association, the terms of the directors shail be
calculated as if they were elected at the next annual meeting of the Association and no election need be
held at such next annual meeting. The provisions and procedures for calling and holding such meeting
and all other meetings of the Association, and for qualification and election of directors, shall be as set
forth in the applicable provisions of the declarations of condominium property regime and bylaws of the
merged projects. The number of directors of the Association shall be nine unless Unit owners having not
less than sixty-five percent of the common interests in the Merged Project vote by mail ballot, or at a
special or general meeting, to reduce the minimum number of directors, but to no fewer than three

directors.

(e) Interpretation. Upon Ownership Merger, all of the Units in the
Merged Project shall be treated as though they were all included in a single condominium project created
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by a single recording of a declaration of condominium property regime covering the Merged Project, and
the declarations of condominium property regime applicable to the merged projects shall be construed as
one document applicable to the entire Merged Project, except to the extent expressly otherwise provided
herein. The same shall be true of the respective bylaws and project rules of each project. In the avent of
a conflict between the respective declarations of condominium property regime, bylaws, and/or project
rules, the declaration of condominium property regime, bylaws and project rules first in effect for any of
the merged projects shall control. From and after the Ownership Merger Date, the merged projects shall
be treated for all purposes as though they had been developed, divided into Units and used by the Unit
owners thereof as a single undivided project. The Merged Project shall be known as "The Hote! Hana-Maui

Condominiums"”.

# Consolidation. Upon Ownership Merger of the Project and The
Hotel Hana-Maui Condominiums, Developer shall have the right, but not the obligation, in its sole and
absolute discretion, without the further act, consent, or joinder of any Unit owner, lien holder, or any other
persons, to cause and effect the legal consolidation of the Property or any portions thereof into one or
more parcels of land. Developer shall have the right to execute, acknowledge, deliver, and record any
documents, maps, petitions, or other instruments necessary or appropriate, as determined by Deveioper
in its sole and absolute discretion, for the purpose of effecting such legal consolidation of the Property,
and to amend the declarations of condominium property regime of the Merged Project to reflect such

consolidation.

EF. Accumulated Funds. Any long-term funds accumulated for the purpose of major
repairs and replacements in any pre-existing project prior to Administrative Merger or Ownership Merger
shall remain intact in a separate account for such pre-existing project, or shall be isolated and identified
as pertaining only to the pre-existing project, and shall be expended solely for the contemplated purposes
before funds from any other source are so expended, and the interest in such funds of each Unit owner in
that project or in those projects shall be equal to his or her common interest prior to merger, and such
interest shall not be separated from the Unit to which it appertains, and shall be deemed to be cohveyed
with such Unit even though not expressly mentioned or described in the instrument of conveyance. Other
reserve funds shall be consolidated and maintained as a single fund for the Merged Project, and, so that
the interest in such other reserve funds attributable to each Unit in the Merged Project shall be equal to
that Unit's share of the vote (or common interest in the event of Ownership Merger) in the Merged Project,
the board of directors shall, if necessary, make adjustments to the account of each Unit owner by (i)
refund in whole or in part; and/or (i) credit in whole or in part against future assessments; and/or (iii)
special assessments or series of assessments; and/or (iv) any other means consistent with generally
accepted accounting principles; provided, however, the board of directors shall make such adjustments
without charging any Unit owner a special assessment for reserves in any one month that exceeds more
than twenty percent (20%) of the monthly assessment for other common expenses, after excluding any
assessment for reserves. Except as provided above, there shall be only one common fund for the

Merged Project.

G. Contributions. Upon Administrative Merger or Ownership Merger, Developer
may, but need not, require the Unit owners in all or any of the merged projects to make contributions, in
addition to their normal prescribed share of the common expenses, to the cash reserves, the general
operating account, and/or any other accounts of the Merged Project. Developer may provide that such
contributions shall be made in a lump sum amount or in installments over a period of time. In setting the
amount and terms of any such contributions, Developer shall take into consideration the amount of cash
reserves, the amounts in the general operating accounts, and/or the amounts in any other accounts of the
respective projects accumulated prior to the merger, and the physical condition of the various buildings
and Units in each of the merged projects. The amount and terms of the contributions to be made by the
Unit owners in a project shall be fairly determined by Developer in Developer's sole and absolute
discretion and shall be set forth in a notice by Developer to the Unit owners or the board of directors of
the Merged Project. Developer shall have no obligation to collect such contributions from the Unit
owners. Collection of such contribution amounts shall be the responsibility of the board of directors,
which may, in its discretion, elect to instruct the managing agent of the Merged Project to administer the
collection of such contribution amounts. Delinquent amounts of such contributions shall constitute a lien
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against the delinquent Unit owner's interest in his or her Unit that may be foreclosed by the board of
directors of the Merged Project, or the managing agent thereof, in the same manner as provided in the
Act for unpaid common expenses.

H. Pre-merger Obligations. The Unit owners in a project being merged into an
existing and completed project shall not be assessed, nor shall they have any obligation with respect to
any debts, expenses, costs, or other obligations of the Unit owners in such completed project incurred
prior to the Administrative Merger Date or the Ownership Merger Date, as applicable.

i. Limitation on Time for Merger.

(&) Administrative Merger. Developer's right to effect an Administrative
Merger with respect to the Project and The Hotel Hana-Maui Condominiums shall terminate automaticaily
on December 31, 2022, unless and until such merger is approved by the vote or written consent of Unit
owners in each of the projects to be merged who own at least sixty-five percent of the common interests

in that project.

{b) Ownership Merger. Developer's right to effect an Ownership Merger with
respect {o the Project and The Hotel Hana-Maui Condominiums shall terminate automatically on

Pecember 31, 2022.

J. No Obligations Regarding Other Development. Nothing in Section T.4 of the
Declaration shall be construed as a representation, warranty, or agreement by Developer that The Hotel
Hana-Maui Condominiums will be developed or that either an Administrative Merger or an Ownership
Merger of such project with the Project will occur, or to prohibit Developer from dealing freely with the
Property, including, without limitation, developing the whole or any part of the Property for purposes
inconsistent with the merger of such projects or with the uses or designs of other portions of the Property.

K. Power of Attorney. Developer shall have the absolute right, notwithstanding the
lease, sale, or conveyance of any or all of the Units in the Project or The Hotel Hana-Maui Condominiums
, and without being required to obtain the consent or joinder of any Unit owner, lien holder, or any other
persons, to effect an Administrative Merger or Ownership Merger, in accordance with the provisions of
Section T.4 of the Declaration, and to execute and record the Certificate of Administrative Merger, the
Certificate of Ownership Merger and any and all other instruments necessary or appropriate for the
purpose of effecting the merger of projects as contemplated hereby, including, but not limited to, the
amendment of any declaration of condominium property regime and/or the condominium map of the
Property or the alteration of common interests in the case of Ownership Merger, and the consolidation of
any parcel(s) of land covered by a new project being merged into an existing project with any parcel(s) of
land covered by an existing project, if applicable. Any such action shall be deemed taken by Developer
as the true and lawful attorney-in-fact of the respective Unit owners. Each and every party acquiring an
interest in the Property, by such acquisition, consents to all such mergers of projects and to the
execution, delivery, and recordation of such documents as may be necessary to effect the same; agrees
to execute such documents and do such other things as may be necessary or convenient to effect the
same; and appoints Developer and its assigns his or her attorney-in-fact with full power of substitution to
execute, acknowledge, deliver, and record such documents and to do such things on his or her behalf,
which grant of such power, being coupled with an interest, is irrevocable for the term of said reserved

rights and shall not be affected by the disability of any such party.

L. Severability. If any provision of Section T.4 of the Declaration is declared invalid
or unenforceable, such provision shalt be deemed modified to the extent necessary fo render it valid and
enforceable. in any event, the unenforceability or invalidity of any provision shall not affect any other
provision of Section T.4 of the Declaration, and Section T.4 of the Declaration shall continue in full force
and effect and be construed and enforced as if such provision had not been included, or had been
modified as provided above, as the case may be, to the full extent permissible by law.
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M. Amendment of Declaration of Merger. Prior to a merger of the Project and The
Hotel Hana-Maui Condominiums, any amendment of Section T.4 of the Declaration shall require the
consent of Developer and the vote or written consent of Unit owners having not less than sixty-five
percent of the common interests in each project. Upon an Administrative Merger, any amendment of
Section T.4 of the Declaration shall require the consent of Developer, the vote or written consent of Unit
owners having not less than sixty-seven percent (67%) of the total vote in the Merged Project, and the
vote or written consent of Unit owners in each non-merged project having not less than sixty-seven
percent (67%) of the common interests in each such project. Upon an Ownership Merger, any
amendment of Section T.4 of the Declaration shall require the consent of the Developer, the vote or
written consent of Unit owners having not less than sixty-five percent of the common interests in the
Merged Project, and the vote or written consent of Unit owners in each non-merged project having not
less than sixty-seven percent (67%) of the common interests in each such project. The foregoing
provisions of this Section M notwithstanding, Developer may amend Section T.4 of the Declaration,
without the consent or joinder of any other person or entity, to remove therefrom any portion of the
Property, prior to any merger affecting such portion of the Property to be so removed and so long as
Developer shall be the owner of such portion of the Property to be so removed, or to add to the Property
other property adjacent to or in the vicinity of the Property, so long as Developer shall be the owner of
such other property to be so added.

N. Assignment.  The rights reserved to the Developer in Section T.4 of the
Declaration shall be fully and freely assignable by the Developer in whole or in part, and every Unit owner
in the Project or The Hotel Hana-Maui Condominiums, every holder of liens in the Project or The Hotel
Hana-Maui Condominiums, and each every other party acquiring an interest in the Project or The Hotel
Hana-Maui Condominiums, or in the Property, or any part thereof, by acquiring such Unit, lien or other
interest, consents to any such assignment by Developer and, to the extent designated by Developer,
agrees to recognize any assignee as the "Developer” under Section T.4 of the Declaration.

4. Reserved Right to Approve Alterations. The Developer shall have the right, but not the
obligation, to approve any aiteration of any kind that affects or may affect the appearance of all or any

portion of the Project.

5. Reserved Right to Amend Declaration and Condominium Map. In connection with the
Developer’s exercise of the Developer's reserved rights set forth in Paragraphs T.2, T.3 and T.4 of the
Declaration, the Developer shall have the right to amend the Declaration and the Condominium Map.

{a) The amendment to the Condominium Declaration shall describe (a) any
additional buildings, the number of stories and any basements and the principal materials used in
construction, (b) the unit number of the new Units, their tocation, approximate area, number of rooms,
percentage interest in common elements, and another other information needed to properly identify the
Unit, (c) any new Common Elements, (d) any additional or newly designated Limited Common Elements
appurtenant to the new Units, (e} any additional restrictions on use not otherwise set forth in the
Declaration, and (f) any other information that the Developer deems necessary or appropriate or is

required by law.

(o) The amendment to the Condominium Map shall (a) include the floor plans and
elevations of any new building or buildings, (b) include, if new Units are created, the layout, location, unit
numbers and dimensions of the new Units, (¢} be accompanied by a certificate signed by a registered
architect or professional engineer pursuant to Section 514B-34 of the Act.

(c) The right to amend the Declaration to effect the reserved rights of the Developer
shall remain in effect as long as the Developer retains ownership of one or more Commercial Units.

8. Reserved Right to Amend Recorded Deeds The Developer shall have the reserved right

to amend any recorded deed or other document conveying or encumbering an Unit or interest in an Unit
so that it conforms to amendments made to the Declaration or the Condominium Map, or the Developer
may record a new deed for that purpose. For example, if the Developer creates new Units in the Resort
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Area or on any adjacent lands, it may need to adjust the common interest of each existing Unit as set
forth in Paragraph E.1 of the Declaration. In that event, the Developer may amend the deeds for existing
Units to reflect the change in the common interest or it may issue replacement deeds reflecting the new
common interest of each Unit.

7. Reserved Right to Modify Project to Comply with Law. Developer shall have the reserved
right, to effect such modifications to the Units and Common Elements in the Project and/or to execute,
record and deliver any amendments to the Declaration, the Condominium Map as well as the Bylaws and
rules and regulations promulgated thereunder, as may be necessary or required to effect compliance by
the Project, the Association, a Vacation Ownership Association created under a Vacation Ownership
Declaration, or by Developer with laws which apply to the Project, including, without limitation, the Fair
Housing Act, as amended, 42 U.S.C. §§ 3601 et seq., including any and all rules and reguiations
promulgated thereunder, and the Americans With Disabilities Act, as amended, 42 U.S.C. §§ 12101 et
seq., including any and all rules and regulations promulgated thereunder.

8. Reserved Right Regarding Special Management Area Permit. Developer shail have the
reserved right, to amend the Declaration, to enter into any agreements and to do all things necessary and
convenient to satisfy the requirements of any Special Management Area Permit pertaining to the Project,
and to execute, record and deliver any and all documents necessary to effect the same, including, but not
limited to, any amendments to the Declaration and to the Condominium Map.

g, Reserved Right to Establish Special Use Program. Developer, its successors and
assigns, shalf have the reserved right to establish a program at the Project whereby non-owners of Units
(as well as any owners of interests in the Project who do not have current use rights) have the right to
utifize the Resort Area, including any recreational amenities thereof. Such a program may involve,
without limitation, the use of certain Developer-controlled areas for check-infcheckout purposes, the

provision of certain services and other purposes.

10. Reserved Right to Modify or Cancei Hana Ranch Easements. Developer, its
successors and assigns, shall have the exclusive reserved right to amend and modify in any way, or to
cancel the easements more particularly identified in Exhibit "C" attached to the Declaration (collectively,
the "Hana Ranch Easements”), pursuant to which "hotel guests" have the non-exclusive right to use
property owned by Hana Acquisition Partners, LLC (not affiliated with Developer) for horseback riding,
jogging, walking and other activities made available by Developer in connection with the operation of The
Hotel Hana-Maui. With the exception of the Lehoula Beach Easement, described as item N in Exhibit C,
“hotel guests” include (i) any person staying at the Hotel Hana Maui, (i) any affiliate of the Developer,
and (iii} any persn who owns an interest in the land benefitted by the Hana Ranch Easements, including
but not limited to the owner of any condominium unit, timeshare unit or private club membership. The
Lehoufa Beach Easement may only be used by guests of the Hotel Hana Maui and not purchasers of
Units. Each Owner acquiring an interest in a Unit consenis to the foregoing reserved right
notwithstanding that such Owner may be entitied to use the easement areas identified in the Hana Ranch

Easements.

11, Reserved Right Regarding Resort Area. Developer, as the Owner of the Commercial
Units shall have the reserved right to control the use by other Owners of the Resort Area, to change the
use of, to make alterations of any Kind, to lease, restrict access or to discontinue the available facilities
without the consent of any other Owner, subject to the provisions of the Amenity Use and Services

Agreement.

12. Consent to Exercise of Developer's Reserved Rights Each and every party acquiring an
interest in the Project, by such acquisition: (a) consents to the exercise by the Developer (in its capacity
as the Developer or the Commercial Unit Owner, as the case may be), of each and every reserved right
set forth in the Declaration, including without fimitation, Paragraphs Q, S, T and U of the Declaration, such
consent constituting the consent required by Section 514B-140 of the Act with respect to structural
alterations and additions to the Project, and to the execution, delivery and recording (if necessary) of any
and all documents necessary to effect the same, including any amendment or amendments of the
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Declaration and the Condominium Map; (b) agrees to execute, deliver and record such documents and
instruments and do such other things as may be necessary or convenient to effect the same; and (c)
appoints Developer and its assigns as such party's or parties’ attorney-in-fact with full power of
substitution to execute, deliver and record such documents and instruments and to do such things on
such party’s or parties’ behalf, which grant of such power, being coupled with an interest, is irrevocabie for
the term of such reserved rights of Developer, and shall not be affected by the disability of such party or

parties.

15. Assignment of Reserved Rights. Notwithstanding anything stated herein to the contrary,
every Owner of a Unit in the Project or of a vacation ownership or time share interest and alf holders of
liens affecting any of the Units and each and every other party acquiring an interest in the Project, in any
time share, fractional, club, vacation ownership or similar use plan or program or in the Land, or any party
thereof, by acquiring such Unit, lien or other interest, consents to and recognizes: {a) the right of the
Developer (in its capacity as the Developer or as a Commercial Unit Owner) to assign, in whole or in part,
the rights reserved to them in the Declaration, {b) upon any such assignment, the Developer (in its
capacity as the Developer or as a Commercial Unit Owner) shall be relieved of any and all liability arising
after the assignment, (c) any assignee of the Developer and/or the Commercial Unit Owner shall
thereafter be recognized as such under the Declaration, (d) the right of the Developer to also transfer its
rights as the Developer as collateral for a loan, in which event the assignee lender shall not have the
rights and obligations as "developer” until it (i) forecloses on the loan and takes titie to the Developer's
interest in the Project, and (ii) records an instrument declaring itself to be the "Developer”,

END OF EXHIBIT K
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EXHIBIT

Section 4.2 - Estimate of the Initial Maintenance Fees

THIS EXHIBIT IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF THE
ESTIMATE OF THE INITIAL MAINTENANCE FEES CONTAINED N THE DECLARATION, BYLAWS,
CONDOMINIUM MAP, HOUSE RULES AND QOTHER CONDOMINIUM DOCUMENTS. WHILE A
PURCHASER CAN USE THIS AS A GENERAL SUMMARY, PURCHASERS SHOULD REFER TO THE
CONSTITUENT DOCUMENTS OF THE PROJECT. IF ANY CONFLICT OR DIFFERENCE EXISTS
BETWEEN THIS EXHIBIT AND THE DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE
RULES OR OTHER DOCUMENTS OF THE PROJECT, SUCH DOCUMENTS WILL CONTROL.

The Estimated Maintenance Fee Disbursements for Sea Ranch Cottages at Hana-Maui have
been compiled by Hawaiiana Management Company, a licensed property manager.

The Purchaser is aware that such amounts are only estimates and may change for reasons
beyond the control of the Developer, and the Purchaser hereby specifically accepts and approves any
such changes. The Purchaser is also aware that such estimates do not include the Purchaser's
obligation for payment of real property taxes. THE PURCHASER UNDERSTANDS THAT SUCH
ESTIMATES ARE NOT INTENDED TO BE AND DO NOT CONSTITUTE ANY REPRESENTATION OR
WARRANTY BY THE DEVELOPER, INCLUDING BUT NOT LIMITED TO ANY REPRESENTATION OR
WARRANTY AS TO THE ACCURACY OF SUCH ESTIMATES. The Developer advises that costs and
expenses of maintenance and operation of a condominium community are very difficult to estimate
initially and even if such maintenance charges have been accurately estimated, such charges will tend to
increase in an inflationary economy and as the improvements age. Maintenance charges can vary
depending on services desired by Unit owners and may increase significantly depending on the leve! of
services eventually selected by the Association's Board of Directors. The Purchaser should examine the
maintenance charges schedule to see what services are included in the scheduie and address these
issues with its Board upon its formation. Purchasers should also be aware that the estimates provided
are as of the date reflected in the managing agent's certification and do not reflect the actual charges that
may be incurred upon the formation of the Association and the actual contracting for such services as

insurance and maintenance, etc.

The estimate of initial annual maintenance fees and monthly estimated mainienance fees are
attached hereto.
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CERTIFICATE

i, the undersigned, duly sworn on oath, depose and affirm as follows:

1. That ! am the Senier Vice President for Hawaiiana Management Company, Lid., a Hawaii
corporation, designated by the Developer of the Sea Ranch Cottages at Hana-Maui condominium project
{the “Project”) to act as the Managing Agent for the management and administration of the Project.

2, That | hereby certify that the breakdown of the annual maintenance charges and the
monthly estimated cost for each unit in the Project, as set forth in Estimate of Initial Maintenance Fee
Disbursements and Estimate of Initial Maintenance Fees attached hereto and hereby incorporated herein
by reference, were determined pursuant to a reserve study conducted in accordance with Section
5148-148 of the Hawaii Revised Statutes and Chapter 107 of the Hawaii Administrative Rules, and are
reasonable estimates for the one-year period commencing January 1, 2007, based on generally accepted

6 , 20086.

accounting principles.

DATED: Honolulu, Hawaii, October

Subscgq@_and sworn o before me

this

————

day of October , 2006.

&/,

Type or print name.

Notary Public, State of Hawaii

0p-/6->0c0

My commission expires:

C. Kekoorand
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Title:

yliis Okada Kacher
enior Vice President
Hawailana Management Company, Lid.
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ESTIMATE OF INITIAL MAINTENANCE FEE DISBURSEMENTS

SEA RANCH COTTAGES AT HANA-MAUI

Total Expenses

Monthly Fee Yearly Total
Utilities (ANl buildings except support buildings)
Electricity™ $6,000.00 $72,000.00
Water $500.00 $6,000.00
Sewer $200.00 $2.400.00
Gas $4,000.00 $48,000.00
Telephone $0.00 $0.00
Total $10,700.00 $128,400.00
Contract Services (All buildings except support buildings)

_General Maintenance/Repairs $1,500.00 $18,000.00
Refuse $1,000.00 $12,000.00
Supplies Purchases $500.00 $6,000.00
Total $3,000.00 $36,000.00
Professional Services
Management Fee - --$1,041.66 $12,499.92
Admin Services $750.00 $9,000.00
Public Accounting $300.00 $3,600.00
Legal Fees $200.00 $2,400.00
Total $2,201.66 $27,499.92
Insurance / Taxes |
Property Fire/ Gen Liability $14,000.00 $168,000.00
Umbrella Liability $2,500.00 $30,000.00
D&C Liability $1.000.00 $12,000.00
G.E. Tax $100.00 $1,200.00
Fidelity Bond $600.00 $7,200.00
Total $18,200.00 $218,400.00

$34,191.66 $410,200.92

I, Phyllis Kacher, as agent for/and/or employed by Hawailana Management Company, the condominium
managing agent/developer for the Sea Ranch Cottages at Hana-Maui condominium 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.

e 0-5-06

Bignature

Pursuant to 514-B-148,7b, Hawaii Revised Statutes, a new association need not collect estimated
replacement reserves until the fiscal year which begins after the association’s first annual meeting. The
Developer has conducted a reserve study for the Project. The budget amount for Reserves is an estimate

only.
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ESTIMATE OF INITIAL MAINTENANCE FEES
SEA RANCH COTTAGES AT HANA-MAUI

Estimate of Initial Maintenance Basic Monthly Special Residence

Fees Fee
Residence Apartments

B101 $667.13
B102 $667.13
B103 $667.13
8104 $667.13
B105 $667.13
B108 $667.13
B107 $667.13
B108 $667.13
B109 $279.40
B110 $667.13
B111 $667.13
B112 $667.13
c1ot §725.22
c102 $725.22
c103 - $725.22
C104 $725.22
A101 $918.68
D101 $577.15
A102 $918.68
D102 $577.15
A103 $918.68
D103 ' 3577.15
A104 $918.68
D104 3577.15
B113 $667.13
B114 $667.13
B115 $667.13
B116 $667.13
8117 $667.13
B118 $667.13
A105 $918.68
D105 $577.15
B119 $667.13
B120 $667.13
B121 $667.13
B122 $667.13
A106 $918.68
D106 - $577.15
B123 $667.13
B124 $667.13
€105 $725.22
c108 $725.22
B125 $667.13
B126 $667.13
A107 $918.68
D107 $587.96
E101 $532.84

27872/6/435255

Hana Maui Fee
{Reserves for 2007}

$186.95
$186.95
$186.95
$186.95
$186.95
$186.95
$186.95
$186.95
$186.95
$186.95
$186.95
$186.95
$203.23
$203.23
$203.23
$203.23
3257 .44
$161.74
$257.44
$161.74
$257.44
$161.74
$257 44
$161.74
$186.95
$186.95
$186.95
$186.95
$186.95
$186.95
$257.44
$161.74
$186.95
$186.95
$186.95
$186.95
$257.44
$161.74
$186.95
$186.95
$203.23
$203.23
$186.95

$186.95
$257.44
$164.76
$149.32

Monthly Total

Yearly Total

$854.08
$854.08
$854.08
$854.08
$854.08
$854.08
$854.08
$854.08
$466.35
$854.08
$854.08
$854.08
$928.45
$928.45
$928.45
$928.45
$1,176.13
$738.89
$1,176.13
$738.89
$1.176.13
$738.89
$1.176.13
$738.89
$854.08
$854.08
$854.08
$854.08
$854.08
$854.08
$1,176.13
$738.89
$854.08
$854.08
$854.08
$854.08
$1,176.13
$738.82
$854.08
$854.08
$928.45
$828.45
$854.08

$854.08
$1,176.13
$752.72
$682.15

$10,248.92
$10,248.92
$10,248.92
$10,248.92
$10,248.92
$10,248.92
$10,248.92
$10,248.92
$5,596.25
$10,248.92
$10,248.92
$10,248.92
$11,141.40
$11,141.40
$11,141.40
$11,141.40
$14,113.54 -
$8,866.63
$14,113.54
$8,866.63
$14,113.54
$8,866.63
$14,113.54
$8,866.63
$10,248.92
$10,248.92
$10,248.92
$10,248.92
$10,248.92
$10,248.92
$14,113.54
$8,866.63
$10,248.82
$10,248.92
$10,248.92
$10,248.92
$14,113.54
$8,866.63
$10,248.92
$10,248.92
$11,141.40
$11,141.40
$10,248.92

$10,248.92
$14.113.54
$9,032.67
$6,185.86



Estimate of Initial Maintenance Basic Monthly Special Residence  Monthly Total Yeariy Total

Fees Fee Hana Maui Fee
{Reserves for 2007)
Commercial Buildings
Weliness Buifdif:g $723.62 o $723.62 $8.683.48
Snack‘ Bar B-ur!‘dlng $145.10 o $145.10 $1,741.22
Service Building $324.75 0 $324.75 $3 897,01
Maid Quarlers Building $287.06 1 $287.06 $3,444.75
3515,647.25
3
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EXHIBIT M

Section 5.1 — Summary of Pertinent Provisions of Sales Contract

THIS SUMMARY 1S NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF
ALL TERMS AND PROVISIONS-CONTAINED IN THE SALES CONTRACT. WHILE A BUYER CAN
USE THIS SUMMARY AS A GENERAL SUMMARY OF BUYER'S RIGHTS AND OBLIGATIONS
UNDER THE SALES CONTRACT, 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 SALES CONTRACT

WILL CONTROL.

A specimen Sales Contract ("Agreement”}, has been submitted to the Real Estate Commission.
ALL PURCHASERS AND PROSPECTIVE PURCHASERS SHOULD CAREFULLY RFAD THE
AGREEMENT IN FULL since this summary is NOT A COMPLETE DESCRIPTION of its contents. The
Agreement contains, among other things, the following terms and conditions (which may be modified or
otherwise limited by provisions which are not summarized hereinbelow):

A The Seller (Developer) has engaged First American Title Company, Inc. ("Escrow”) to
handie Purchaser's funds and to close the transaction in accordance with the terms of the Agreement.

B, The Purchase Price does not include closing costs which include among other things, the
escrow fee, cost of a preliminary title report, cost of preparation of the Unit Deed, real property tax,
maintenance fees and other prorations, all acknowledgment fees, conveyance taxes, title insurance, if
requested by Purchaser, cost of any lender's title insurance, appraisal fees, costs for drafting of any notes
and mortgages, all recording costs or fees, loan fees, credit report costs and all other applicable
mortgage costs. Purchaser shall pay as additional sums the Association start-up fees, estimated reserves
and other fees, as provided in the Agreement.

C. If the Purchaser intends to finance part of the Purchase Price, Purchaser agrees to
deliver, within fifteen (15) days after Seller's acceptance of the offer, written evidence of Purchaser's

financing.

C. The "Closing Date" shall be the date, which is 15 days after the date Purchaser waives
its right to cancel the Purchase Agreement or is deemed to have waived its right to cancel the Purchase
Agreement, as set forth in Paragraph B of the Additional Terms and Conditions attached to the specimen

form of Purchase Contract,

E. The Purchaser specifically acknowledges and agrees that the Declaration contains
reservations of certain rights in favor of Seller, the Association and other owners and contains certain

other provisions to which the Purchaser consents.

F. If Purchaser, after the delivery by Seller of a copy of the Developer's Public Report,
either personally or by registered or certified mail with return receipt requested, shall fail to execute a form
of receipt and notice of Purchaser's right to cancel the Agreement (or shall fail to give his or her written
approval or acceptance to any material change to the Project as requested by Seller pursuant to the
provisions of Hawaii Revised Statutes, Section 514B-87, as amended) within thirty (30) days of such
receipt, Seller may at its option: (i) cancel the Agreement upon ten (10) days' written notice to Purchaser
of such cancellation and upon such canceilation Seller shall cause Escrow to refund to Purchaser all
payments previously made by Purchaser without interest and less any escrow cancellation fees and other
costs, up to $250; or (ii) elect (by its failure to give said written notice of cancellation) to treat such failure
as a deemed acceptance ("Deemed Receipt”) of such Public Reports and as a waiver of the right to
cancel this Agreement (or as a Deemed Receipt of such material change, as the case may be). In the
event that Purchaser shall ciose the purchase of the Property within said thirty (30) day period (and prior
to the time the Purchaser shall have executed a waiver of the right to cancel or approve of material
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change), such closing shall also constitute a Deemed Receipt of the Developer's Public Report and/or
material change (as applicabie).

G. Purchaser agrees that it will not assign the Agreement to anyone. Seller may, without any
consent of Purchaser, freely assign Seller's interests therein.

H. Purchaser agrees to intentionally waive, relinquish and subordinate the priority of any
interest under the Agreement in favor of the liens or charges upon the Project of the Seller's lenders

mortgage loans.

I Purchaser expressly acknowledges, consents to and approves all of the disclaimers,
disclosures, and other matters described in the Agreement, and Purchaser assumes any and all risks in

connection with each of those matters.

J. Purchaser shall not be entitled to possession of the Unit as the owner thereof until
Purchaser has compieted all required payments and has executed all documents relating to the
purchase, and Purchaser has performed the remaining terms and conditions of the Agreement which are

to be performed as of the Closing.

. Seller, in its sole discretion, and in addition to any other rights of cancellation or
termination reserved to Seller, may elect to cancel the Agreement if Purchaser defaults under the
Agreement. Purchaser may lose its deposit with Escrow and Seller. Seller may, at its option, pursue other
legal remedies. If Seller defaults under the Agreement, and Purchaser is not in default, Purchaser shall
be entitled to specific performance of the Agreement or, if specific performance is unavailable, shall have
the right to cancel the Agreement and a refund of Purchaser's deposit, including interest, as set forth in

the Agreement.
M. Notices to either party may be delivered personally or mailed.

N. The Purchaser acknowledges that Purchaser has entered into the Agreement without any
reference or representation by Seller or any sales person that the Seller, or any managing agent of the
Project or anyone eise affiliated with the Seiler will provide, directly or indirectly, any services relating to
the rental or sale or management of the Unit purchased.

0. The laws of the State of Hawaii shall govern all matters with respect to the Agreement.

B, Purchaser specifically acknowledges that Seller has reserved the right for itself, its sales
representatives and prospective purchasers to utilize the common elements of the Project for ingress and
egress and to show the common elements to prospective purchasers.

Q. Developer reserves the right to use an option agreement in advance of entry into a Sales
Contract. The Sales Contract may contain terms and conditions negotiated by the Developer and
prospective buyers that are different from the terms and conditions contained in the specimen forms of

Sales Contracts.

END OF EXHIBIT M
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EXHIBIT N

Section 5.1 - Summary of Pertinent Provisions of Escrow Agreement

THIS SUMMARY IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF
ALL TERMS AND PROVISIONS CONTAINED IN THE ESCROW AGREEMENT. WHILE ONE CAN
USE 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.

The Sea Ranch Cottages at Hana-Maui Escrow Agreement dated October 1, 2008, contains
among others, the following terms and conditions (which may be modified or otherwise limited by
provisions which are not summarized hereinbalow):

A, When Seller (Developer) enters into a Sales Contract for the conveyance of a Unit in the
Project ("Sales Contract”), it shall require the payments of deposits due thereunder to be promptly made
to Escrow, and shall deliver an executed copy of the Sales Contract to Escrow together with the address
of the Purchaser. Seller shall also promptly pay over to Escrow all monies {including checks) received by
Seller from or on behalf of the Purchasers, including those received on any Sales Contract, and all
payments made on loan commitments from lending institutions on account of any Unit in the Project.

B. Escrow shall receive, deposit and hold in one or more separate escrow accounts and
disburse as set forth in the Agreement: (a) all payments received by it under Sales Confracts, and (b)
such sums received by it under the Agreement from or for the account of Seller. Escrow shall not at any
time commingle or permit the commingling of any Purchaser's funds with funds belonging to or held for
the benefit of Seller. All funds and instruments received from Purchasers or prospective Purchasers shall
be held by Escrow in accordance with the provisions contained in Chapter 514B of the Hawaii Revised
Statutes. All monies received by Escrow hereunder shall be deposited, within a reasonable time of the
receipt by Escrow and in reasonably convenient and practical sums, in an interest-bearing account with a
federal insured bank or savings and loan company under an escrow arrangement, and shall be held in
immediately available funds in accordance with the terms the Agreement.

C. Escrow shall make no disbursements of Purchasers' funds or proceeds from the sale of
Units in the Project (including any payments made on loan commitments from tending institutions), except
by way of refunds thereof as provided in the Agreement, until Escrow has received written certification
from Selfer stating that the Sales Contracts are binding and the requirements of Section 514B-86 of the
Hawaii Revised Statutes have been met, and further, that a Developer's Public Report for the Project has
been issued by the Real Estate Commission and Escrow has received a copy of Purchaser's receipt for
Developer's Public Report and waiver of right to cancel, or thirty (30) days have elapsed since Purchaser
receipted for such Developer's Public Report.

D. Each Purchaser shall be entitled to a return of his or her funds, without interest and less
any cancellation fee, and Escrow shall pay such funds to such Purchaser, promptly after request for
return by the Purchaser if one of the following has occurred:

(N Escrow receives a written request from Seller to return to the Purchaser the funds
of the Purchaser then being held by Escrow; '

(2) Seller notifies Escrow in writing of Seller's exercise of the option to rescind the
Sales Contract pursuant to any right of rescission stated therein or otherwise available to Seller;
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(3) There is any material change in the Project which directly, substantially and
adversely affects the use or value of Purchaser's Unit, the limited common elements appurtenant to such
Unit, or the amentties of the Project available for Purchaser's use which Purchaser has not approved in
writing, and Purchaser has not accepted the Unit or occupied it for more than hinety {90) days, or
Purchaser is otherwise entitled to rescind as provided in H.R.S. Section 514B-54; or

{4) After the Developer's Public Report is delivered, the Purchaser notifies Seller in
writing that Purchaser has decided to cancel the Sales Contract within thirty (30) days of Purchaser's

receipt of the Developer's Public Report.

Upon the return of said funds to the Purchaser as aforesaid, Escrow shall return to Seller such
Purchaser's Sales Contract and any conveyancing documents theretofore delivered to Escrow pursuant
to such Sales Contract; and thereupon the Purchaser shall no longer be obligated under the Sales
Contract. Other documents delivered to Escrow relating to the sale of the Unit identified in such Sales
Contract will be returned to the person from whom or entity from which they were received.

Upon the cancellation of any Sales Contract as specified above, Escrow shall be entitled to a
canceltation fee of up to $50. The cancellation fee is the sole expense of the individual Purchaser and

not the obligation of Seller.

END OF EXHIBIT N
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EXHIBIT O

Section 5.3 -- Blanket Liens

THIS EXHIBIT 1S NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF THE
BLANKET LIENS CONTAINED IN THE DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE
RULES AND OTHER CONDOMINIUM DOCUMENTS. WHILE A PURGHASER CAN USE THIS AS A
GENERAL SUMMARY, PURCHASERS SHOULD REFER TO THE CONSTITUENT DOCUMENTS OF
THE PROJECT. IF ANY CONFLICT OR DIFFERENCE EXISTS BETWEEN THIS EXHIBIT AND THE
DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE RULES OR OTHER DOCUMENTS OF THE
FROJECT, SUCH DOCUMENTS WILL CONTROL.

The Project is presently subject to the following:

1.

Mortgage dated December 19, 2001, recorded as Document No. 2001-203115, in favor of
Fremont investment & Loan, a California industrial loan association.

The above Mortgage was amended by Memorandum of First Amendment to Mortgage and Other
Loan Documents recorded July 18, 2003 as Document No. 2003-145217, recorded as Land

Court Document No. 2956883,

The above Mortgage was further amended by Second Amendment to Mortgage and Other Loan
Documents recorded March 17, 2005 as Document No. 2005-053099.

The above Mortgage was further amended by Additional Charge Mortgage; Third Amendment to
Mortgage and Other Loan Documents recorded March 17, 2005 as Document No. 2005-053103.

The above Mortgage was assigned to Hana-Lani Capital, LLC by Assignment recorded March 17,
2005 as Document No. 2005-053100.

The above Mortgage was further assigned to Guifstream Mortgage Capital, LLC, a Delaware
fimited liability company, by assignment recorded November 20, 2006 as Document No.

2006-212676.

Assignment of Rents and Leases recorded December 26, 2001 as Document No. 2001-2031 186,
in favor of Fremont Investment & Loan, a California industrial loan association.

The above Assignment of Rents and Leases was amended by Memorandum of First Amendment
to Mortgage and Other Loan Documents recorded July 16, 2003 as Document No. 2003-145218.

The above Assignment of Rents and Leases was further amended by Memorandum of Second
Amendment to Mortgage and Other Loan Documents recorded March 17, 2005 as Document No.

2005-053099,

The above Assignment of Rents and Leases was further amended by Additional Charge
Mortgage; Third Amendment to Mortgage and Other Loan Documents recorded March 17, 2005

as Document No. 2005-053103.

The above Assignment of Rents and Leases was assigned to Hana-Lani Capital, LLC by
Assignment recorded March 17, 2005 as Document No. 2005-053101.

The above Assignment of Rents and Leases was further assigned to Gulfstream Mortgage
Capital, LLC, a Delaware limited liabifity company, by assignment recorded November 20, 2008
as Document No. 2006-212676.
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3. Collateral Assignment of Notes and Liens recorded March 17, 2005 as Document No.
2005-053104, made by Hana-Lani Capital, LLC, as Assignor, to Gulfstream Capital Corporation,

as Assignee.

4, Collateral Assignment of Notes and Liens recorded June 8, 2005 as Document No. 2005-1 14032,
made by Hana-Lani Capital, LLC, as Assignor, to Gulfstream Capital Corporation, as Assignee,

Upon conveyance of a Unit to a purchaser, the foregoing documents will be released with respect
to the Unit being conveyed. If there is a default and foreclosure of the existing mortgage prior to
conveyance, the purchaser may lose the right to buy the Unit.

END OF EXHIBIT O
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EXHIBIT P

Section 5.4 — Construction Warranties

THIS EXHIBIT IS NOT INTENDED TQ BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF THE
CONSTRUCTION WARRANTIES CONTAINED IN THE DECLARATION, BYLAWS, CONDOMINIUM
MAP, HOUSE RULES AND OTHER CONDOMINIUM DOCUMENTS. WHILE A PURCHASER CAN
USE THIS AS A GENERAL SUMMARY, PURCHASERS SHOULD REFER TO THE CONSTITUENT
DOCUMENTS OF THE PROJECT. IF ANY CONFLICT OR DIFFERENCE EXISTS BETWEEN THIS
EXHIBIT AND THE DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE RULES OR OTHER
DOCUMENTS OF THE PROJECT, SUCH DOCUMENTS WILL CONTROL.

Building and Other Improvements: As the Project was compileted in between 1987 and 1989
pursuant to building permits issued by the County of Maui in 1986 by a prior unrelated developer, the
Developer makes no warranties, express or implied, about the Units or the Project, or about consumer
products or anything else installed or contained in the Units or the Project. This includes, but is not
limited to, warranties of merchantabliity, habitability, workmanlike construction, fitness for a particular
purpose, or sufficiency of design. Alf rights and interests in the Project are sold by the developer "as is”
and "where is", with all defects, whether visible or hidden, and whether not or not known.

END OF EXHIBIT P
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EXHIBIT Q

Section 6. - Miscellaneous Information Not Covered Elsewhere in This Report

THIS EXHIBIT IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF THE
MISCELLANEQUS INFORMATION NOT COVERED ELSEWHERE N THIS REPORT CONTAINED IN
THE DECLARATION, BYLAWS, CONDOMINIUM MAP, HOUSE RULES AND OTHER CONDOMINIUM
DOCUMENTS. WHILE A PURCHASER CAN USE THIS AS A GENERAL SUMMARY, PURCHASERS
SHOULD REFER TO THE CONSTITUENT DOCUMENTS OF THE PROJECT. IE ANY CONFLICT OR
DIFFERENGE EXISTS BETWEEN THIS EXHIBIT AND THE DECLARATION, BYLAWS,
CONDOMINIUM MAP, HOUSE RULES OR OTHER DOCUMENTS OF THE PROJECT, SUCH
DOCUMENTS WILL CONTROL.

The following additional disclosures are summaries only of certain disclosures set forth in the
Sales Contract. Purchasers are advised to review such disclostres in full before deciding fo purchase an

Unit in the Project.

1. Limited use of the Resort Area. All of the land in the Project, except for the land
underneath the buildings, and the amenities in the Project have been designated in the Declaration as the
"Resort Area". The Resort Area is a limited common element appurtenant to the Commercial Units. The
Owner of the Commercial Units uses the Resort Area in connection with the ownership and operation of
the Hotel Hana-Maui, which was submitted to condominium property regime and is known as The Hotel
Hana-Maui Condominiums. As a result, the Resort Area will be used by Unit owners in that project as
well as hotel guests of the Developer. The Owner of the Commercial Units has the exclusive right to use
and control the use by other Owners over the Resort Area; provided that (a) Unit Owners have the right to
use the sidewalks and paths designated by the Owner of the Commercial Units from time to time for
ingress and egress to their Units, and (b} Unit Owners shall have the right to park their vehicles in the
parking area within the Resort Area subject to rules established by the Developer which may include a
valet service, as set forth in the Declaration. Owners in the Project shall have the right to use and enjoy
the Resort Area and the amenities located therein provided they enter into the Hotel Amenities Access
and Use and Services Agreement, a specimen copy of which is attached as Exhibit D-1 to this Public
Report. That Agreement requires the payment of an Amenity License Fee to the Owner of the
Commercial Units, which will be used to defray the cost of maintaining the Resort Area and repairing the
facilities located therein. The Amenity License Fee charged to the Owners shall be calculated in a
manner that reasonably reflects the use those Owners make or are likely to make of the Resort Area,
taking into account the use made by hotel guests and invitees in the Project. The Amenity License Fee
may be adjusted from time to time in order to reflect the number of Owners having the right to use the
Resort Area. Neither the Board of Directors or the Association has any right to change the use of, to
make alterations of any kind, or to lease or otherwise use the Resort Area, uniess the consent of the
Owner of the Commercial Units is first obtained. The Owner of the Commercial Units shali have no
obligation to provide additional amenities in the Resort Area for the use and enjoyment of any other
Owner or to continue to make available any amenity or service provided as of the date of the Declaration.
The Owner of the Commercial Units may change or elect to discontinue for any reason any amenity or
service or to restrict access to portions of the Resort Area, provided the Amenity License Fee is adjusted
accordingly. Further, neither the Board nor the Association shall have the right to restrict the ability of the
Owner of the Commercial Units to alter or modify the Resort Area, or such Owner's right to construct new

buitdings or amenities in the Resort Area.

2. Hana Ranch Easements. The land upon which the Project is located, as well as other
property owned by the Developer, is benefited by a series of easement agreements (the "Easement
Agreements”) pursuant to which hotel guests of the Hotel Hana-Maui may use designated areas located
on property owned by Hana Acquisition Partners, LLC (an entity that is unrelated to the Developer) for
horseback riding tours operated by Developer, and for walking and jogging. The Easement Agreements
are more particularly described in the legal description attached to the Condominium Declaration and in



Exhibit H to this Public Report. The Easement Agreements define hotel guests as (i) any person staying
at the Hotel Hana-Maui, (ii) any affiliate of the Developer, and (iii) any person who owns an interest in the
fand benefited by the Easement Agreements, including but not iimited to the owner of any condominium
unit, timeshare unit or private club membership. In the Condominium Declaration, Developer has
reserved the right as the Developer of the Project to amend or modify the Easement Agreements in
Developer’s sole discretion and without the consent of any other Owner. By acquiring an interest in the
Project, each Purchaser agrees and approves of the Developer's exercise of this reserved right and the
power of attorney each Purchaser gives to the Developer to deal with the Easement Agreements
pursuant to the Condominium Declaration. Common Expenses of the Project shall include any
maintenance fees or costs associated with the Easement Agreements. The easement areas identified in
the Easement Agreements may be relocated by Hana Acquisition Partners subject to certain conditions

set forth in the Easement Agreements.

3. Membership in a Vacation Ownership Association and Condominium Association.
At Closing, each Purchaser will be a member of the Association of Unit Owners of Sea Ranch Cottages at
Hana-Maui. if @ Vacation Ownership Association is established, purchasers of Vacation Ownership
Interests will also be members of the Vacation Ownership Association and have the right to use a
Vacation Ownership Unit (which may not be the same Unit described in the Purchaser's Deed). in
addition to the Project Documents governing Sea Ranch Cottages at Hana-Maui, Residence Club
purchasers will be governed by a Vacation Ownership Declaration and Bylaws and other documents
establishing and goveming the Vacation Ownership program (the "Vacation Ownership Plan Governing
Documents”™), all of which will be made available for review by Purchasers. Additionally, Purchasers of
Vacation Ownership Interests will (a) have to make reservations to use a Vacation Ownership Unit in
accordance with rules established by developer of the program, and (b) pay a Proportional interest in the
cost of the operation, management, governance and maintenance of the Vacation Ownership plan shali
be assessed to each Purchaser annually as further described in the Vacation Ownership Plan Governing

Documents.

4. Seller Makes No Warranties or Promises. PURCHASER ACKNOWLEDGES THAT
ALTHOUGH SELLER HAS UNDERTAKEN CERTAIN RENOVATIONS TO THE UNITS AND COMMON
ELEMENTS OF THE PROJECT, SELLER IS NOT THE ORIGINAL DEVELOPER OF THE PROJECT
AND WAS NOT INVOLVED IN (AND IS NOT RESPONSIBLE FOR) THE ORIGINAL PLANNING OR
CONSTRUCTION OF THE PROJECT. PURCHASER FURTHER ACKNOWLEDGES THAT THE
PROJECT WAS SUBSTANTIALLY COMPLETED BETWEEN 1987 AND 1989 AND HAS BEEN USED
OVER THE YEARS PRIMARILY FOR HOTEL PURPOSES. PURCHASER UNDERSTANDS AND
AGREES THAT THE UNIT IS BEING SOLD "AS IS, WHERE I1S" WITH ALL FAULTS AND THAT
SELLER DISCLAIMS AND MAKES NO WARRANTIES OR PROMISES OF ANY KIND, EXPRESS OR
IMPLIED, ABOUT THE UNIT, THE LAND UNDERLYING THE PROJECT (THE "LAND") OR THE
PROJECT (INCLUDING THE COMMON ELEMENTS OF THE PROJECT), OR ABOUT ANY
FURNISHINGS, FIXTURES, APPLIANCES OR OTHER CONSUMER PRODUCTS, MECHANICAL
SYSTEMS, PLUMBING SYSTEMS, ELECTRICAL SYSTEMS, COOLING OR HEATING SYSTEMS OR
ANYTHING ELSE INSTALLED, ATTACHED, AFFIXED OR OTHERWISE CONTAINED IN THE UNIT,
THE LAND OR THE PROJECT (INCLUDING THE COMMON ELEMENTS OF THE PROJECT),
INCLUDING ANY WARRANTIES OR PROMISES OF "HABITABILITY", "MERCHANTABILITY"
"WORKMANSHIP" OR "FITNESS FOR A PARTICULAR USE OR PURPOSE".

WITHOUT LIMITING THE GENERALITY OF ANY OF THE FOREGOING, SELLER
DISCLAIMS AND MAKES NO WARRANTIES OR PROMISES: (A) THAT THE PROJECT OR ANY
IMPROVEMENTS IN THE UNIT, THE LAND OR THE PROJECT (INCLUDING THE COMMON
ELEMENTS) WILL BE FREE FROM CRACKS IN OR OTHER DAMAGE TO, THE CONCRETE OR
OTHER BUILDING MATERIALS; (B) REGARDING THE VALUE, QUALITY, GRADE OR USEFUL LIFE
OF THE UNIT, THE PROJECT OR ANYTHING INSTALLED, ATTACHED, AFFIXED OR OTHERWISE
CONTAINED IN THE UNIT, THE LAND OR THE PROJECT (INCLUDING THE COMMON ELEMENTS
OF THE PROJECT), (C) REGARDING THE STRUCTURAL, PHYSICAL OR ENVIRONMENTAL
HISTORY OR CONDITION OF THE PROJECT, INCLUDING, WITHOUT LIMITATION, ANY DEFERRED
MAINTENANCE AT THE PROJECT; OR (D) REGARDING THE SUITABILITY, CONFORMANCE,



COMPLIANCE OR LACK OF COMPLIANCE OF THE PROJECT WITH ANY STATE, FEDERAL,
COUNTY OR LOCAL LAW, CODE, ORDINANCE, ORDER, PERMIT, ADMINISTRATIVE
REQUIREMENT, OR REGULATION, INCLUDING, WITHOUT LIMITATION, THOSE RELATED TO THE
CONSOLIDATION AND SUBDIVISION OF LAND, THE OPERATION AND USE OF THE PROJECT AND
ACCESSIBILITY OF THE PROJECT BY PERSONS WITH DISABILITIES. IN OTHER WORDS, SELLER

MAKES NO WARRANTIES OR PROMISES AT ALL.

END OF EXHIBIT Q



EXHIBIT Q-1

Section 6. - Miscellaneous Information Not Covered Eisewhere In This Report
Developer's Reserved Rights Re Future Phases

THIS SUMMARY IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION OF
ALL OF THE RIGHTS RESERVED BY THE DEVELOPER UNDER THE CONDOMINIUM
DOCUMENTS CONTAINED IN THE DECLARATION, BY LAWS, CONDOMINIUM MAP, HOUSE
RULES AND OTHER CONDOMINIUM DOCUMENTS. WHILE A PURCHASER CAN USE THIS
SUMMARY AS A GENERAL SUMMARY OF SUCH RESERVED RIGHTS, PURCHASER CAN USE
THIS SUMMARY OF SUCH RESERVED RIGHTS, PURCHASER SHOULD REFER TO THE
CONDOMINIUM DECLARATION TO DETERMINE THE ACTUAL RIGHTS RESERVED BY THE
DEVELOPER. IF ANY CONFLICT OR DIFFERENCES EXISTS BETWEEN THIS SUMMARY AND THE
CONDOMINIUM DECLARATION, THE CONDOMINIUM DECLARATION WILL CONTROL.

1. Developer's right of merger. See Exhibit K.

2. Developer's right to construct new Units. Subject to the limitations set forth in Paragraph
U. of the Declaration, the Developer has the right, but not the obligation, to construct new Units on land
within the Resort Area. In the exercise of this right, Developer may exercise all of the following rights and

easements:

{a) The right to connect to, use or relocate or re-align utilities and to designate,
grant, convey, transfer, cancel and otherwise deal with any easements over, under, across or through the
common elements as necessary, provided that no interruption in service is experienced by other Owners,
except temporary interruptions that do not materially interfere with the use and enjoyment of the Project

by others;

(b) An easement over, under and across the common elements of the Project for the
purposes of all work connected with or incidental to the development, construction and sale of the

increments;

{c) The right in the nature of an easement over and upon the existing buildings and
common elements of the Project to create and cause dust, noise, vibration and other nuisances created
by and resuiting from any work connected with or incidental to the development, construction and sale of

the increments;

(d) The right to enter the common areas of the Project for the purpose of showing
prospective purchasers Units in the Project;

(&) The right to place signs upon the Project in conjunction with sales of Units; and

{f The right of the Developer to use any Unit owned or rented by the Developer for
sales or display purposes until all Units have been sold.

END OF EXHIBIT Q-1
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DECLARATION OF CONDOMINIUM PROPERTY REGIME
OF
SEA RANCH COTTAGES AT HANA-MAUI

This Declaration of Condominium Property Regime of SEA RANCH COTTAGES AT
HANA-MAUI (this "Declaration") is made on October 3, 2006 by OHANA HOTEL
COMPANY LLC, a Delaware limited liability company, whose place of business and address is
5031 Hana Highway, Hana, Hawaii 96713 ("Developer").

RECITALS.

1. The Developer is the owner in fee simple of that certain parcel of land more
particularly described in the Exhibit "A" attached hereto (the "Land"), upon which is situated
certain improvements consisting of (a) four (4) buildings, including a Wellness Building, Service
Building, Snack Bar, and Housekeeping/Maid's Quarters, all of which are commercial Units used
by the Developer in connection with the operation of the Hotel Hana-Maui (the "Commercial
Units"), more particularly described in Exhibit "B-1" attached hereto, and (b) twenty-four (24)
buildings containing a total of forty-seven (47) hotel/lodging condominium Units (collectively
the "Lodging Units"), more particularly described in Exhibit "B-1" attached hereto. The
Lodging Units are capable of being sold as whole condominium units, or subjected to a time
share, fractional, club, vacation ownership or similar use plan or program and sold as undivided
interests. The Land and all of the improvements thereon are collectively referred to as the

"Project”.

2. The Hotel Hana Maui is located on that certain parcel of land more particularly
designated by Tax Map Key No. (2) 1-4-004-022, in the immediate vicinity of the Project. The
Hotel Hana Maui has been submitted to condominium property regime and is known as "The
Hotel Hana-Maui Condominiums", containing ten (10) Lodging Units and eleven (11)
Commercial Units. The Developer may, but is not obligated to, merge this Project with the
Hotel Hana-Maui Condominiums pursuant to the provisions of Section T.4 below.

3. The Developer intends by this Declaration to establish the Condominium Property
Regime on the Land, which provides a structure for the operation, management, governance and
maintenance of the Project.

A. DEFINITIONS. The terms used herein shall have the meanings given to them in
the Act, as defined below, except as otherwise expressly provided herein. Unless clearly
repugnant to the context, the following terms, whenever used in this Declaration, shall be given

the following meanings:

1. "Act" means the "Condominium Property Act" codified in Chapter 514B
of the Hawaii Revised Statutes.

2. "Amenity License Fee" means the fee to be paid by the Owner of a
Whole Ownership Unit or the Owners of Vacation Ownership Units under the Amenity Use and
Services Agreement in exchange for the use and enjoyment of the Resort Area and other areas

owned by the Developer.
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3. "Amenity Use and Service Agreement” means the Hotel Amenity Use
and Services Agreement to be executed by the Commercial Unit Owner and the Board of
Directors of the Vacation Ownership Units or Owners of Whole Ownership Units pursuant to
which Owners in the Project are permitted to use the Resort Area, other properties owned by the
Developer, and the amenities located thereon.

4. "dssociation” means the Association of Unit Owners of SEA RANCH
COTTAGES AT HANA-MAUI, whose members consist of all Owners of Units in the Project;
provided that, in the event the Project is merged with a condominium development or
developments located or to be located on lands adjacent to or in the vicimity of the Project, in
accordance with a declaration of merger, all references to the Association shall mean and refer to
the merged association of unit owners of the entire development, as reconstituted by any such

merger or mergers.

5. "Board of Directors” or "Board" means the Board of Directors of the

Association.

6. "Bureau” means the Bureau of Conveyances of the State of Hawaii, or
any successor recording office for the recordation of deeds and other real property documents

affecting the Project.

7. "Bylaws" means those certain Bylaws of the Association of Unit Owners
of SEA RANCH COTTAGES AT HANA-MAUI recorded with this Declaration, as the same
may be further amended or restated from time to time.

8. "Commercial Units” means the Units designated as such in
Exhibit "B-1", and depicted on the Condominium Map as the Wellness Building, Service
Buildings, Snack Bar and Housekeeping/Maid's Quarters, which shall be operated and used for
such purposes set forth in Section 3 of Paragraph H. Developer has the reserved right to change
the designation and use of the Commercial Units and the Limited Common Elements
appurtenant thereto as set forth in this Declaration. The Commercial Units shall have
appurtenant to them the Resort Area as depicted on CPR 03 of the Condominium Map.

9. "Common Elements" means those portions of the Project designated in
this Declaration and on the Condominium Map as Common Elements and as further described on
Exhibit "B-2" attached hereto, including Limited Common Elements.

10. "Common Expenses" includes the expenses, costs and charges designated
as common expenses in Paragraph K of this Declaration and all other expenses, costs and
charges designated as Common Expenses in this Declaration or in the Bylaws.

11. "Common Interest” or "Common Interests” means the undivided
percent or percentage interest in the Common Elements appurtenant to each Unit in the Project,
set forth in Exhibit "B-1" and calculated in accordance with Paragraph E of this Declaration.

12, "Condominium 7imeans the plans and elevations for the Project
Recorded as Condominium Map No. ! . as the same may be amended from time to

time.
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I3. "Condominium Property Regime" shall mean the condominium property
regime established by the execution and recordation of this Declaration.

14, "Developer” means Ohana Hotel Company LLC, a Delaware limited
liability company, its successors and assigns. A person or entity shall be deemed a successor or
assign of Developer only if specifically designated in a duly Recorded written instrument
pursuant to this Declaration and only to the extent of particular rights or interests of the
Developer which are set forth in such Recorded instrument.

15, “Land" means the real property described in Exhibit "A" attached hereto,
subject to the encumbrances noted therein.

i6. "Land Court” means the Office of the Assistant Registrar of the Land
Court of the State of Hawaii, or any successor recording office for the recordation of deeds and
other real property documents affecting the Project.

17. "Limited Common Elements"” means those portions of the Common
Elements designated in this Declaration and on the Condominium Map as limited common
elements and as further described on Exhibit "B-3" attached hereto.

18, "Limited Common Expenses” means the expenses, costs and charges
designated as limited common expenses in Paragraph K of this Declaration.

19. "Lodging Units" mean the forty-seven (47) Units designated as "Lodging
Units" in Exhibit "B-1", and as depicted on the Condominium Map as Unit Types A through E,
which are subject to the use restrictions set forth in Section H hereof and which may be subjected
to a time share, fractional, club, vacation ownership or similar use plan or program subject to
Developer's prior written consent, which may be withheld in Developer's sole discretion, or sold
as whole ownership hotel/lodging condominium units. FEach Lodging Unit shall have
appurtenant to it as a Limited Common Element a Private Garden Area. Developer reserves the
right to change the designation and use of the Lodging Units as set forth in this Declaration.

20. "Managing Agent” means the agent, if any, employed by the Board of
Directors or Developer pursuant to Paragraph J of this Declaration.

21 "Private Garden Area” means the lanai and garden area appurtenant to a
Lodging Unit and designated as a Limited Common Element appurtenant to such Lodging Unit

on the Condominium Map.

22 Any specified "percent or percentage of the Unit Owners” means
Owners of Units to which are appurtenant such specified percent or percentage of the Common

Interests.

23. "Project” means and includes the Land, the buildings and all other
improvements thereon (including the Units and the Common Elements) and all casements, rights
and appurtenances belonging thereto, and all other property with respect to which the
Condominium Property Regime shall exist from time to time pursuant to this Declaration.
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24, "Project Documents” means this Declaration, the Bylaws and the Project
Rules, as amended, modified or restated from time to time.

25. "Project Rules” means all of the rules and regulations contained in the
Bylaws and adopted and promulgated from time to time by the Board of Directors in accordance

with the Bylaws.

26. "Record", "Recorded”, "Recording", "Recordation” or “"Recording"
means an instrument of record in, or the act of recording or causing to be recorded an instrument
with the Assistant Registrar of the Land Court of the State of Hawaii, and/or the Bureau of
Conveyances of the State of Hawaii, as appropriate.

27. "Recording Office” means the Bureau and, if applicable, the Land Court,

28. "Replacement Reserve Fund" means the Replacement Reserve Fund
established and maintained pursuant to the Act and Paragraph R of this Declaration.

29, "Resort Area” means all of the Land (excluding only the portions upon
which the buildings are located) and the improvements located thereon, designated on CPR 03 of
the Condominium Map, which Resort Area is a Limited Common Element appurtenant to the
Commercial Units and includes, but is not limited to, the pool and all of the grounds (all as

depicted on the Condominium Map).

30. "Resort Quality Standard" means the highest of the following standards:
(1) the standard required to maintain and operate the Project in a condition and a quality level no
less than that which existed at the time that the Project was initially created (ordinary wear and
tear excepted), (2) the standard required under a resort management agreement (if any), any
franchise or license agreement entered into by and between the Developer or the Association and
a third party franchisor or licensor of a hotel or other hospitality brand (whether a five-star
luxury brand or otherwise), or (3) if no resort management agreement or third party franchisor or
licensor exists, a luxury physical and service standard consistent with (1) identification as a
quality luxury brand and with the physical standard of quality as a luxury hotel (i.e., a luxury
hotel as understood in the hotel industry as having the development, construction, operating,
service and maintenance standards at least equal to those of other similar resort hotel facilities in
up-scale tropical resort locations) and in a fashion which shall not interfere with the operations of
or diminish the status or reputation of the Project, and (ii) identification with quality luxury
service standards and comparable with the standard of services provided in quality luxury
residential coastal resort properties in tropical resort locations which standard shall include, at a
minimum, the types of services provided at other residential tropical resort properties of similar

quality in Hawait.

31 "Unit" means a Unit in the Project, within the meaning of that term as
used in the Act, as designated and described in this Declaration, and including both the
Commercial Units and Lodging Units.

32 "Unit Owner” or "Owner” means a person owning, or the persons
owning jointly or in common, a Unit and the Common Interest appurtenant thereto, to the extent
of such ownership, including any person owning a time share, fractional, club, vacation
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ownership or similar use plan or program which includes an undivided interest in a Unit and the
Common Interest appurtenant thereto.

33. "Unit and Unit Deed” means a deed conveying Unit in the Project to an
Owner and recorded in the Bureau of Conveyances.

34. "Vacation Ownership Unit" means a Lodging Unit subjected to a time
share, fractional, club, vacation ownership or similar use plan or program. Developer reserves
the right to change the designation and use of the Vacation Ownership Units as set forth in this

Declaration.

35. "Vacation Ownership Association" means an association formed to
administer a time share, fractional, club, vacation ownership or similar use plan or program
located within the Project in accordance with a Vacation Ownership Declaration.

36. "Vacation Ownership Declaration” means a declaration of covenants,
conditions and restrictions and reservations of easements Recorded by the Developer which
creates a time share, fractional, club, vacation ownership or similar use plan or program in which
the use, occupancy or possession of one or more Units circulates among various persons in
accordance with a reservation and use plan for a period of sixty (60) or more days in any year;
provided that the occupancy and possession of any Vacation Ownership Unit subjected to a time
share ownership or use plan established under Chapter 514E of Hawaii Revised Statutes shall
circulate among various persons for less than sixty (60) days per year per occupant.

37. "Vacation Ownership Interest” means an undivided tenant in common
interest in a Unit and the right to reserve and use a Vacation Ownership Unit.

38. "Whole-Ownership Units” means a Lodging Unit which is not subjected
to a time share, fractional, club, vacation ownership or similar use plan or program.

B. SUBMISSION TO CONDOMINIUM PROPERTY REGIME. Subject to the
limitations herein contained, including without limitation those relating to the Association's
obligation to maintain the Common Elements, Developer hereby submits all of its right, title and
interest in and to the Land and all improvements now lfocated or hereafter constructed on the
Land to a Condominium Property Regime as established by the Act. Developer declares that
such Land and improvements are owned and shall be owned, conveyed, mortgaged, encumbered,
leased, rented, used, occupied, and improved subject to the declarations, restrictions, covenants
and conditions set forth in this Declaration and in the Bylaws, which declarations, restrictions,
covenants and conditions shall constitute equitable servitudes, liens and covenants running with
the land and shall be binding on and shall inure to the benefit of Developer, all subsequent
owners and lessees of Units, all subsequent owners and lessees of all or any part of the Project
and their respective heirs, successors, successors in trust, personal representatives and assigns.
All of the provisions of this Declaration are intended to create mutual servitudes upon each Unit
and to create reciprocal rights among the Unit Owners.

C. NAME OF THE PROJECT. The Condominium Property Regime established
by this Declaration shall be known as SEA RANCH COTTAGES AT HANA-MAUL
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D. DESCRIPTION OF THE PROJECT.

1. Land. The land submitted to the Condominium Property Regime is
described in Exhibit "A" attached hereto.

2. Buildings and Units. The Project consists of (a) four (4) buildings
comprising four (4) Commercial Units, including a Wellness Building, Service Building, Snack
Bar and Housekeeping/Maid's Quarters, all of which are used by the Developer in connection
with the operation of the Hotel Hana-Maui, and which are more particularly described in Exhibit
"B-1" attached hereto, and (b) twenty-four (24) buildings containing a total of forty-seven (47)
Lodging Units, as more fully described in Exhibit "B-1" attached hereto. The Condominium
Map is intended only to show the layout, location, and dimensions of the Units and clevations of
the Units and is not intended and shall not be deemed to contain or make any other

representation or warranty.

3, Limits of Units.

(a) Boundaries of the Commercial Units. The Commercial Units
include all walls, columns and partitions (both load bearing and not load bearing) which are
within the Commercial Units' perimeter walls including, without limitation, the Commercial
Units' perimeter walls, the foundation, all floors, ceilings, doors, windows, sliding glass doors,
screen doors, door frames and window frames, the air space within the Commercial Units, the
foundation, ceiling, doors, the lanais (whether or not enclosed), planters and any garden areas,
shown on the Condominium Map, all rollers, locks, handles, tracks, and appurtenant hardware
assoctated with all windows, doors and exterior automobile garage doors, if any, and all sliding
or swinging screen doors and all glass window screens and all fixtures originally installed in the
Commercial Units, and all pipes, plumbing (including water heaters), wires, conduits and other
utility or service lines and facilities servicing only the Commercial Units. The Commercial
Units shall also include all load-bearing columns, girders, beams, building components and other
elements included within each Commercial Unit. The Commercial Units shall not include any
pipes, shafts, wires, conduits or other utility or service lines running through a Commercial Unit
which are utilized for or serve more than one Unit, all of which are deemed Common Elements

as provided in the Declaration.

(b) Boundaries of the Lodging Units. Each Lodging Unit includes the
atr space within all perimeter walls of the Lodging Unit, excluding the walls, columns and
partitions which are not load-bearing, but including the space within the inner decorated or
fimished surfaces of all walls, windows, floors, ceilings, doors, door frames and windows of the
Lodging Unit, all rollers, locks, handles, tracks, and appurtenant hardware associated with all
windows, doors, and all glass window screens and all fixtures originally installed in the Unit, and
all pipes, plumbing (including water heaters), wires, conduits, and other utility or service lines
and facilities within the Unit perimeter and servicing only the Lodging Unit. The Lodging Units
shall not include the undecorated or unfinished surfaces of the perimeter party or non-party
walls, the undecorated or unfinished surfaces of the doors, door frames, and window frames
along the perimeters (notwithstanding the obligation of the Owner of a Lodging Unit or the
applicable Vacation Ownership Association, as the case may be, to maintain the same), the
interior load-bearing columns, girders, beams, and walls, the undecorated or unfinished surfaces
of the floors and ceiling surrounding each Lodging Unit, or any pipes, shafts, wires, conduits, or
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other utility or service lines running through a Lodging Unit which are utilized for or serve more
than one Lodging Unit, all of which are deemed Common Flements as provided in this

Declaration.

4, Common Elements. The Common Elements include the Land in fee
simple and the Limited Common Elements described below, and all other portions of the Project,
other than the Units, including, specifically, but not limited to, the common elements mentioned
in the Act that are actually constructed on the Land, and all other portions of the Project
necessary or convenient to its existence, maintenance and safety or normally in common use and
which are not included as part of a Unit, including, but not limited to, those Common Elements
described in Exhibit "B-2" and as may be shown on the Condominium Map.

5. Limited Common Elements. Certain parts of the Common Elements,
referred to as the "Limited Common Elements”, are hereby designated and set aside for the
exclusive use of certain Units, and such Units shall have appurtenant, exclusive casements for
the use of such Limited Common Elements. The Limited Common Elements, and the Unit(s) to
which the Limited Common Elements are appurtenant, are described in Exhibit "B-3". The costs
and expenses associated with the Limited Common Elements, including, but not limited to, the
costs of maintenance, repair, replacement, improvement or additions to the Limited Common
Elements, shall be charged to the Owner of the Unit to which the Limited Common Elements is
appurtenant, and if there is more than one Unit to which the Limited Common Element shall be
appurtenant, then in proportion to the Common Interest, appurtenant to each of the respective
Units; provided, however, all costs of maintenance, repair, replacement, improvement or addition
associated with Vacation Ownership Units shall be allocated and paid by the applicable Vacation
Ownership Association on behalf of the owners of such Vacation Ownership Units pursuant to
the terms of the applicable Vacation Ownership Declaration.

E. COMMON INTEREST.

1. Calculation of Common Interest. Each Unit shall have appurtenant thereto
a Common Interest in all Common Elements, and the same proportionate share in all common
profits and expenses of the Project and for all other purposes, except as otherwise provided in
this Declaration, which Common Interest shall be subject to adjustment upon the annexation by
Developer of additional Units and/or land into the Project as hereafter provided. The Common
Interest for each Unit is as set forth in Exhibit "B-1". Notwithstanding anything provided in this
Declaration to the contrary, all voting rights attributable to a Unit subjected to a Vacation
Ownership Declaration shall be controlled by such declaration or other documents creating and
goverming such time share, fractional, club, vacation ownership or similar use plan or program.
The Common Interest appurtenant to a particular Unit will be based on the total area of that Unit
divided by the sum of the areas of all Units in the Project, rounded off so that the total of all

Commoen Interests equals 1.0 (100%).

2. Calculation of Unit Areas. The Developer's architect calculated the areas
of the Commercial Units and the initial net living areas of each Lodging Unit based on the
boundaries of the Units set forth in this Declaration. The areas of each Unit are set forth in
Exhibit "B-1". The net living areas of the Lodging Units are not limited to the area of a Lodging
Unit that is suitable for occupancy. Rather, net living area refers to the floor area of a Lodging
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Umnit. The calculation of net living areas may not be exact and may be based on floor plans of
each Lodging Unit. The measurements of each Unit do not necessarily follow the boundaries of
the Units in every detail. The Developer makes no representations or warranty as to the actual
area of any Unit. All calculations performed by the Developer's architect calculations (subject to
change if necessary when the "as built” certificate is filed for any Unit) shall be conclusive and
binding upon all Unit Owners, and all other interested persons, unless the calculation is clearly

and materially wrong.

F. EASEMENTS. The provisions of this Paragraph F are (a) in addition to any
easements described in Exhibit "A" attached hereto, and (b) subject to the exclusive rights
reserved to the Owner of the Commercial Units in connection with the Resort Area, as more
particularly set forth in Paragraph H.5 of this Declaration. Each Unit, any Limited Common
Elements appurtenant thereto, and the Common Elements shall have and be subject to the

following easements:

L. Non-Exclusive Easement. Each Unit shall have appurtenant thereto non-
exclusive easements in the Common Elements designed for such purposes for ingress to, egress
from, utility services for and support, maintenance and repair of such Unit; and in the other
Common Elements for use according to their respective purposes, subject always to the exclusive
or limited use of the Limited Common Elements, as herein provided. Each Unit in a building
shall have an appurtenant casement in the other Units and Limited Common Elements in the

building for support.

2. Easement for Encroachments. If any part of the Common Elements now
or hereafter encroaches upon any Unit or Limited Common Element, or if any Unit or Limited
Common Element now or hereafter encroaches upon any other Unit or upon any portion of the
Common Elements, a valid easement for such encroachment and the maintenance thereof shall
and does exist for so long as such encroachment continues. In the event any buildings of the
Project shall be partially or totally destroyed and then rebuilt or in the event of any shifting,
settlement or movement of any portion of the Project, minor encroachments of and parts of the
Common Elements or Units or Limited Common Elements due to such construction, shifting,
settlement or movement shall be permitted and valid easements for such encroachments and the
maintenance thereof shall and does exist for so long as such encroachment exists,

3 Association's Right to Enter Units and Limited Common Elements. The

Association shall have the irrevocable right, to be exercised by its Board of Directors or
Managing Agent, to enter any Units and/or Limited Common Elements if any, from time to time
during reasonable hours as may be necessary for the operation of the Project or at any time for
making emergency repairs therein required to prevent damage to any Units or Common
Elements or for the inspection, repair, painting, resurfacing, maintenance, installation or

replacement of any Common Elements.

4. Developer's Sales Activities. Developer and its agents, employees,
contractors, licensees, successors, and assigns shall have the right to conduct extensive sales
activities on and at the Project, including without limitation, the use of any Unit owned by the
Developer, and the Limited Common Elements appurtenant thereto as model Units, and/or sales
and management offices, and to conduct extensive sales displays and activities until the closing

27872/6/417152.3 10



of the sale of the last unsold Vacation Ownership Interest in a Lodging Unit or any other Unit in
the Project, provided that Developer warrants that it will attempt to carry out such sales activities
in a manner which is as least obfrusive as reasonably possible so as to not unreasonably and
materially interfere with the use, possession, and aesthetic enjoyment of the Project by the other
Unit Owners. In the event that Developer's mortgage lender or any successor to or assignee of
Developer's mortgage lender shall acquire any portion of the Project in the course of any
foreclosure or other legal proceeding or by a deed in lieu of foreclosure, such mortgage lender,
its successors and assigns, shall have the right to conduct such extensive sales activities on the
Project until at least ninety-five percent (95%) of all of the Vacation Ownership Interests in the
Units have been sold and closed, notwithstanding the foregoing. Each and every party acquiring
an interest in the Project hereby acknowledges that the sales activities may result in noise and
nuisances, and consents to such activity by Developer, and further waivers, releases and
discharges any rights, claims or actions such party may acquire against Developer, its brokers,
sales agents, employees and lenders, and their respective successors and assigns as a result of

any such activity or activities.

5. Developer's Reserved Rights Concerning Fasements. Developer hereby
reserves the right to designate, grant, convey, transfer, cancel, relocate and otherwise deal with
any easements over, under, across or through the Common Elements for any reasonable purpose,
which may include, but shall not be limited to, any easements for utilities or for any public
purpose. Developer hereby further reserves the right to transfer, cancel, relocate, annex to the
Project, or otherwise deal with any easement over, under, across or through any land adjacent to
or across the street from the Project, for any reasonable purpose, which reserved right may
include, but shall not be limited to, (a) the right to accept and annex to the Project a license, grant
of easement, or any other right for the purpose of access and utility service to the Project and to
obligate the Association to satisfy the terms and conditions of such license, grant, or other right,
(b) the right to effectuate the same purposes set forth above in this Section 5 of Paragraph F, and
(c) the right to negotiate with any owner of land upon which such easement is located on behalf
of the Association and Owners any and all terms and conditions upon which such easement may
be relocated, expanded, reduced, modified, or otherwise altered, and to execute, deliver, and
record any instruments providing therefor upon or including such terms and conditions as
Developer may reasonably determine to be just or appropriate, To the extent that the joinder of
any Unit Owner, lien holder, or other person who may have any interest in the Land or the
Project or any Unit in it may be required in order to validate any act or thing done pursuant to the
foregoing reservations, such joinder shall be accomplished by power of attorney from each of the
Owners, lien holders, or other such parties, the acquiring or acceptance of ownership in a Unit or
of a lien covering a Unit or any other interest in the Project or Land subject to this Declaration
being a grant of such power and the grant being coupled with an interest, being irrevocable.

6. Developer's Easements Over the Common Elements. Notwithstanding
anything provided in this Declaration to the contrary, Developer and the assignee of Developer's
reserved rights shall have an easement over the Common Elements of the Project, which
easement may be assigned from time to time to anyone whom Developer wishes, including
Owners and non-owners, on a permanent or temporary basis, for access over, under, across and
through and to utilize the Common Elements of the Project.
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7. Developer's Fasements to Effect the Subdivision or Consolidation of
Units.  Developer, its agents, employees, consultants, contractors, licenses, SUCCESSOTS,
mortgages and assigns, shall have an easement over, under, upon and through the Common
Elements and any Limited Common Elements and through the Units or any portion thereof as
may be reasonably necessary to effect the subdivision or consolidation of Units, and such
casement shall allow Developer, its agents, employees, consultants, contractors, licensees,
successors, mortgages and assigns, to create and cause dust and other nuisances created by and
resulting from any work connected with or incidental to effecting any such subdivision or
consolidation provided that any such work is undertaken with the exercise of reasonable

diligence.

8. Developer's Easements for Construction and Annexation. Developer, its
agents, employees, consultants, contractors, licensees, successors, mortgagees and assigns, shall
have an easement over, under and upon the Project as may be reasonable or appropriate for
additional construction, the completion of renovations to the improvements of the Project, and
(at the option of the Developer) the correction of defects therein, and to annex additional lands

and/or Units to the Project.

9. Developer's Other Easement Rights. Developer, its agents, employees,
consultants, contractors, licensees, successors and assigns, shall have an easement over, under
and upon the Project or any portion thereof, to create and cause noise, dust and other nuisances
created by and resulting from any work connected with or incidental to the renovation,
construction and sale of any Unit or other improvement in the Project or the construction and

sale of additional Units annexed to the Project.

10. Association's Right to Grant Easements. The Association shall have the
right, exercisable by the Board of Directors, to grant, convey, transfer, cancel, relocate, and
otherwise deal with any easements over, under, across, or through the Common Elements for any
reasonable purpose, which may include, but shall not be limited to, those purposes which are
necessary to the operation, care, upkeep, maintenance or repair of any Lodging Unit and the
Common Elements in accordance with the Resort Quality Standard, or any easements for utilities
or for any public purpose; provided, however that the Association shall have no such right in
respect of any Commercial Unit or its Limited Common Elements unless the consent of the
Owner of the Commercial Unit Owner is first obtained.

11, Association's Right to Accept, Assign, Cancel, and Relocate Easements
The Association shall have the right, exercisable by the Board of Directors to accept, assign,
cancel, relocate, and otherwise deal with any easement over, under, across or through any lands
adjacent to and across the street from the Project, for any reasonable purpose, which may
include, but shall not be limited to, any of the same purposes set forth in Section 5 of this
Paragraph F or for the reason that any owner of any such lands adjacent to or across the street
from the Project exercises any right to require the relocation of any such easement provided it

does not adversely affect Developer's rights and interests therein.

12. Easements for Vacation Ownership Associations. Pursuant to Paragraph
H.2, the Developer may establish or authorize one or more time share, fractional, chub, vacation
ownership or similar use plans or projects. Any Vacation Ownership Association created
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pursuant to a Vacation Ownership Declaration, together with its respective representatives,
managers, licensees and invitees, shall have a non-exclusive easement over, under and upon the

Common Elements of the Project for the following purposes only:

(a) the administration, management or operation of the time share,
fractional, club, vacation ownership or similar use plan or project;

(b) the use, maintenance, or servicing of Units included in time share,
fractional, club, vacation ownership or similar use plan or project;

(c} to enter and use the Resort Area to maintain or replace the
cesspools serving the Lodging Units, provided the area affected by such maintenance or
replacement 1s restored to its condition immediately after the completion of such maintenance,

repair or replacement; and

(d) the use of any easement reserved or granted in a Vacation
Ownership Declaration, or related documents, which allows the Vacation Ownership Association
to use the Units included i such time share, fractional, club, vacation ownership or similar use
plan or project; provided, however, that under no circumstances, may this easement be used,
directly or indirectly, for the following purposes: (1) to sell or promote the sale of, or to solicit
prospective purchasers of, Vacation Ownership Interests on behalf of anyone other than the
Developer, or (2) to operate a tour or activity desk or any other business used to sell or promote
the sale of Vacation Ownership Interests on behalf of any one other than the Developer.

13. Easement(s) in Resort Area. Each Owner shall have a non-exclusive
easement on and over the Resort Area for: (1) ingress and egress to such Owner's Unit as may
be reasonably necessary or convenient in connection with the use and occupancy of such Unit;
provided, however that such ingress and egress shall be limited to sidewalks and paths
designated from time to time by the Owner of the Commercial Units; and (2) parking in the
parking lot located in the Resort Area, subject to the right of the Owner of the Commercial Units
to change the location of the parking stalls within the Resort Area as long as there is sufficient
parking within the Project and on that certain parcel of land owned by Developer and designated
by TMK (2) 1-4-003-057 to permit the Project to comply with applicable zoning requirements.

14.  Easements for Commercial Units. Each Commercial Unit shall have an
non-exclustve easement under which the representatives, vendors, licensees, and invitees of the
Owner of such Commercial Unit shall have the right, for purposes of the business conducted in
the Commercial Units, or the Limited Common Elements appurtenant thereto, to do the

following things:

(a) To enter the Project using the Common Elements intended for
access to and from any nearby roads or streets;

(b) To park motor vehieles in any unassigned parking areas;

(c} To make delivertes using any delivery area and any Common
Elements connecting the delivery area to the applicable Commercial Unit or its Limmted

Common Elements;
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(d) To use the Common Elements for ingress and egress as may be
reasonably necessary or convenient in connection with the ordinary course of business operations
in the Commercial Units and their appurtenant Limited Common Elements.

G. ALTERATION AND TRANSFER OF INTERESTS. Except as otherwise
expressly provided in Paragraph U.5, the percent or percentage of Common Interest appurtenant
to each Unit (1) shall have a permanent character, such percent or percentage shall not be
mcreased or decreased without the consent of all Owners of Units affected thereby as expressed
mn an amendment to this Declaration duly recorded, which amendment shall contain the consent
thereto by the holders of any first mortgage on such Units, as shown in the Association's record
of ownership, or who have given the Board notice of their interest through the Secretary of the
Association or the Managing Agent, and (2) shall not be separated from such Unit and shall be
deemed to be conveyed or encumbered with such Unit even though not expressly mentioned or
described in the conveyance or other instrument. The Common Elements shall remain
undivided, and no right shall exist to partition or divide any part thereof except as provided by

the Act.

H. USE.

I. Lodging Units. The Lodging Units may be designated by the Developer
for hotel, time share or vacation ownership use. Lodging Units shall be used for hotel, time
share or vacation ownership use and transient vacation rental use as set forth in this Declaration.
Lodging Units are not intended and shall not be used for dwelling purposes or long-term
residential purposes, without the prior written consent of the Developer, which may be withheld
in Developer's sole and absolute discretion, and no Owner may install a kitchen in any Lodging
Unit without the Developer's consent. As used herein, the term "kitchen" shall have the meaning
from time to time set forth in the Maui County Code and includes a room or portion thereof
arranged, intended or used for cooking or otherwise making food ready for consumption and
within which there may be appliances for the heating or cooking of food. No Owner or occupant
of a Lodging Unit shall place or maintain in such Unit any fixture, appliances or device of any
kind for heating or cooking food, including without limitation, any overn, microwave oven, rice
cooker or hotplate. In the event that any Owner or occupant of a Lodging Unit breaches this use
restriction and does not cure the breach within twenty-four (24) hours after notice from the
Board to do so, the Board shall have the right to access the Unit and to remove the offending

fixtures, appliance or device.

(a) Vacation Ownership Units. Any Lodging Unit subjected to a
Vacation Ownership Declaration shall be considered a "Vacation Ownership Unit" under this
Declaration. The use of any Vacation Ownership Unit subjected to a Vacation Ownership
Declaration shall be governed by the provisions of such declaration and its associated governing
documnents to the extent not inconsistent with this Declaration and the other Project Documents.

{(b) Rental. Owners shall have the right to sell, lease, rent, or
otherwise transfer their respective Units subject to all provisions of the Act and the Project
Documents. Any lease or rental agreement of a Unit shall provide that it shall be subject in all
respects to the provisions of the Project Documents and that the failure of the lessee or tenant to
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comply with the terms of the Project Documents shall be a default under the lease or rental
agreement. A copy of any Lease shall be provided to the Developer.

2. Time Share, Fractional, Club and Vacation Ownership Use Permitted.
Time share, fractional, club, vacation ownership or similar use within the Project 1s permitted
only pursuant to a time share, fractional, club, vacation ownership or other use plan or program
established by or under the specific advance written authorization of, the Developer, in its sole
and absolute discretion and set forth in a Recorded Vacation Ownership Declaration. Any such
time share, fractional, club, vacation ownership or other use plan or program may cover all or
some of the Units and any other units which may be later constructed on the Land and several
such plans or programs may exist within the Project simultaneously. Specifically, the Units may
be used, leased or rented, or any undivided interest therein may be transferred, for time share
purposes or under any time share or interval ownership plan, program, agreement, or
arrangement established by the Developer, as the same are defined under Chapter 514E of the

Hawaii Revised Statutes, as amended.

3. Commercial Units. The Commercial Units, inclusive of the Limited
Common Elements appurtenant to such Units, are intended to be, and shall be, operated and used
only for commercial purposes or uses, including, without limitation, (a) for commercial,
management, hotel rental, and property management purposes, concierge services, and for the
on-site sales of Whole-Ownership Units, Vacation Ownership Units and Vacation Ownership
Interests, (b) for restaurants, bars, specialty store, gift and sundry shops, retail, office, food and
beverage sales, and all commercial and other purposes accessory to the foregoing, and (c) for
such other purposes as may be permitted under applicable law and approved by Developer. The
Owner or Owners of the Commercial Units shall have the absolute right to rent or lease all or any
portion or portions of the Commercial Units in connection with such commercial operations or
use for any length of time and upon such terms and conditions as such Owner or Owners shall
determine, and to retain the revenues and rents generated from operations. Developer reserves
the right, without the consent of any Owner, to change the use of the Commercial Units, to make
alterations to the Commercial Units and the Limited Common Elements appurtenant thereto, and
to change the use of the Limited Common Elements, as set forth in, among other provisions,

Paragraph T of this Declaration.

4. Use of Common Elements. Subject to the rights reserved by Developer
elsewhere in this Declaration or in the Bylaws and subject also to the exclusive or limited use of
the Limited Common Elements, each Unit Owner may use the Common Elements in accordance
with the purposes for which they were intended without hindering or encroaching upon the
lawful rights of the other Unit Owners, subject to the rights of the Board of Directors:

(a) To change the use of the Common Elements upon the approval of
seventy-five percent (75%) of the Unit Owners, provided that the change does not adversely
affect Developer's rights and interests in the Common Elements;

(b)  On behalf of the Association, to lease or otherwise use for the
benefit of the Association those Common Elements which are not actually used by any of the

Unit Owners for an originally intended special purpose, as determined by the Board so long as it
does not adversely affect Developer's rights and interests in the Common Elements; provided
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that unless the approval of seventy-five percent (75%) of the Unit Owners is obtained, any such
lease shall not have a term exceeding five (5) years and shall contain a provision that the lease or
agreement for use may be terminated by either party thereto on not more than sixty (60) days'

prior wriften notice; and

(c) Provided it does not adversely affect Developer's rights and
interests in the Common Elements, to lease or otherwise use for the benefit of the Association
those Common Elements not falling within subsection (b) hereinabove, upon obtaining: (1) the
approval of seventy-five percent (75%) of the Unit Owners, including all directly affected
Owners and all Owners of Units to which such Common Elements are appurtenant in the case of
Limited Common Elements, and (2) the approval of all mortgagees of record on Units with
respect to which Owner's approval is required by clause (1) above, if such lease or use would be
in derogation of the interest of such mortgagees.

(d) Administration_of Limited Common Elements Appurtenant to
Commercial Units. Notwithstanding any provision contained herein to the contrary, the
Owner(s) of the Commercial Units, or its successor and assigns (and not the Association), shall
be responsible for maintaining the Commercial Units and the Limited Common Elements
appurtenant thereto. The Commercial Units and appurtenant Limited Common Elements shall
not be considered "Association property" for which the Association must collect replacement
reserves, as defined in the Act and Hawaii Administrative Rules, Section 16-107-61 et. seq. The
Commercial Units and their Limited Common Elements shall be maintained in a manner that is
consistent with the Resort Quality Standard. However, the Owner of the Commercial Units, or
its successor or assigns, shall not have any obligation to other Owners or to the Association or
the Board to add additional buildings or amenities to the Resort Area, to add additional services
for the use or pleasure of other Owners, to continue to make available any particular amenity or
service existing as of the date of this Declaration.

5. Limited Use of the Resort Area.

(a) Notwithstanding any provision contained herein to the contrary,
the Owner of the Commercial Units shall have the exclusive right to use and control the use by
other Owners over the Resort Area; provided that (1) all Unit Owners shall have the right to use
the sidewalks and paths designated by the Owner of Commercial Units from time to time for
ingress and egress to their Units and (2) Unit Owners shall have the right to park their vehicles
in the parking area within the Resort Area subject to rules established by the Developer which
may include a valet parking service subject to the right of the Developer to change the location
of the parking stalls within the Resort Area as long as there is sufficient parking within the
Project and on that certain parcel of land owned by Developer and designated by TMK (2) 1-4-
003-057 to permit the Project to comply with applicable zoning requirements; and provided
further that Owners in the Project shall have the right to use and enjoy the Resort Area and the
amenities located therein (1) subject to the rights reserved in this Declaration to the Owner of the
Commercial Units and (2) subject to the Owners entering into the Amenity Use and Services
Agreement, the terms of the Amenity Use and Services Agreement and the payment by such
Owners of an Amenity License Fee to defray the cost of maintaining the Resort Area and
repairing the facilities located therein, The Amenity License Fee charged to the Owners shall be
calculated in a manner that reasonably reflects the use those Owners make or are likely to make
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of the Amenities, taking into account the use made by hotel guests and invitees in the Project.
The Amenity License Fee may be adjusted from time to time in order to reflect the number of
Owners having the right to use the Resort Area.

(b) Notwithstanding any provision contained herein to the contrary,
neither the Board nor the Association has any right to change the use of, to make alterations of
any kind, or to lease or otherwise use the Resort Area, unless the consent of the Owner of the
Commercial Untts is first obtained. The Owner of the Commercial Units shall have no
obligation to provide additional amenities in the Resort Area for the use and enjoyment of any
other Owner or to continue to make available any amenity or service provided as of the date of
this Declaration. The Owner of the Commercial Units may change or elect to discontinue for
any reason any amenity Or service or to restrict access to portions of the Resort Area, provided
the Amenity License Fee is adjusted accordingly. Further, neither the Board nor the Association
shall have the right to restrict the ability of the Owner of Commercial Units to alter or modify the
Commercial Units or the Resort Area, or such Owner's right to construct new buildings or

amenities in the Resort Area.

L ADMINISTRATION OF PROJECT. Administration of the Project shall be
vested in the Association in accordance with the Act and the Bylaws. Operation of the Project
and maintenance, repair, replacement and restoration of the Common Elements, and any
additions and alterations thereto, shall be in accordance with the provisions of the Act, this
Declaration and the Bylaws, and specifically but without limitation the Association shall:

1. Improvements Required by Law. Make, build, maintain and repair all
fences, sewers, drains, roads, driveways, driveway ramps, curbs, sidewalks, easement areas,
parking areas, and other improvements which may be required by law to be made, built,
maintained and repaired upon or adjoining or in connection with or for the use of the Project or

any part thereof.

2. Observance Required By Law. Keep all Common Elements in a strictly
clean and sanitary condition, and observe and perform all laws, ordinances, rules and regulations
now or hereafter made by any governmental authority for the time being applicable to the Project

or the use thereof.

3. Maintenance in Accordance with Resort Quality Standard. Repair,
maintain, amend and keep all Common Elements, including without limitation the exterior of all
buildings in which Lodging Units are located and the Limited Common Elements appurtenant to
the Lodging Units with all necessary reparations and amendments whatsoever in a manner that is
consistent with the Resort Quality Standard, and maintain and keep the Land and all adjacent
land between any street boundary of the Project and the established curb or street line in a neat
and attractive condition and all trees, shrubs and grass thereon in good cultivation and replant the
same as may be necessary, and repair and make good all defects in the Common Elements herein
required to be repaired by the Association, of which notice shall be given by any Owner or
Owner's agent, within thirty (30) days after the giving of such notice or such additional period as
may be reasonably necessary to complete such work in the exercise of due diligence.
Notwithstanding any provision contained herein or in the Project Documents, the Owners of the
Commercial Units (and not the Association) shall be obligated to maintain their Units in

27872/6/417152.3 17



accordance with the Resort Quality Standard and the Owner of the Commercial Units {and not
the Association) shall be obligated to maintain the Resort Area in accordance with the Resort

Quality Standard, subject to the provisions contained in Paragraph H hereof,

4. Bond for Construction. Before commencing or permitting construction of
any common element improvement on the Project where the cost thereof exceeds $25,000.00,
obtain a performance and lien payment bond naming as obligees, the Board of Directors, the
Association and collectively all Unit Owners and their respective mortgagees of record, as their
respective interests may appear, with a responsible corporate surety authorized to do business in
the State of Hawaii, guaranteeing the full and faithful performance of the contract for such
construction free and clear of all mechanics' and materialmen's liens for such construction and
the payment of all subcontractors, labor and materialmen, including mechanics' and
materialmen’s liens arising under the Act for a penal sum of not less than one hundred percent
(100%) of the estimated cost of such construction. The Board may, in its sole discretion,
increase the $25,000.00 limitation from time to time by an amount equal to the percentage
increase in the Honolulu Consumer Price Index for all items as published by the Bureau of Labor
Statistics of the United States Department of Labor or other successor federal or state agency or
department, and adjusted to any new basis and method of computation then applicable. For
purposes of this Paragraph, the term "percentage increase” shall mean the product of (i) the
fraction, the numerator of which is the difference between the Honolulu Consumer Price Index
for the first day of the calendar month preceding the calendar month in which the Board shall
approve an increase in such dollar limitation and the Honolulu Consumer Price Index for the first
day of the calendar month in which this Declaration is Recorded, and the denominator of which
is the Honolulu Consumer Price Index for the first day of the calendar month in which this

Declaration is Recorded times (ii} $25,000.00.

5. Setback Lines. Observe any setback lines affecting the Project and not
erect, place or maintain any building or structure within the setback line along such boundary,

except as may be permitted by applicable laws.

6. Improper Use. Not make or suffer any strip or waste or unlawful,
improper or offensive use of the Project.

7. Emergency Repairs. Have the right, to be exercised by its Board of
Directors or Managing Agent, to enter any Unit or Limited Common Elements appurtenant
thereto from time to time during reasonable hours as may be necessary for the operation of the
Project or at any time for making emergency repairs therein required to prevent damage to any
Units or Common Elements or for the installation, repair or replacement of any Common

Elements.

J. MANAGING AGENT: SERVICE OF LEGAL PROCESS. Operation of the
Project may be conducted for the Association by a responsible corporate Managing Agent who
shall be appointed by the Association in accordance with the Bylaws; provided that the initial
Managing Agent shall be appointed by the Developer. The Managing Agent shall be authorized
to recerve service of legal process in all cases provided in the Act. The Managing Agent shall at
all times be in compliance with the fidelity bond and other requirements of the Act pertaining to

Managing Agents.
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K. COMMON EXPENSES.

I Definition of Common Expenses. "Common Expenses” shall mean and
include all charges, costs and expenses whatsoever incurred by the Association for or in

connection with the administration, management, and operation of the Project and all other sums
designated as Common Expenses under the Act, this Declaration or the Bylaws, including,
without limiting the generality of the foregoing, the following:

(a) all charges for taxes (except real property taxes and other such
taxes or assessments which are or may hereafter be assessed separately on each Unit and the
Common Interest in the Common Elements appertaining thereto or the personal property or any
other interest of the Unit Owner) and assessments;

(b) all costs of maintenance, repair, rebuilding, replacement and
restoration of the Common Elements and any additions and alterations thereto, necessary to
uphold the Resort Quality Standard, including any labor, services, materials, supplies and

equipment therefor;

(c) any liability whatsoever for loss or damage arising out of or in
connection with the Common Elements or any accident, fire or nuisance thereon;

(d) yard, janttorial or other similar services, wages, accounting and
legal fees, management fees, and other necessary expenses of upkeep, maintenance, management
and operation tncurred on or for the Common Elements;

(e) the cost of pest control services, whether or not affecting any
particular Unit or Units;

(f) any premiums for insurance, including hazard and liability
insurance herein required to be maintained by the Association;

(g) the cost of all utility services, including water, electricity, gas (if
any), garbage disposal, sewer, sewage treatment, telephone and other similar services, unless
separately metered or otherwise separately attributable to a Unit or group of Units, in which case
the amount charged or attributable to each Unit or group of Units, as determined by the Board of
Directors, shall be payable by the Owner or Owners of such Units;

(h) all cost of maintenance and landscaping to any easement area
appurtenant to the [Land, which Owners have the right to use; and

(1) such amounts as the Board of Directors may deem proper for the
payment of any deficit in the Common Expense assessments for any prior year, for a reserve
fund for the operation and maintenance of the Project and a reserve fund for working capital and

replacements, repairs and contingencies.

2. Payment of Common Expenses. Except as otherwise provided herein or in

the Bylaws, the Common Expenses shall be charged to the Unit Owners in proportion to the
Common Interests appurtenant to their respective Units; PROVIDED, HOWEVER, that:
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(a) the Common Expenses charged to the Lodging Units shall not
include the cost of maintenance, repair, replacement or improvement to the Commercial Units
and the Limited Common Elements appurtenant thereto but shall include assessments for
maintenance and repatr of the building in which the Lodging Units are located and the Limited

Common Elements appurtenant to such Units;

(b) the Common Expenses charged to the Commercial Units shall not
include the cost of maintenance, repair, replacement or improvement to the Lodging Units;

{c) if the Association elects, with the consent of the Owner(s) of the
Commercial Unit(s), to obtain comprehensive casualty insurance, with appropriate Hability
limits, covering the Commercial Units and all Limited Common Elements appurtenant thereto
which is separate from the casualty insurance covering the Lodging Units and the Private Garden
Areas, the Common Expenses charged to the Commercial Units shall not include premiums for
fire and casualty insurance applicable to the Lodging Units, but shall include the cost of liability
and other Insurance, required or permitted to be maintained by the Association pursuant to this

Declaration;

(d) the Common Expenses charged to the Commercial Units shall not
include reserve assessments applicable to components of the Lodging Units, and vice versa;

(e) all charges, costs and expenses incurred by the Association only
for or in connection with any Unit or group of Units or any Limited Common Elements including
but not limited to, all costs of maintenance, repair, replacement, additions and improvements to
the Units or the Limited Common Elements and utility costs arising therefrom shall constitute
Limited Common Expenses for which only the Owner or Owners of any such Unit(s) shall be
liable, or for which only the Owner or Owners of the Unit(s) to which such Limited Common
Elements are appurtenant shall be Hable or, if the Limited Common Elements are appurtenant to
more than one Unit, the Owners of such Units to which such Limited Common Elements are
appurtenant shall be severally liable in proportion to the ratio that the Common Interest
appurtenant to their respective Units, bears to the sum of the Common Interests of all Units to
which such Limited Common Elements are appurtenant (such charges, costs and expenses
mceurred only for or in connection with any Unit or Limited Common Element being herein

called "Limited Common Expenses"); and

(H all charges, costs and expenses incurred by the Association which
are necessitated by the negligence, misuse or neglect of a Unit Owner or occupant or any person
under either of them shall be charged to such Unit Owner or the Owner of the Unit of such
occupant, as a special assessment secured by the lien created under this Paragraph K.

3. No Exemption from Payment of Common Expenses and Limited Common

Expenses. No Unit Owner may exempt himself or herself from liability for such Owner's
contribution toward the Common Expenses and Limited Common Expenses by waiver of the use

or enjoyment of any of the Comimon Elements or by abandonment of the Unit.

4. Exclusions from Definition of Common Expense. Common Expense shall
not mean and include costs and expenses for the maintenance, repair or restoration of property or
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fixtures which comprise a portion of a Unit, regardless of whether such costs and expenses are
incidental to or arise out of the maintenance, repair or restoration of Common Elements of the
Project, or Limited Common Elements, and such costs and expenses shall be deemed to be the
sole responsibility of the affected Unit Owner or Owners.

5. Assessments and Failure to Pay Assessments. The Board of Directors
shall from time to time assess the Common Expenses and Limited Common Expenses against all
the Units in their respective proportionate shares, and the unpaid amount of such assessments
against any Unit shall constitute a lien against such Unit prior to all other liens, except only (i)
liens for taxes and assessments lawfully imposed by governmental authority against such Unit,
and (ii) all sums unpaid on any mortgage of record which was recorded prior to the recordation
of a notice of a lien by the Association, and costs and expenses including attorney's fees provided
in such mortgages. The lien of the Association for an unpaid assessment may be foreclosed by
the Board of Directors or Managing Agent as provided by the Act, provided that thirty (30) days'
prior written notice of intention to foreclose shall be mailed, postage prepaid, to all persons
having any interest in such Unit as shown in the Association's record of ownership. When the
mortgagee of a mortgage of record or other purchaser of a Unit acquires title to such Unit as a
result of the remedies provided in the mortgage, foreclosure of the mortgage, or a sale in lieu of
foreclosure, such mortgagee or such other purchaser, as the case may be, and their respective
heirs, devisees, personal representatives, successors and assigns, shall not be liable for the share
of the Common Expenses, Limited Common Expenses, or assessments chargeable to such Unit
which became due prior to such acquisition of title. Such unpaid share shall be deemed Common
Expenses collectible from all of the Unit Owners, including such mortgagee or such other
purchaser and their respective heirs, devisees, personal representatives, successors and assigns,

who is a Unit Owner.

6. Default by a Unit Owner. If a Unit Owner shall default for a period of
thirty (30) days or more in the payment of such Owner's share of the Common Expenses, the
Board of Directors may, at its option, so long as such default shall continue, demand and receive
from any tenant of the Unit Owner, the rent due or becoming due from such tenant to the Unit
Owner up to an amount sufficient to pay all sums due from the Unit Owner, including interest, if
any, and any such payment of rent to the Board of Directors by the tenant shall be sufficient
discharge of such tenant, as between such tenant and the Unit Owner to the extent of the amount
paid. Any such demand or acceptance of rent from any tenant shall not be deemed to be a
consent to or approval of any lease by the Unit Owner or a release or discharge of any of the
obligations of the Unit Owner hereunder, or an acknowledgement or surrender of any rights or
duties hereunder. In the event that the Board of Directors makes demand upon the tenant, the
tenant shall not have the right to question the right of the Board of Directors to make such
demand, but shall be obligated to make the payments to the Board of Directors as demanded by
the Board; provided, however, that the Board of Directors may not exercise this right if a
receiver has been appointed to take charge of the Unit pending a mortgage foreclosure or if a
mortgagee is in possession pending a mortgage foreclosure.

7. Excess Charge for Common Expenses. In the event that assessments
received during any year are in excess of the actual expenditures for such year by the Association
for Common Expenses, the Board of Directors may, subject to approval by the Unit Owners at
the next annual meeting, determine that such excess shall be:
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(a) Applied in whole or in part to reduce the assessments for the
immediately subsequent vear;

(b)  Designated in whole or in part as a capital contribution to the
Association to be used for future capital improvements and replacements;

{c) Segregated and held in whole or in part as a "Custodial Fund" to be
expended solely for specifically designated capital improvements and replacements; or

(d) Segregated and added in whole or in part to the Replacement
Reserve Fund established hereunder.

The proportionate interest of each Unit Owner in said capital contributions,
Custodial Fund or Replacement Reserve Fund, cannot be withdrawn or separately assigned but
shall be deemed to be transferred with such Unit even though not expressly mentioned or
described in the conveyance thereof. In case the Condominium Property Regime hereby created
shall be terminated or waived, said capital contribution, Custodial Fund or Replacement Reserve
Fund remaining after full payment of all Common Expenses of the Association shall be
distributed to all Unit Owners in proportion to their respective Common Interests except for the
Owners of any Units then reconstituted as a new condominium property regime.

L. COMPLIANCE WITH DECLARATION AND BYLAWS. All Unit Owners,
their tenants, families, servants and guests, and any other persons who may in any manner use
the Project, or any part thereof, shall be bound by and comply strictly with the provisions of this
Declaration and the Bylaws, and all agreements, decisions and determinations of the Association
as lawfully made or amended from time to time, and failure to comply with any of the same shall
be grounds for an action to recover sums due, for damages or injunctive relief, or both,
maintainable by the Board of Directors or Managing Agent on behalf of the Association or, in a
proper case, by any aggrieved Unit Owner; in the event of the failure of any Unit Owner to
comply fully with any of the same within thirty (30) days after written demand therefor by the
Association, the Association shall promptly give written notice of such failure to the holder of
any first mortgage of such Unit, as shown in the Association's record of ownership or who has
given the Board of Directors notice of its interest through the Secretary of the Association or the

Managing Agent.

M. INSURANCE.

1. General Provisions. The Association shall at all times maintain the
insurance set forth in this Paragraph M, and shall assess the cost of such insurance as Common
Expenses to the Unit Owners, except to the extent that the Association elects, with the consent of
the Commercial Unit Owners, to obtain casualty insurance covering the Commercial Units and
appurtenant Limited Common Elements separate from the casualty insurance maintained by the
Association on the Lodging Units. Upon such election, the premium associated with the
Commercial Units shall be charged solely to the Owner of such Units and the premium
associated with the Lodging Units shall be charged solely to the Owners of such Units,

(a) Each insurance company must be licensed to do business in the
State of Hawaii, with a financial performance rating of Class V1 or better according to Best's

)
3
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Insurance Report. The only exceptions are for (i) federal flood insurance and other government
insurance programs, and (ii) insurance not available, or not available at a reasonable price, from
a company licensed in Hawaii. If the insurance cannot be obtained from a company having the
required Best's rating, or if the Board decides that the cost is too high, then the Association may
buy the insurance from any financially sound company of recognized responsibility.

(b)  The Board has the right and power to increase coverage or to
obtain better terms than those stated in this Paragraph M if the Board decides that it is necessary
or is in the best interests of the Association. The Board may also buy other kinds of insurance
even if they are not described in this Paragraph M. For example, the Board might buy business

interruption insurance.

(c) The Board of Directors shall review not less frequently than
annually the adequacy of its entire insurance program and shall adjust its insurance program
accordingly; the Board of Directors shall then prepare a report of its conclusions and action
taken. Copies of every policy of insurance procured by the Board of Directors and such report of
the Board of Directors shall be available for inspection by any Unit Owner (or purchaser holding
a contract to purchase an interest in a Unit) and the holder of any first mortgage on any Unit at

the office of the Managing Agent.

{d) The Board shall not be liable for any decision it makes in
connection with insurance provided the Board is not grossly negligent or acts with willful
disregard. Neither the Developer nor the managing agent shall be liable for insurance decisions
absent gross negligence or willful misconduct.

2. Hazard Insurance. Absent an election by the Association to obtain, with
the consent of the Commercial Unit Owners, scparate casualty insurance covering the
Commercial Units and their Limited Common Elements, the Association shall at all times keep
all buildings and Common Elements of the Project, and, whether or not part of the Common
Elements, all exterior and interior walls, floors, and ceilings and all exterior glass, in accordance
with the as-built plans and specifications, insured against loss or damage by fire and other
damages under a condominium special property broad form policy of insurance with an extended
coverage endorsement, or such other special form policy of insurance that provides equivalent
coverage in an amount sufficient to provide for the full repair or full replacement thereof without
deduction for depreciation (but taking into consideration any reasonable deductible), with an
inflation guard endorsement and a water damage endorsement, in the name of the Association, as
trustee for all Unit Owners and all mortgagees of record according to the loss or damage to their
respective Units and appurtenant Common Interest. Such insurance shall be payable in case of
loss to such bank or trust company authorized to do business in the State of Hawaii as the Board
of Directors shall designate (herein sometimes called the "Trustee ") for the custody and
disposition as herein provided of all proceeds of such msurance, and the Association shall from
time to time cause to be deposited promptly with the Secretary of the Association and with each
mortgagee of record with any interest in a Unit who may have requested the same true copies of
such insurance policies or current certificates thereof and promptly notify in writing each such
mortgagee of record of any deposit with the Trustee of any proceeds of such insurance, all
without prejudice to the right of each Unit Owner to insure the Unit for the Unit Owner's own
benefit. Flood insurance shall also be provided under the provisions of the federal Flood
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Disaster Protection Act of 1973, if the property is located in an identified flood hazard area, with
minimum limits equal to the aggregate of the outstanding principal balances of all mortgage
loans on Units in the Project or the maximum limit of coverage available under the National
Flood Insurance Act of 1968, a amended, whichever is less. Except as provided in Paragraph N,
in every case of such loss or damage all insurance proceeds shall be used as soon as reasonably
possible by the Association for rebuilding, repairing or otherwise reinstating the Units and
Common Elements in a good and substantial manner according to the original plan and elevation
thereot or such modified plans conforming to laws and ordinances then in effect as shall be first
approved by the Board of Directors as herein provided, and the Association at its Common
Expense shall make up any deficiency in such insurance proceeds. Every such policy of

insurance shall:

(a) Provide that the liability of the insurer thereunder shall not be
affected by, and that the insurer shall not claim any right of set-off, counterclaim, apportionment,
proration or contribution by reason of, any other insurance obtained by or for any Unit Owner;

(b) Provide that coverage shall not be affected, reduced or lost due to
(i) any increased danger or hazard on any part of the Project, which is not within the knowledge
of the Association, the Board of Directors, the Managing Agent or Unit Owners collectively, or
(i1) any danger of hazard, which the Association, its Board of Directors or all Unit Owners

collectively could not have controlled.

(c) Provide that the policy may not be cancelled or substantially
modified by the insurance company without at least sixty (60) days' written notice to the Board
of Directors and the Managing Agent. If the insurance company agrees, this notice must also be
given to each Unit Owner (and mortgagee or seller of a Unit under an agreement of sale) who
has requested, in writing, such notice from the insurance company;

(d) Contain a waiver by the insurer of any right of subrogation to any
right of the Board of Directors, the Association, or any Unit Owners against any of them or any
other persons under any of them;

(e) Contain a waiver by the insurer of any right to deny liability
because of vacancy of any Unit or Units;

H Provide that the insurance company shall not have the right to
require that any part of the Project be restored or replaced, if the Unit Owners elect otherwise,
however, Unit Owners shall be subject to the standard valuation clause contained in the policy;

{2) Provide that the insurer's agent or broker, at the inception of the
policy and on each anniversary date thereof, shall provide the Board of Directors with a written
summary, in layman's terms, of the policy. This summary shall include, without limitation, a
description of the type of policy, the coverage and limits thereof, the amount of the annual
premium, and the renewal dates. Upon receipt of such summary from the insurer, the Board of
Directors shall have the summary available for review by Unit Owners and the holder of any first

mortgage on any Unit;

(h) Contain a standard mortgagee clause which shall:
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(1) Provide that any reference to a mortgagee in such policy
shall mean and include all holders of mortgages of any Unit in or Unit deed covering any Unit of
the Project, in their respective order and preference, either named in the policy or on file with the

insurer;

(2) Provide that non-compliance with the policy terms or
conditions by one insured person or entity shall not be imputed to other innocent insured persons

or entities;

(3) Waive any provision invalidating such mortgagee clause by
reason of the failure of any morigagee to notify the insurer of any hazardous use or vacancy, any
requirement that the mortgagee pay any premium thereon, and any contribution from the

mortgagee; and

(4)  Provide that, without affecting any protection afforded by
such mortgagee clause, any proceeds payable under such policy shall be payable to said bank or
trust company designated by the Board of Directors; and

(1) If' obtainable, be accompanied by the certificate of a licensed
insurance broker or agent certifying that the policy complies with and satisfies the requirements
of this Section 1 of Paragraph M.

3. Liability Insurance. The Board of Directors, on behalf of the Association
and at its Common Expense, shall also effect and maintain at all times comprehensive general
liability insurance, covering all Unit Owners, the Board of Directors, the Association, the
Managing Agent and its employees, and the employees of the Association with respect to the
Project in a responsible insurance company authorized to do business in Hawaii and having a
financial rating by Best's Insurance Reports of Class A VI or better, with minimum limits of not
less than TWO MILLION AND NO/100 DOLLARS ($2,000,000.00) for personal injury to or
death of any number of persons in any one accident or occurrence and ONE MILLION AND
NO/100 DOLLARS ($1,000,000.00) for property damage, or such higher limits as the Board of
Directors may from time to time establish with due regard to then prevailing prudent business
practice in the State of Hawaii as reasonably adequate for the protection of the Board of
Directors, the Association, all Unit Owners' Common Interests in the Project, the Managing
Agent and its employees and the employees of the Assoctation, and from time to time cause to be
deposited promptly with each mortgagee of record of any interest in a Unit current certificates of
such insurance, all without prejudice to the right of any Unit Owners to maintain additional
liability insurance for their respective Units. Any such policy of insurance shall:

{(a) Provide that non-compliance with the policy terms or conditions
by one insured person or entity shall not be imputed to other innocent insured persons or entities;

(b) Contain a waiver by the insurer of any right of subrogation to any
right of the Board of Directors, or the Unit Owners against any of them or any other persons

under them;
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(c) Contain a "severability of interest" endorsement precluding the
insurer from denying the claim of a Unit Owner because of negligent acts of the Board of
Directors, the Association, the Managing Agent or any other Unit Owner: and,

(d)  The policy may not be cancelled or substantially modified by the
insurance company without at least sixty (60) days' written notice to the Board of Directors and
the Managing Agent. If the insurance company agrees, this notice must also be given to each
Unit Owner (and mortgagee or seller of a Unit under an agreement of sale) who has requested, in
writing, such notice from the insurance company.

4. Directors’ and Officers' Liability Insurance. The Association, at its
Commeon Expense, may also procure and maintain directors’ and officers’ hability insurance
covering the directors and officers of the Association with respect to their actions and activities
as directors and officers of the Association, in any insurance company authorized to do business
in the State of Hawaii with minimum limits as established by the Board of Directors, and shall
from time to time deposit promptly with the Secretary of the Association current certificates of
any such insurance. Any such policy of insurance shall provide that the insurer or its agent or
broker, at the inception of the policy and on each anniversary date thereof, shall provide the
Board of Directors with a written summary in laymen's terms, of the policy. This summary shall
mnclude, without Jimitation, a description of the type of policy, the coverage and limits thereof,
the amount of the annual premium and the renewal dates. Upon receipt of such summary from
the insurer, the Board of Directors shall have the summary available for review by Unit Owners

and the holder of any first mortgage on any Unit.

N. INSURED DAMAGE OR DESTRUCTION.

L. Damage to One Unit. If the Project is damaged by fire or other casualty
which 18 insured against and said damage is limited to a single Unit and/or the Limited Common
Elements appurtenant thereto, all of the insurance proceeds shall be used by the Trustee for
payment of the contractor employed by the Board of Directors to rebuild or repair such Unit
and/or said Limited Common Elements, including paint, floor covering and fixtures, in
accordance with the original plans and specifications therefor, or if reconstruction in accordance
with said plans and specifications is not permissible under the laws then in force, in accordance
with such modified plans and specifications as shall be previously approved by the Board of
Directors and any mortgagee of record of any interest in the Unit so damaged.

2. Damage to More than One Unit. If such damage extends to two or more
Units and/or the Limited Common Elements appurtenant thereto, or to any other Common
Elements, the Board of Directors shall thereupon contract to repair or rebuild the damaged
portions of the buildings, including all Units and Limited Common Elements so damaged, as
well as the Common Elements, in accordance with plans and specifications therefor which will
restore the same to the design immediately prior to destruction, or if reconstruction in accordance
with said design is not permissible under the laws then in force, in accordance with the Resort
Quality Standard and such modified plan as shall be previously approved by the Board of
Directors and any mortgagee of record of any interest in a Unit directly affected thereby;
provided that in the event said modified plan eliminates any Unit and such Unit is not
reconstructed, the Trustee shall pay the Owner of said Unit and any mortgagee of record of any
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interest in said Unit, as their interests may appear, the portion of said insurance proceeds
allocable to said Unit (less the proportionate share of said Unit in the cost of debris removal) and
shall disburse the balance of insurance proceeds as hereinafter provided for the disbursement of

insurance proceeds.

3. Insufficient Insurance Proceeds. All insurance proceeds shall be paid by
the Trustee to the contractor employed for such work, in accordance with the terms of the
contract for such construction and in accordance with the terms of this Paragraph N. If the
insurance proceeds are insufficient to pay all the costs of repairing and/or rebuilding any
Common Elements, other than any Limited Common Elements, the Board of Directors shall
levy, as soon as reasonably possible following the determination of the amount of such
nsufficiency, a special assessment on the Owners of all Units in proportion to their respective
Common Interests. Any costs in excess of the insurance proceeds for the repairing and/or
rebuilding of any Unit or Limited Common Element appurtenant thereto (but not including any
Common Elements within any Unit) shall be specially assessed against the Owner of such Unit
and said special assessment shall be secured by the lien created under Paragraph K of this

Declaration.

4. Payments for Repair Work. The cost of all repair work (as estimated by
the Board of Directors) shall be paid out from time to time or at the direction of the Board of
Directors as the work progresses, but subject to the following conditions:

(a) An architect or engineer (who may be an employee of the Board of
Directors) shall be in charge of the work;

(b) Each request for payment shall be made on seven (7) days' prior
notice to the Trustee and shall be accompanied by a certificate to be made by such architect or
engineer stating that all of the work completed has been done in compliance with the approved
plans and specifications and that the sum requested is justly required to reimburse the Board of
Directors for payments by the Board of Directors to, or is justly due to, the contractor,
subcontractors, materialmen, laborers, engineers, architects or other persons rendering services
or materials for the work (giving a brief description of such services or materials), and that when
added to all sums previously paid out by the Trustee, the sum requested does not exceed the
value of the work done to the date of such certificate;

(c) Each request shall be accompanied by waivers of liens satisfactory
to the Trustee, covering that part of the work for which payment or reimbursement is being
requested, and by a search prepared by a title company or licensed abstractor or by other
evidence satisfactory to the Trustee, that no mechanics' or other lien or instrument for the
retention of title has been filed with respect to the premises for any part of the work not

discharged of record;

(d)  The request for any payment after the work has been completed
shall be accompanied by a copy of any certificate or certificates required by law to render

occupancy of the premises legal;
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(e) The fees and expenses of the Trustee, as determined by the Board
of Directors and the Trustee, shall be paid by the Association as Common Expenses, and such
fees and expenses may be deducted from any proceeds at any time in the hands of the Trustee;

and

() Such other conditions not inconsistent with the foregoing as the
Trustee may reasonably request.

5. Any Remaining Insurance Proceeds. Upon completion of the work and
payment in full therefor, any remaining proceeds of insurance then or thereafter in the hands of
the Board of Directors or the Trustee shall be paid or credited to all of the Owners of the Units
and the holders of any mortgage on the Units, as their interests may appear, in proportion to the
respective Common Interests appurtenant to each Unit.

6. Waiver of Subrogation. To the extent that any loss, damage or destruction
to any building or other property is covered by insurance procured by the Board of Directors, the
Board of Directors shall have no claim or cause of action for such loss, damage or destruction
against any Unit Owner or tenant. To the extent that any loss, damage or destruction to the
property of any Unit Owner or tenant is covered by insurance procured by such Owner or tenant,
such Owner or tenant shall have no claim or cause of action for such loss, damage or destruction
against the Board of Directors, the Association, the Managing Agent or any other Unit Owner or
any person claiming under any of them.

0. CONDEMNATION.

1. General Provisions. In case at any time or times the Project or any part
thereof shall be taken or condemned by any entity having the power of eminent domain, or shall
be sold to such entity under threat of condemnation, all compensation and damages payable for
or on account of such taking shall be payable to a condemnation trustee, who shall be a bank or
trust company designated by the Board of Directors doing business in the County of Maui, State
of Hawaii. The Association shall represent the Owners in any proceedings, negotiations,
settlements or agreements related to the actual or threatened condemnation of the Project or any
part thereof; provided that the Owner of the Commercial Apartments (including the Developer if
the Developer is the Owner) shall have the right to represent itself with respect to any right or
claim it may have to proceeds payable for the reserved right to add additional buildings in the

Resort Area.

2. Division of Proceeds Between Units. Any proceeds remaining after
payment of the Commercial Unit Owner's share will be allocated between the Unit Owners in the
following manner (a) pursuant to a final court decision, or (b) absent such a decision, a qualified
real estate appraiser will divide the proceeds among the Units based on the value of each Unit
and its common interest. Such appraiser shall be a member of the American Institute of Real
Estate Appraisers, or of a successor organization. If the appraiser who acted on behalf of the
Unit Owners in the condemnation proceedings is so qualified, then such appraiser shall be
responsible for allocating the remaining condemnation aware among the Units. If there was no
such appraiser, or if that appraiser is not qualified, or if there was more than one appraiser, then
the Board shall select an appraiser subject to the right of the Unit Owners to elect, by a majority
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vote, to require that a panel of three appraisers make the decision. The Unit Owners shall make
such election within fifteen days after the Board announces the appointment of the appraiser,
whereupon the Board must choose three appraisers and the decision of any two of them will

decide how to divide the proceeds.

3. Condemnation or Termination of the Whole Project. If the whole Project
1s taken or so much of it is taken that the Association decides to terminate the Condominium
Property Regime, then the condemnation trustee must pay the condemnation proceeds as
follows: (a) the trustee shall pay to the Developer and to its lender, if any, the Developer's share
of the proceeds for the Developer's reserved rights, and (b) the trustee must pay to each Unit
Owner and the Owner's lender, as their interest may appear, the share of the proceeds for the
Owner's unit as provided in Paragraph 0.2.

4. Partial Condemnation.

(a) If only part of the Project is taken and if the Association does not
decide to terminate the Condominium Property Regime, then the condemmation trustee must use
the condemnation proceeds as follows: It must pay to the Developer and to its lender, if any, the
Developer's share of the proceeds for the Developer's reserved rights. The remainder of the
proceeds shall be distributed as follows:

(H Removal of Unit. If a Unit or its Limited Common
Elements are eliminated or a portion of the same is eliminated such that the remainder cannot be
repaired or rebuilt in a manner that is satisfactory to the Unit Owner, the condemnation trustee
will pay to the Owner and to any lender having a mortgage on the unit, as their interests may
appear and in full satisfaction of their interests in the unit, the share of the proceeds allocablie to
that Unit and its Limited Common Elements, afier first deducting from those proceeds that unit's
share of the cost of debris removal. The Association must amend this declaration to remove the
unit and to adjust the common interests of the remaining units.

(2) Repair and Restoration. In all other cases, the Association
must repair and restore the remaining improvements according to their design just before the
taking. If this cannot be done, then the Association must repair or restore the remaining
improvements according to a new design. The new design must comply with all laws then in
effect. Any changed plans and specifications must first be approved by the Board and by any
lender having a mortgage on each unit remaining after the taking. If there are not enough
proceeds to pay the cost of the repairs and restoration, the Association nust pay the shortfall as a
Common Expense. The Board is expressly authorized to pay the shortfall using money in the
replacement reserve funds. If this is not enough, then the Board must (i) determine the
remaining amount of the shortfall, and (i1} charge a special assessment to the Owners of all units
except any units eliminated as provided in subsection (1) above. Each unit will pay a percentage
of the special assessment equal to the percentage of the Common Expenses that it will be paying
after the removal of any Units being eliminated as provided in section subsection (1) above.

(3)  Excess Condemnation Proceeds. "Excess proceeds” are
proceeds remaining after paying (i) all amounts payable to Owners and lenders of removed units,
(i1} the costs of debris removal, and (iii) the costs to repair and restore the remainder of the
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Project. Each unit (including units eliminated under subsection (1) above) will each receive a
percentage of the excess proceeds equal to the percentage of the Common Expenses that it paid

before the condemnation.

(4) Removal of Debris. Unless restoration or replacement is
undertaken within a reasonable time after such taking, condemnation or sale, the Association at
its common expense must remove all remains of the improvements on the remaining land and

restore the site to good orderly condition and even grade.

P. UNINSURED _ CASUALTY:; PARTIAL  RESTORATION: AND
DETERMINATION AGAINST RESTORATION.

1. Uninsured Casualty. In case at any time or times any improvements of the
Project shall be substantially damaged or destroyed by any casualty not herein required to be
insured against, such improvements shall be rebuilt, repaired or restored unless Unit Owners
owning eighty percent (80%) or more of the Units in number and eighty percent (80)% of the
Umt Owners vote to the contrary. Any such restoration of the Common Elements shall be
completed diligently by the Association at its Common Expense and the Unit Owners shall be
solely responsible for any restoration of their respective Units so damaged or destroyed,
according to the original plans and elevation thercof, or such other plan first approved by the
Board of Directors, and the mortgagees of record of any interest in a Unit directly affected
thereby. Unless such restoration is undertaken within a reasonable time after such casualty, the
Association at its Common Expense shall remove all remains of improvements so damaged or
destroyed and restore the site thereof to good orderly condition and even grade.

2. Partial Restoration. Restoration of the Project with less than all of the
Units after any casualty or condemnation may be undertaken by the Association only pursuant to
an amended declaration, duly adopted by the affirmative vote of not less than eighty percent
(80%) of the Unit Owners, including at least eighty percent (80%) of the Unit Owners that will
not be restored, and by all holders of liens affecting all or any part of the Project, by (a)
removing the Project from the Condominium Property Regime, (b) reconstituting all of the
remaining Units and Common Elements to be restored as a new condominium property regime,
and (¢) providing for payment to the Owner of each Unit not to be restored the agreed value of

such Unit and its Common Interest.

3. Determination Against Restoration in the Event of an Insured Casualty or
Condemnation. Except as otherwise provided in Section 1 or Section 2 of this Paragraph P, in
the event of an insured casualty or the condemnation of any part or all of the Project, the Project
shall be repaired, rebuilt and restored as provided in Paragraph N hereof in the case of an insured
casualty, and as provided in Paragraph O hereof in the case of condemnation, unless, within
ninety (90) days after such a casualty or condemnation, it is determined by the affirmative vote
of eighty percent (80%) of the Unit Owners (including eighty percent (80%) of the Unit Owners
of the damaged or condemned Units) that the Project will not be so repaired, rebuilt or restored.
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Q. ALTERATION OF PROJECT.

1. Consent Required for Alteration of the Project. Except as otherwise
provided by the federal Fair Housing Act (42 U.S.C. Sec. 3601 et seq.) as amended by the Fair
Housing Amendments Act of 1988, and the rules and regulations promulgated thereunder, as the
same may be amended from time to time in the future and except as otherwise provided herein,
restoration or replacement of the Project or any building or other structure thereof or construction
of any additional building or other structare or structural alteration or addition thereto, shall be
undertaken by the Association or any Unit Owner only pursuant to an amendment of this
Declaration, duly executed by or pursuant to a vote or the written consent of seventy-five percent
(75%) of the Unit Owners together with the consent of all Unit Owners whose Units or the
Limited Common Elements appurtenant thereto are directly affected (as determined in a
reasonable manner by the Board of Directors) and in accordance with complete plans and
specifications therefor first approved in writing by the Board of Directors, and promptly upon
completion of such restoration, replacement, construction, alteration or addition the Association
shall duly record or file of record such amendment together with a complete set of floor plans of
the Project, or portion thereof, as so altered, certified as built by a registered architect or
professional engineer; PROVIDED, HOWEVER, that:

(a) the foregoing consent requirement shall not apply to "nonmaterial
structural additions to the common elements" as defined in Section 514B-140 of the Act, which
shall require approval only by the Board and a majority of the Unit Owners.

(b) all exterior alterations to any building in the Project must be in
keeping with the Resort Quality Standard and, provided further that any exterior improvement or
alteration to the buildings in which the Lodging Units are located shall not materially deviate
from the uniform external appearance of Project as a whole, including the Commercial Units.

{c) the rights and easements reserved to the Developer set forth in this
Declaration, including without limitation, the easements set forth in Section 8 of Paragraph F
above and the reserved rights set forth in Paragraph T may be exercised without the consent of

the Board or any other person.

(d) any exterior alterations or additions in respect of the Commercial
Units and the Limited Common Elements appurtenant thereto shall require only the written
approval thereof, including the plans therefor, by the Owner of the Commercial Unit in question,
the holders of first mortgage liens affecting such Unit (if the lien holders require such approval),
and by the appropriate agencies of the State of Hawaii and the County of Maui (if such agencies
so require). Upon completion of the alterations or additions, the Owner of the affected
Commercial Unit shall duly Record an amendment to this Declaration together with the
approved plans showing only such alterations and alterations made to the Commercial Unit or
the Limited Common Elements appurtenant thereto, and such amendment need only be executed
by the Commercial Unit Owner and its lien holder, if required by the lien holder.

(e) the Owner of any Commercial Unit may from time to time may
from time to time, rearrange, enlarge, and modify in anyway, interior spaces within the
Commercial Unit, without the consent of the Board or any other person.
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i) Any change or addition to the Project shall comply in all respect
with all applicable governmental codes, statutes, ordinances and rules and regulations, or with all

variances granted therefrom.

2. Developer's Reserved Rights Regarding Alterations. Notwithstanding any
other provision in this Declaration to the contrary, prior to the time that all Units in the Project
have been sold and Recorded and the filing by Developer of the "as built" verified statement
required by Section 514B-34 of the Act, Developer shall have the right, without the approval,
consent or joinder of any Unit Owner, (a) to make alterations in the Project (and/or to amend this
Declaration and the Condominium Map accordingly) which change the configuration of, alter the
number of rooms of, decrease or increase the size of, or change the location of any Unit (and the
Limited Common Elements appurtenant thereto) in the Project which is not sold and Recorded;
or (b) to make other alterations in the Project (and to amend this Declaration and the
Condominium Map accordingly) which make minor changes in any Unit in the Project or the
Commeon Elements which do not affect the physical location, design or size of any Unit which
has been sold and Recorded, PROVIDED, HOWEVER, that as to (a) above, any such changes
shall be reflected in an amendment to this Declaration. As used herein the term "sold and
Recorded" shall mean and refer to the sale of Units in the Project, and the recording of the deed
in the Recording Office from Developer to any party who is not the assignee or holder of the
Developer's reserved rights under this Declaration.

2

R. REPLACEMENT RESERVE FUND. The Board of Directors shall establish
and maintain the Replacement Reserve Fund as required by Section 514B-148 of the Hawaii
Revised Statutes, as amended, by the assessment of and payment by all Unit Owners in equal
monthly installments of their respective proportionate shares of such annual amount as required
by the Act for the upkeep, repair, replacement in accordance with the Resort Quality Standard of
those parts of the Common Elements, including, but not limited to roofs, walls, decks, paving,
and equipment, that the Association is obligated to maintain. The Association shall be obligated
to maintain the twenty-four (24) buildings in which the Lodging Units are located and the
Limited Common Elements appurtenant to the Lodging Units and shall be responsible for
collecting adequate replacement reserves from the Owners of the Lodging Units in amount(s)
necessary to uphold the Resort Quality Standard. The Association shall not be obligated to
maintain the Commercial Units, the Limited Common Elements appurtenant thereto, or the land
in the Resort Area. The Owner of the Commercial Units shall have the obligation to maintain
such Units and to set aside adequate replacement reserves to maintain such Units, the
appurtenant Limited Common Elements and the Resort Area, as appropriate, in a manner
consistent with the Resort Quality Standard. The Replacement Reserve Fund may from time to
time be increased or reduced by the Board of Directors pursuant to the Act. The proportionate
interest of each Unit Owner in the Replacement Reserve Fund caanot be withdrawn or separately
assigned but shall be deemed to be transferred with such Unit even though not expressly
mentioned or described in the conveyance thereof. In case the Condominium Property Regime
hereby created shall be terminated, the Replacement Reserve Fund remaining after full payment
of all Common Expenses of the Association shall be distributed to all Unit Owners in proportion
to their respective Common Interests, excluding Owners of any Units then reconstituted as a new
condominmum property regime. In the event additional Units are created and annexed to the
Project, the account of each Unit Owner with respect to funds in the Replacement Reserve Fund
shall be subject to adjustment as set forth in Paragraph U.6 of this Declaration.
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S. AMENDMENT OF DECLARATION.

1. Amendment of this Declaration by Unit Owners. Except as otherwise
provided herein or in the Act, this Declaration may be amended by vote or written consent of
seventy-five percent (75%) of the Unit Owners, and shall be effective only upon the recordation
in the Recording Office of an instrument setting forth such amendment and the votes or written
consent obtained, and duly executed by the proper officers of the Association. If any provision
of this Declaration is considered an amendment hereof and, pursuant to this Declaration, (a) the
vote or written consent of the Unit Owners is required, and (b) such vote or written consent of
the required percent or percentage of Unit Owners has not been obtained, then such provision
shall not be effective and the provision as originally written shall prevail, until any such requisite
vote or consent is obtained. In any event, the validity and enforceability of the other provisions
of this Declaration shall remain unaffected.

2. Amendment Prior to Unit Sales. Developer hereby reserves the right to
amend this Declaration, the Bylaws and the Condominium Map at any time prior to the
Recording of the first Unit deed relating to the Project.

3 Amendment of this Declaration by Developer to Record an As-Built
Certificate. Notwithstanding the foregoing and notwithstanding the recordation in the Recording
Office of any or all Unit deeds conveying any or all of the Units to any person, Developer hereby
reserves the right to successively amend this Declaration (including the Bylaws and, when
applicable, the Condominium Map), without the consent, approval or joinder of the Association,
persons then owning or leasing the Units, to file the "as built" verified statement (with plans, if
applicable) required by Section 514B-34, Hawaii Revised Statutes, as amended, (a) so long as
such statement is merely a verified statement of a registered architect or professional engineer
certifying that the final plans theretofore filed or being filed simultaneously with such
amendment fully and accurately depict the layout, location, Unit numbers and dimensions of the
Units as built, or (b) so long as any plans filed therewith involve only changes to the layout,
location, Unit numbers, dimensions of or other changes to the Units and Common Elements as
built which Developer is permitted to make in accordance with Paragraph Q of this Declaration.

4. Amendment of this Declaration by Developer for Other Reasons.
Notwithstanding the foregoing and until the Recordation in the Recording Office of Unit deeds
covering all of the Units in the Project (including all interests therein) in favor of parties, other
than Developer or any party acquiring all or substantially all of Developer's Units in the Project
through purchase, foreclosure, or otherwise, Developer hereby reserves the right to amend this
Declaration, the Bylaws and the Condominium Map, without the approval, consent or joinder of
the Association, any purchaser or Owner of any Unit, any owner of a Vacation Ownership
Interest under a Vacation Ownership Declaration, or any other party with any interest in the Unit
(including any tenant) (a) to correct typographical errors, and (b) as may be required by (i) law,
(i1) the Real Estate Commission of the State of Hawaii, (iii) any title insurance company issuing
a title insurance policy on the Project or any of the Units or any interest therein, (iv) any
institutional lender lending funds on the security of the Project or any of the Units or any interest
therein, or (v) any governmental agency of any state, territory, possession or foreign country or
other foreign jurisdiction as a condition precedent to the marketing or sale of Units in any such
jurisdiction; provided, however, that no such amendment which would change the percent or
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percentage of Common Interest appurtenant to a Unit (as opposed to a change in what constitutes
the Common Elements of the Project) or would substantially change the actual design, location
or size of a Unit shall be made without the consent to such amendment by all persons having an

ownership or mortgage interest in such Unit.

5. Votes Required. The percent or percentage of the voting power necessary
to amend a specific clause or provision shall not be less than the percent or percentage of
affirmative votes prescribed for the action to be taken under that clause. For example, if this
Declaration expressly states that eighty percent (80%) of the Unit Owners must concur with a
proposal to remove any part of the Project from the Condominium Property Regime, then the
vote or written consent of eighty percent (80%) of the Unit Owners is necessary to amend this
provision regardless of the percent or percentage prescribed in the general provision pertaining to
amendments of this Declaration.

6. No Amendment of Developer's Reserved Rights Without its Approval.
No amendment of any provision contained in this Declaration or in the Bylaws that grants or
reserves rights in favor of Developer shall be effective unless approved, signed, and

acknowledged by Developer.

7. No Amendment of Commercial Unit Owners Rights Without Approval.
No amendment of any provision contained in this Declaration or in the Bylaws that grants or
reserves rights in favor of a Commercial Unit Owner shall be effective unless approved, signed,
and acknowledged by the affected Commercial Unit Owner.

T. DEVELOPER'S RESERVED RIGHTS.

1. Board Approval. Notwithstanding the provisions contained elsewhere in
this Declaration, the Developer reserves the rights listed in this Paragraph T for itself and each
Owner (including the Developer to the extent it is an Owner), which reserved rights may be
exercised by the Developer without the approval of the Board or any other party with an interest
in the Project, including other Owners or their mortgagees.

2. Reserved Rights with Respect to the Commercial Units and the Limited

Common Flements. Notwithstanding anything provided to the contrary, and except as otherwise
provided by law, Developer shall have the reserved right, but not the obligation, to:

(a) convert any Commercial Unit owned by the Developer into one or
more Vacation Ownership Units or Whole-Ownership Units and to further designate Limited
Common Elements appurtenant to such new Units,

) transfer the exclusive use rights associated with a Limited
Common Element appurtenant to a Commercial Unit owned by the Developer to another Unit,

(¢) convert Limited Common Elements to Common Elements, upon
such conversion, the Association shall accept any such conversion, and shall not have any right
to refuse or reject any such conversion,
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(d) construct new Units on the Land located within the Resort Area
envelope and to designate Common Elements or Limited Common Elements appurtenant to such
new Units, as set forth in Paragraph U,

{e) alter, maintain, repair, demolish and/or replace any Limited
Common Element appurtenant to the Commercial Units,

(H alter, maintain, repair, demolish and/or replace the Commercial
Units,
(g) modify any of the uses associated with the Commercial Units or

the Limited Common Elements appurtenant thereto, provided that any such use complies with
applicable law, and

(h) discontinue the use and availability of certain Commercial Units or
facilities in the Resort Area.

3. Reserved Right to Subdivide and Consolidate Units. Notwithstanding
anything provided to the contrary, and except as otherwise provided by law:

(a) Developer shall have the reserved right, without obtaining the
approval of any party with an interest in the Project, including any other Unit Owner and/or
mortgagee, to: (a) alter the floor plan of any Unit which it owns at any time provided that the
Common Interest appurtenant to the Unit shall not change, (b) cause the subdivision of any Unit
which it owns at any time to create two or more Units provided that the total Common Interest
appurtenant to the newly created Units shall equal the Common Interest appurtenant to the
original Unit; and (c) convert certain portions of any existing Unit to Common Element status or
any Common Element to Unit status to facilitate any subdivision provided that the total Common
Interest appurtenant to the newly created Unit or Units shall equal the Common Interest

appurtenant to the original Unit or Units.

(b) If Developer is the Owner of any two Units separated by a party
wall, floor or ceiling, Developer shall have the right, without obtaining the approval of any party
with an interest in the Project, including any other Unit Owner and/or mortgagee to consolidate
two or more Units and to alter or remove all or portions of the intervening wall, floor or ceiling
at Developer's expense provided that: (a) the structural integrity of the Project is not thereby
affected, (b) the finish of the Common Element then remaining is restored to a condition
substantially compatible with that of the Common Element prior to such alteration, and {¢) all
construction activity necessary to any such alteration or removal shall be completed within a
reasonable period of time after the commencement thereof, subject to delays beyond the control
of Developer or its contractors, whether caused by strikes, the unavailability of construction
materials or otherwise, in which case any such construction activity shall be completed in such
additional time as may be reasonably necessary in the exercise of due diligence.

(c) Developer, in the process of consolidating Units, shall have the

right to convert that area between Units into a Unit (as opposed to the same remaining a
Common Element) for so long as such Units shall remain consolidated or shall continue to be

commonly used or owned.

278T26/417152.3 35



4. Declaration of Merger:

A. Definitions. The terms defined in this Paragraph shall have the

following meanings:

(1) "Administrative Merger" means the unification of the
administration, management and use of the Project and The Hotel Hana-Maui Condominiums, as
provided in and pursuant to this Paragraph T.4, such that the use of the respective common
elements, the respective common expenses, and the management of the respective affairs of the
merged projects are shared, and the administration of the merged projects is unified under one
integrated association of unit owners, but the ownership interests of the respective unit owners in
the Project and The Hotel Hana-Maui Condominiums are not altered or affected.

{(2) "Administrative Merger Date” means the date of recording

of the applicable Certificate of Administrative Merger in accordance with the provisions of
Paragraph T.4.C below.

(3 "Association" means the Association of Unit Owners of the
Merged Project.
(4) "The Hotel Hana-Maui Condominiums” means the condo

project located on that certain parcel of land more particularly identified by Tax Map Key No.
(2) 1-4-004-022 comprised of ten (10) Lodging Units and eleven (11) Commercial Units.

(5) "Merged Project” means, in the case of an Administrative
Merger, the Project and The Hotel Hana-Maui Condominiums as reconstituted by the recording
of one or more Certificates of Administrative Merger in accordance with the provisions of
Paragraph T.4.C below, or, in the case of an Ownership Merger, the Project and The Hotel Hana-
Maui Condominiums as reconstituted by the recording of one or more Certificates of Ownership
Merger in accordance with the provisions of Paragraph T.4.E below.

(6) "Qwnership Merger" means the merger of ownership
interests of the Project and The Hotel Hana-Maui Condominiums such that each unit owner in
the merged projects shall have appurtenant thereto an undivided percentage ownership interest in
the common elements (including the land) of the Merged Project and may include, at the option
of Developer, the consolidation of any parcel(s) of land covered by the projects being merged.

N "Ownership Merger Date" means the date of recording of
the applicable Certificate of Ownership Merger in accordance with the provisions of Section §

below.

(8) "The [IHotel Hana-Maui Condominiums" means the
condominium project located on that certain parcel of land more particularly identified by Tax
Map Key (2) 1-4-003-058, comprised of ten (10) Lodging Units and eleven (11) Commercial
Units, as defined in the Declaration for that Project.
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B. Administrative Merger. Developer shall have the right, but not the
obligation, in its sole and absolute discretion, without the further act, consent, or joinder of any
unit owner, lien holder, or any other persons, to cause and effect the Administrative Merger of
the Project and The Hotel Hana-Maui Condominiums and to execute and record a Certificate of
Administrative Merger (as described in Paragraph T.4.C below) and all other instruments as
Developer deems necessary or appropriate for the purpose of effecting the Administrative

Merger.
C. Requirements of Administrative Merger. Administrative Merger

shall take effect upon completion of all of the following:

(1) Declaration; Bylaws: Condominium Map. Developer shall

have, with respect to the projects to be merged, recorded a declaration of condominium property
regime and bylaws and filed a condominium map, complying with the requirements of the Act,
Each such declaration of condominium property regime and bylaws shall be in substantially
similar form (with appropriate modifications for such items as the physical description of the
land included in each project and easements and other encumbrances affecting the land, the
number and description of the units in each project, the description of the common elements and
limited common elements in each project, and the percentage of common interest appurtenant to

the units in each project).

(2) Construction. With respect to each project, there shall have
been recorded a verified statement of a Hawaii registered architect or professional engincer
certifying that the final plans filed as the condominium map fully and accurately depict the
layout, location, unit numbers, and dimensions of the units of such project, as built,

(3) Certificate of Administrative Merger. Developer shall have
recorded a "Certificate of Administrative Merger," which certificate shall contain (i) a
certification that the requirements of Paragraph T.4.C(1) and T.4.C(2) above have been satisfied;
(i) a statement explaining how the common expenses for the Merged Project will be calculated;
and (1i1) a statement that Administrative Merger with respect to the projects to be merged has, by
the recording of the Certificate of Administrative Merger, become effective.

D. Effect of Administrative Merger. From and after the
Administrative Merger Date, the following consequences shall ensue;

(D Use of Common Elements. Each unit in the Merged
Project shall have appurtenant thereto nonexclusive easements and rights to use and enjoy the
common elements of each of the merged projects to the same extent and subject to the same
limitations as are imposed upon units in each of such projects as though the merged projects had
been developed as a single condominium project.

(2) Common Expenses. The merged projects will each bear a
share of the total common expenses (as the term "common expenses” is defined in the respective
declarations of condominium property regime for the merged projects) of the Merged Project,
treating the merged projects as one project for this purpose. The share of common expenses for
each project shall be a fraction, the numerator of which shall be the total approximate net living
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floor area of all of the units in the respective project, and the denominator of which shall be the
total approximate net living floor area of all units in the Merged Project. The approximate net
living floor areas shall be as reflected in the respective declarations of condominium property
regime for each project to be merged. Each unit's share of the common expenses of the Merged
Project shall be the product of the common interest appurtenant to such unit multiplied by the
share of common expenses allocated to the project in which the unit is located. The unit owner's
obligations with respect to the common expenses for the Merged Project shall commence as of
the Administrative Merger Date or other date specified in the Certificate of Administrative
Merger and may increase or decrease following the Administrative Merger.

(3)  Association of Unit Owners. The associations of Unit
owners of each of the merged projects provided for in their respective declarations of
condominium property regime and bylaws shall be merged into a single association covering the
entire Merged Project which shall be known as the "Association of Unit Owners of The Hotel
Hana-Maui" (the "Association”). After Administrative Merger, the Association shall have all of
the powers and obligations vested in the associations of unit owners of the merged projects. In
the event that the association of unit owners of one of the merged projects shall be incorporated
prior to an Administrative Merger, the unit owners in the other merged project shall upon
Admuinistrative Merger automatically become members of the association of unit owners of the
incorporated project, and its charter and bylaws shall so provide.

(4) Voting. Each of the merged project shall have the same
share of the total votes of the Merged Project as the share set forth above for the sharing of
common expenses. As such, each unit owner's vote in the Association will be the product of the
common interest appurtenant to his or her unit multiplied by the fractional share of the common
expenses allocated to the project in which his or her unit is located.

(5) Board of Directors. Upon Administrative Merger, the
boards of directors of the associations of unit owners of the merged projects immediately prior to
Administrative Merger shall govern jointly the Merged Project; provided, however, that within
sixty days following the Administrative Merger Date, or other specified in the Certificate of
Administrative Merger, a special meeting of the Association shall be called to elect a new board
of directors to replace the existing boards of directors, and the new board of directors shall
thereafter govern the Merged Project. In the event that such special meeting should be held as
required herein six months or more before the next annual meeting of the Association, the terms
of the directors shallf be calculated as if they had been elected at the previous annual meeting of
the Association. If such special meeting is held less than six months before the next annual
meeting of the Association, the terms of the directors shall be calculated as if they were elected
at the next annual meeting of the Association, and no election shall be held at such next annual
meeting. The provisions and procedures for calling and holding such meeting and all other
meetings of the Association, and for qualification and election of directors, shall be as set forth in
the applicable provisions of the declarations of condominium property regime and bylaws of the
merged projects. The number of directors of the Association shall be nine, unless unit owners
having not less than sixty-five percent of the total vote in the Merged Project vote by mail ballot,
or at a special or general meeting, to reduce the minimum number of directors, but to no fewer

than three directors.
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(6) Interpretation. For the purposes of administration and use
of the Merged Project, upon Administrative Merger all of the units in the Merged Project shall be
treated as though they were all included in a single condominium project created by a single
recording of a declaration of condominium property regime covering the Merged Project, and the
declarations of condominium property regime applicable to the merged projects shall be
construed as one document applicable to the entire Merged Project, except to the extent
expressly otherwise provided herein. The same shall be true of the respective bylaws and project
rules of each project. In the event of a counflict between the respective declarations of
condominium property regime, bylaws, and/or project rules, the declaration of condominium
property regime, bylaws, and project rules first in effect for any of the merged projects shall
control. Upon Administrative Merger, the specified voting percentages required to amend the
declaration of condominium property regime, bylaws, and house rules for the Merged Project
shall refer to and mean the specified percentage of the total vote in the Merged Project. From
and after the Administrative Merger Date, the merged projects shall be treated for purposes of
administration, use, and sharing of common expenses as though they had been developed as a
single project. The Merged Project shall be known as "The Hotel Hana-Maui Condominiums".

(7) Ownership. Except as otherwise provided in this
Declaration of Merger, Administrative Merger shall only affect the administration and use of the
merged projects and the sharing of common expenses, and shall not affect the ownership of units

and common elements in the respective projects.

E. Ownership Merger. The provisions of this Paragraph T.4.E shall
apply only in the event Developer elects to effect an Ownership Merger of the Project and The
Hotel Hana-Maui Condominiums. The recording of one or more Certificates of Ownership
Merger shall be conclusive evidence that Developer has elected to effect an Ownership Merger
of such projects. In the event that Developer shall elect to effect an Ownership Merger of such
projects, the provisions of this Paragraph T.4.E shall control in the event of a conflict with any
other provision of this Declaration of Merger.

(1 Ownership Merger. Any provision of this Declaration of
Merger to the contrary notwithstanding, Developer shall have the right, but not the obligation, in
its sole and absolute discretion, without the further act, consent, or joinder of any unit owner, lien
holder, or any other persons, to cause and effect the Ownership Merger of the Project and The
Hotel Hana-Maui Condominiums and to execute and record a Certificates of Ownership Merger
(as described below in this Paragraph T.4.E) and all other instruments as Developer deems
necessary or appropriate for the purpose of effecting the Ownership Merger.

2) Requirements of Ownership Merger. Ownership Merger
shall take effect upon completion of all of the following:

(a) Declaration;  Bylaws;  Condominium _ Map.

Developer shall have, with respect to each project to be merged, recorded a declaration of
condominium property regime and bylaws and filed a condominium map, complying with the
requirements of the Act. Each such declaration of condominium property regime and bylaws
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shall be in substantially similar form for each project to be merged (with appropriate
modifications for the physical description of the land included in each project and easements and
other encumbrances affecting the land, the number and description of the units in each project,
the description of the common elements and limited common elements in each project, and the
percentage of comumon interest appurtenant to the units in each project).

(b) Construction. With respect to each project, there
shall have been recorded a verified statement of a Hawaii registered architect or professional
engineer certifying that the final plans filed as the condominium map fully and accurately depict
the layout, location, unit numbers, and dimensions of the units of such project, as built.

{c) Certificate of Ownership Merger. Developer shall
have recorded a "Certificate of Ownership Merger", which certificate shall contain (i)
certification that the requirements of Paragraphs T.4.E(2){a) and T.4.E(2){(b) above have been
satisfied; (i1) a schedule setting forth the undivided percentage common interest appurtenant to
each unit in the Merged Project; (iii) the revised property descriptions reflecting the
consolidation of parcels of land in the Merged Project, if applicable; (iv) a statement explaining
how undivided common interests assigned to a unit in the Merged Project will be calculated; and
(v) a statement that Ownership Merger with respect to the projects to be merged has, by the
recording of the Certificate of Ownership Merger, become effective.

(3) Effect of Ownership Merger. From and after the
Ownership Merger Date, the following consequences shall ensue:

(a) Common Elements. The common elements of cach
of the merged projects, including the land, will be the common elements of the Merged Protect,
and each owner of a unit in the merged projects shall have the right to full use and enjoyment of
all of the common elements of the Merged Project to the same extent and subject to the same
limitations as are imposed upon unit owners in each of the merged projects as though the merged
projects had been developed as a single project.

{b) Common Interest. Each unit in the Merged Project
shall have appurtenant thereto an undivided common interest in the common elements of the
Merged Project, including the land, and in all common profits and expenses of the Merged
Project, and for all other purposes, including voting, as set forth in the Certificate of Ownership
Merger. The undivided common interest in common elements assigned to a unit in the Merged
Project shall be a fraction, the numerator of which is the approximate net living floor area of the
unit (as set forth in the declaration of condominium property regime covering the project in
which such unit is situated) and the denominator of which is the total approximate net living
floor area of all units in the Merged Project. The obligations of a unit owner with respect to
undivided common interest in common elements assigned to a unit shall commence as of the
Ownership Merger Date or other date as specified in the Certificate of Ownership Merger and
may increase or decrease after the Ownership Merger. The common interest appurtenant to each
unit in the Merged Project shall be calculated and rounded off in such a manner that each
common interest will be reflected as a number having no more than five digits following the
decimal point. Adjustments to the common interest for each unit in the Merged Project may be
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made in Developer's discretion in order that the total common interest for all units in the Merged
project equals exactly 1.0000 (100.00%). The recording of the Certificate of Ownership Merger
shall be deemed an amendment to the declarations of condominium property regimes of the
merged projects which effectuates such alteration and reassignment of common interests, and,
upon recording of the Certificate of Ownership Merger, the deeds for units in the Merged Project
as recorded in the Office of the Assistant Registrar of the Land Court of the State of Hawaii shall
be deemed automatically amended, without further action by Developer or any other person, to
reflect the newly assigned common interests appurtenant to the units as set forth in the

Certificate of Ownership Merger.

(c) Association of Unit Owners. The associations of
unit owners of each of the merged projects provided for in their respective declarations of
condominium property regime and bylaws shall be merged into a single association covering the
entire Merged Project which shall be known as the "Association of Unit Owners of The Hotel
Hana-Maui" (the "Association"). After Ownership Merger, the Association shall have all of the
powers and obligations vested in the associations of unit owners of the merged projects. In the
event that the association of unit owners of one of the merged projects shall be incorporated prior
to an Ownership Merger, the unit owners in the other merged project(s) shall upon Ownership
Merger automatically become members of the association of unit owners of the incorporated
project, and its charter and bylaws shall so provide.

(d) Board of Directors. Upon Ownership Merger, the
boards of directors of the associations of unit owners of the merged projects immediately prior to
Ownership Merger shall govern jointly the Merged Project; provided, however, that within sixty
(60) days following the Ownership Merger Date, a special meeting of the Association shall be
called to elect a new board of directors to replace the existing boards of directors, and the new
board of directors shall thereafter govern the Merged Project. In the event that such meeting
should be held as required herein six months or more before the next annual meeting of the
Association, the terms of the directors shall be calculated as if they had been elected at the
previous annual meeting of the Association. If such special meeting is held less than six months
before the next annual meeting of the Association, the terms of the directors shall be calculated
as if they were elected at the next annual meeting of the Association and no election need be held
at such next annual meeting. The provisions and procedures for calling and holding such
meeting and all other meetings of the Association, and for qualification and election of directors,
shall be as set forth in the applicable provisions of the declarations of condominium property
regime and bylaws of the merged projects. The number of directors of the Association shall be
nine unless unit owners having not less than sixty-five percent of the common interests in the
Merged Project vote by mail ballot, or at a special or general meeting, to reduce the minimum
number of directors, but to no fewer than three directors.

(e) Interpretation. Upon Ownership Merger, all of the
units in the Merged Project shall be treated as though they were all included in a single
condominium project created by a single recording of a declaration of condominium property
regime covering the Merged Project, and the declarations of condominium property regime
applicable to the merged projects shall be construed as one document applicable to the entire
Merged Project, except to the extent expressly otherwise provided herein. The same shall be true
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of the respective bylaws and project rules of each project. In the event of a conflict between the
respective declarations of condominium property regime, bylaws, and/or project rules, the
declaration of condominium property regime, bylaws and project rules first in effect for any of
the merged projects shall control. From and after the Ownership Merger Date, the merged
projects shall be treated for all purposes as though they had been developed, divided into units
and used by the unit owners thereof as a single undivided project. The Merged Project shall be
known as "The Hotel Hana-Maui Condominiums".

(H Consolidation. Upon Ownership Merger of the
Project and The Hotel Hana-Maui Condominiums, Developer shall have the right, but not the
obligation, in 1ts sole and absolute discretion, without the further act, consent, or joinder of any
unit owner, lien holder, or any other persons, to cause and effect the legal consolidation of the
Property or any portions thereof into one or more parcels of land. Developer shall have the right
to execute, acknowledge, deliver, and record any documents, maps, petitions, or other
instruments necessary or appropriate, as determined by Developer in its sole and absolute
discretion, for the purpose of effecting such legal consolidation of the Property, and to amend the
declarations of condominium property regime of the Merged Project to reflect such

consolidation.

F. Accumulated Funds. Any long-term funds accumulated for the
purpose of major repairs and replacements in any pre-existing project prior to Administrative
Merger or Ownership Merger shall remain intact in a separate account for such pre-existing
project, or shall be isolated and identified as pertaining only to the pre-existing project, and shall
be expended solely for the contemplated purposes before funds from any other source are so
expended, and the interest in such funds of each unit owner in that project or in those projects
shall be equal to his or her common interest prior to merger, and such interest shall not be
separated from the unit to which it appertains, and shall be deemed to be conveyed with such unit
even though not expressly mentioned or described in the instrument of conveyance. Other
reserve funds shall be consolidated and maintained as a single fund for the Merged Project, and,
so that the interest in such other reserve funds attributable to each unit in the Merged Project
shall be equal to that unit's share of the vote (or common interest in the event of Ownership
Merger) in the Merged Project, the board of directors shall, if necessary, make adjustments to the
account of each unit owner by (i) refund in whole or in part; and/or (ii) credit in whole or in part
against future assessments; and/or (iii) special assessments or series of assessments; and/or (iv)
any other means consistent with generally accepted accounting principles; provided, however,
the board of directors shall make such adjustments without charging any unit owner a special
assessment for reserves in any one month that exceeds more than twenty percent (20%) of the
monthly assessment for other common expenses, after excluding any assessment for reserves.
Except as provided above, there shall be only one common fund for the Merged Project.

G. Contributions.  Upon Administrative Merger or Ownership
Merger, Developer may, but need not, require the unit owners in all or any of the merged
projects to make contributions, in addition to their normal prescribed share of the common
expenses, to the cash reserves, the general operating account, and/or any other accounts of the
Merged Project. Developer may provide that such contributions shall be made in a lump sum
amount or in installments over a period of time. In setting the amount and terms of any such
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contributions, Developer shall take into consideration the amount of cash reserves, the amounts
in the general operating accounts, and/or the amounts in any other accounts of the respective
projects accumulated prior to the merger, and the physical condition of the various buildings and
units in each of the merged projects. The amount and terms of the contributions to be made by
the unit owners in a project shall be fairly determined by Developer in Developer's sole and
absolute discretion and shall be set forth in a notice by Developer to the unit owners or the board
of directors of the Merged Project. Developer shall have no obligation to collect such
contributions from the unit owners. Collection of such contribution amounts shall be the
responsibility of the board of directors, which may, in #ts discretion, elect to instruct the
managing agent of the Merged Project to administer the collection of such contribution amounts.
Delinquent amounts of such contributions shall constitute a lien against the delinquent unit
owner's interest in his or her umit that may be foreclosed by the board of directors of the Merged
Project, or the managing agent thereof, in the same manner as provided in the Act for unpaid

COmmon expenses.

H. Pre-merger Obligations. The unit owners in a project being
merged into an existing and completed project shall not be assessed, nor shall they have any
obligation with respect to any debts, expenses, costs, or other obligations of the unit owners in
such completed project incurred prior to the Administrative Merger Date or the Ownership

Merger Date, as applicable.

I Limitation on Time for Merger.

(a) Administrative Merger. Developer's right to effect an
Administrative Merger with respect to the Project and The Hotel Hana-Maui Condominiums
shall terminate automatically on December 31, 2022, unless and until such merger is approved
by the vote or written consent of unit owners in each of the projects to be merged who own at
least sixty-five percent of the common interests in that project.

(b) Ownership  Merger.  Developer's right to effect an
Ownership Merger with respect to the Project and The Hotel Hana-Maui Condominiums shall

terminate automatically on December 31, 2022.

J. No Obligations Regarding Other Development. Nothing in this
Section T.4 shall be construed as a representation, warranty, or agreement by Developer that The
Hotel Hana-Maui Condominiums will be developed or that either an Administrative Merger or
an Ownership Merger of such project with the Project will occur, or to prohibit Developer from
dealing freely with the Property, including, without limitation, developing the whole or any part
of the Property for purposes inconsistent with the merger of such projects or with the uses or
designs of other portions of the Property.

K. Power of Attorney. Developer shall have the absolute right,
notwithstanding the lease, sale, or conveyance of any or all of the units in the Project or The
Hotel Hana-Maui Condominiums, and without being required to obtain the consent or joinder of
any unit owner, lien holder, or any other persons, to effect an Administrative Merger or
Ownership Merger, in accordance with the provisions of this Section T.4, and to execute and
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record the Certificate of Administrative Merger, the Certificate of Ownership Merger and any
and all other instruments necessary or appropriate for the purpose of effecting the merger of
projects as contemplated hereby, including, but not limited to, the amendment of any declaration
of condominium property regime and/or the condominium map of the Property or the alteration
of common interests in the case of Ownership Merger, and the consolidation of any parcel(s) of
land covered by a new project being merged into an existing project with any parcel(s) of land
covered by an existing project, if applicable. Any such action shall be deemed taken by
Developer as the true and lawful attorney-in-fact of the respective unit owners. Each and every
party acquiring an interest in the Property, by such acquisition, consents to all such mergers of
projects and to the execution, delivery, and recordation of such documents as may be necessary
to effect the same; agrees to execute such documents and do such other things as may be
necessary or convenient to effect the same; and appoints Developer and its assigns his or her
attorney-in-fact with full power of substitution to execute, acknowledge, deliver, and record such
documents and to do such things on his or her behalf, which grant of such power, being coupled
with an interest, is irrevocable for the term of said reserved rights and shall not be affected by the

disability of any such party.

L. Severability. If any provision of this Section T.4 is declared
mvalid or unenforceable, such provision shall be deemed modified to the extent necessary to
render it valid and enforceable. In any event, the unenforceability or invalidity of any provision
shall not affect any other provision of this Section T.4, and this Section T.4 shall continue in full
force and effect and be construed and enforced as if such provision had not been included, or had
been modified as provided above, as the case may be, to the full extent permissible by law.

M. Amendment of Declaration of Merger. Prior to a merger of the
Project and The Hotel Hana-Maui Condominiums, any amendment of this Section T.4 shall
require the consent of Developer and the vote or written consent of unit owners having not less
than sixty-five percent of the common interests in each project. Upon an Administrative Merger,
any amendment of this Section T.4 shall require the consent of Developer, the vote or written
consent of umt owners having not less than sixty-seven percent (67%) of the total vote in the
Merged Project, and the vote or written consent of unit owners in each non-merged project
having not less than sixty-seven percent (67%) of the common interests in each such project.
Upon an Ownership Merger, any amendment of this Section T.4 shall require the consent of the
Developer, the vote or written consent of unit owners having not less than sixty-five percent of
the common interests in the Merged Project, and the vote or written consent of unit owners in
each non-merged project having not less than sixty-seven percent (67%) of the common interests
in each such project. The foregoing provisions of this Section M notwithstanding, Developer
may amend this Section T.4, without the consent or joinder of any other person or entity, to
remove therefrom any portion of the Property, prior to any merger affecting such portion of the
Property to be so removed and so long as Developer shall be the owner of such portion of the
Property to be so removed, or to add to the Property other property adjacent to or in the vicinity
of the Property, so long as Developer shall be the owner of such other property to be so added.

N. Assignment. The rights reserved to the Developer in this Section
T.4 shall be fully and freely assignable by the Developer in whole or in part, and every unit
owner in the Project or The Hotel Hana-Maui Condominiums, every holder of liens in the Project
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or The Hotel Hana-Maui Condominiums, and each every other party acquiring an interest in the
Project or The Hotel Hana-Maui Condominiums, or in the Property, or any part thereof, by
acquiring such unit, lien or other interest, consents to any such assignment by Developer and, to
the extent designated by Developer, agrees to recognize any assignee as the "Developer" under

this Section T 4.

5. Reserved Right to Approve Alterations. The Developer shall have the
right, but not the obligation, to approve any alteration of any kind that affects or may affect the
appearance of all or any portion of the Project.

6. Reserved Right to Amend Declaration and Condominium Map. In

connection with the Developer's exercise of the Developer's reserved rights set forth in
Paragraphs T.2, T.3 and T.4 above, the Developer shall have the right to amend this Declaration

and the Condominium Map.,

(a) The amendment to this Condominium Declaration shall describe
(a) any additional buildings, the number of stories and any basements and the principal materials
used in construction, (b) the unit number of the new Units, their location, approximate area,
number of rooms, percentage interest in common elements, and another other information
needed to properly identify the Unit, (c) any new Common Elements, (d) any additional or newly
designated Limited Common Elements appurtenant to the new Units, (e) any additional
restrictions on use not otherwise set forth in this Declaration, and (f) any other information that
the Developer deems necessary or appropriate or is required by law.

(b) The amendment to the Condominium Map shall (a) include the
floor plans and elevations of any new building or buildings, (b) include, if new Units are created,
the layout, location, unit numbers and dimensions of the new Units, (c) be accompanied by a
certificate signed by a registered architect or professional engineer pursuant to Section 514B-34

of the Act.

(c) The right to amend this Declaration to effect the reserved rights of
the Developer shall remain in effect as long as the Developer retains ownership of one or more
Commercial Units,

7. Reserved Right to Amend Recorded Deeds. The Developer shall have the
reserved right to amend any recorded deed or other document conveying or encumbering a Unit
or interest in a Unit so that it conforms to amendments made to this Declaration or the
Condominium Map, or the Developer may record a new deed for that purpose. For example, if
the Developer creates new units in the Resort Area or on any adjacent lands, it may need to
adjust the common interest of each existing unit as set forth in Paragraph E.1. In that event, the
Developer may amend the deeds for existing Units to reflect the change in the common interest
or it may issue replacement deeds reflecting the new common interest of each Unit,

8. Reserved Right to Modify Project to Comply with Law. Developer shall
have the reserved right, to effect such modifications to the Units and Common Elements in the
Project and/or to execute, record and deliver any amendments to this Declaration, the
Condominium Map as well as the Bylaws and rules and regulations promulgated thereunder, as
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may be necessary or required to effect compliance by the Project, the Association, a Vacation
Ownership Association created under a Vacation Ownership Declaration, or by Developer with
laws which apply to the Project, including, without limitation, the Fair Housing Act, as amended,
42 U.S.C. §§ 3601 et seq., including any and all rules and regulations promulgated thereunder,
and the Americans With Disabilities Act, as amended, 42 U.S.C. §§ 12101 et seq., including any
and all rules and regulations promulgated thereunder.

9. Reserved Right Regarding Special Management Area Permit. Developer
shall have the reserved right, to amend this Declaration, to enter into any agreements and to do
all things necessary and convenient to satisfy the requirements of any Special Management Area
Permit pertaining to the Project, and to execute, record and deliver any and all documents
necessary to effect the same, including, but not limited to, any amendments to this Declaration

and to the Condominium Map.

10. Reserved Right to Establish Special Use Program. Developer, its
successors and assigns, shall have the reserved right to establish a program at the Project
whereby non-owners of Units (as well as any Owners of interests in the Project who do not have
current use rights) have the right to utilize the Resort Area, including any recreational amenities
thereof. Such a program may involve, without limitation, the use of certain Developer-controlled
areas for check-in/checkout purposes, the provision of certain services and other purposes.

11. Reserved Right to Modify or Cancel Hana Ranch Easements. Developer,
its successors and assigns, shall have the exclusive reserved right to amend and modify in any
way, or to cancel the easements more particularly identified in Exhibit "C" attached hereto
(collectively, the "Hana Ranch Easements"), pursuant to which "hotel guests" have the
non-exclusive right to use property owned by Hana Acquisition Partners, LLC (not affiliated
with Developer) for horseback riding, jogging, walking and other activities made available by
Developer in connection with the operation of the Hotel Hana-Maui. With the exception of the
Lehoula Beach Easement, described as item N in Exhibit C, "hotel guests" include (i) any
person staying at the Hotel Hana Maui, (ii) any affiliate of the Developer, and (iii) any person
who owns an interest in the land benefitted by the Hana Ranch Easements, including but not
limited to the owner of any condominium unit, timeshare unit or private club membership. The
Lehoula Beach Easement may only be used by guests of the Hotel Hana Maui and not purchasers
of Units Each Owner acquiring an interest in a Unit consents to the foregoing reserved right
notwithstanding that such Owner may be entitled to use the easement areas identified in the Hana

Ranch Easements,

12, Reserved Right Regarding Resort Area. Developer, as the Owner of the

Commercial Units shall have the reserved right to control the use by other Owners of the Resort
Area, to change the use of, to make alterations of any kind, to lease, restrict access or to
discontinue the available facilities without the consent of any other Owner, subject to the

provisions of the Amenity Use and Services Agreement.

13. Consent to Exercise of Developer's Reserved Rights. FEach and every
party acquiring an interest in the Project, by such acquisition: (a) consents to the exercise by the
Developer (in its capacity as the Developer or as Commercial Unit Owner, as the case may be,)
of each and every reserved right set forth in this Declaration, including without limitation,
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Paragraphs Q, S, T and U of this Declaration, such consent constituting the consent required by
Section 514B-140 of the Act with respect to structural alterations and additions to the Project,
and to the execution, delivery and recording (if necessary) of any and all documents necessary to
effect the same, including any amendment or amendments of this Declaration and the
Condominium Map; (b) agrees to execute, deliver and record such documents and Instruments
and do such other things as may be necessary or convenient to effect the same; and (¢} appoints
Developer and its assigns as such party's or parties' attorney-in-fact with full power of
substitution to execute, deliver and record such documents and instruments and to do such things
on such party's or parties’ behalf, which grant of such power, being coupled with an interest, is
irrevocable for the term of such reserved rights of Developer, and shall not be affected by the

disability of such party or parties.

14. Assignment of Reserved Rights. Notwithstanding anything stated herein
to the contrary, every Owner of a Unit in the Project or of a vacation ownership or time share
interest and all holders of liens affecting any of the Units and each and every other party
acquiring an interest in the Project, in any time share, fractional, club, vacation ownership or
similar use plan or program or in the Land, or any party thereof, by acquiring such Unit, lien or
other interest, consents to and recognizes: (a) the right of the Developer (in its capacity as the
Developer or as a Commercial Unit Owner) to assign, in whole or in part, the rights reserved to
them in this Declaration, (b) upon any such assignment, the Developer (in its capacity as the
Developer or as a Commercial Unit Owner) shall be relieved of any and all liability arising after
the assignment, (c) any assignee of the Developer and/or the Commercial Unit Owner shall
thereafter be recognized as such under this Declaration, (d) the right of the Developer to also
transfer its rights as the Developer as collateral for a loan, in which event the assignee lender
shall not have the rights and obligations as "developer" until it (i) forecloses on the loan and
takes title to the Developer's interest in the Project, and (i1) records an instrument declaring itself

to be the "Developer".

U. DEVELOPER'S RIGHT TO CREATE NEW UNITS.

L. Developer's Exercise of Rights. The Developer has the right, but not the
obligation, to construct new Units on land within the Resort Area or in the vicinity of the Project.
In the exercise of the rights reserved under this Paragraph U, the Developer may exercise all of
its reserved rights afforded by this Declaration in addition to the following rights and easements:

(a) The right to connect to, use or relocate or re-align utilities and to
designate, grant, convey, transfer, cancel and otherwise deal with any easements over, under,
across or through the Common Elements as necessary, provided that no interruption in service is
experienced by other Owners, except temporary interruptions that do not materially interfere
with the use and enjoyment of the Project by others;

(b) An easement over, under and across the Common Elements of the
Project for the purposes of all work connected with or incidental to the development,
construction and sale of the increments;

(c) The right in the nature of an easement over and upon the existing
buildings and Common Elements of the Project to create and cause dust, noise, vibration and
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other nuisances created by and resulting from any work connected with or incidental to the
development, construction and sale of the increments;

(d) The right to enter the common areas of the Project for the purpose
of showing prospective purchasers Units in the Project;

(e) The right to place signs upon the Project in conjunction with sales
of Units; and

() The right of the Developer to use any Unit owned or rented by the
Developer for sales or display purposes until all Units have been sold.

2. Limitations_on Developer's Rights under this Paragraph. The rights
reserved to the Developer in this Paragraph U are subject to the following terms and conditions:

(a) Construction shall be in accordance with complete plans and
specifications therefor prepared by a licensed architect or engineer and in accordance with this
Declaration and the Condominium Map (as the same may be amended pursuant to this
Declaration), and each increment shall be generally consistent with the other increments in terms

of quality of construction;

(b) No plans and specifications shall require the alteration or
demolition of any existing Units or Limited Common Elements, except that the Developer shall
have the right to utilize, relocate and realign existing, and/or to develop additional, central and
appurtenant installations for services to the additional Units for electricity, hot and cold water
and other applicable utilities and services and, when applicable, to add, delete, relocate, realign,
designate and grant easements and rights-of-way over, under and on the Common Elements as
necessary and desirable in connection therewith; provided that the same shall not cause an
interruption, other than a temporary interruption, in the service of such utilities to any other part

of the Project;

{c) Construction of each increment shall be at the Developer's expense
and shall be completed within three (3) years of commencement thereof, subject to delays
beyond the control of the Developer;

(d)  During the entire course of such construction, the Developer will
cause to be maintained at its expense builder's all-risk insurance in an amount not less than the
estimated cost of construction. The Association shall be named as an additional insured and
evidence of such insurance shall be deposited with the Board of Directors;

(e} Prior to commencement of such construction, the Developer shall,
in Developer's sole discretion, deposit with the Association evidence of a payment and
performance bond or an irrevocable letter of credit issued by a bank authorized to do business in
the State of Hawaii, naming the Association as a co-obligee, in an amount not less than one
hundred percent (100%) of the cost of construction as estimated by the Developer, or in lieu
thereof a guarantee issued by Developer against mechanic's and materialman'’s liens; and
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(f) The Developer shall not in any way encumber individual Units no
longer owned by the Developer in connection with the financing of construction of increments,
provided that the Developer may assign, by way of security, its interest in the Units owned by

the Developer.

3. Until the conveyance by the Developer of a Unit in the Project, the
Developer shall for all purposes be deemed the "Unit Owner" as to such Unit, regardless of
whether such Unit is located within a completed increment, an increment under construction, or
an increment yet to be developed. Liens arising in connection with the Developer's ownership
and/or construction of any increment shall not adversely affect the rights of any Owner other
than the Developer or the priority of prior mortgages covering Units not owned by the

Developer.

4. The Developer, its contractors, subcontractors, licensees, mortgagees and
assigns, and their respective employees and agents, shall have the right and an easement in favor
of the Developer and its successors and assigns is hereby granted at any time and from time to
time prior to the twentieth (20th) anniversary date hereof, to enter upon, use, remove, replace,
add to, or otherwise alter the Common Elements and the Limited Common Elements of the
Project and to do all things reasonably necessary, desirable or useful for designing, developing,
constructing or completing any additional increment to the Project, connecting any such
additional increment to the roads and utility installations of the Project, and selling the Units
contained within any such additional increment, including, but not limited to, the right to
consolidate any parcel(s) of land covered hereby with any other parcel(s) of land in connection
with the merger of increments for ownership purposes; provided that the exercise of the rights
granted herein shall not cause any permanent or avoidable interruption in the service of utilities
to the property, and provided further that any person exercising such rights shall use reasonable
efforts, without additional cost to the Developer and consistent with maintaining the progress of
the design, development, construction, completion and sale of the additional increment, to
minimize interference with the Owners’ use and enjoyment of the property.

5. The common profits and expenses of the Project shall be allocated to and
shared among only those Units identified in Exhibit "B-1" until such time as an Architect's
Certificate of Completion of an additional increment has been issued by Developer and Recorded
with respect to any subsequent increment. As to subsequent increments, Common Expenses
shall be shared and payable by the Owner(s) of each Unit in an increment or increments
commencing as to each Unit on the first day of the first month following issuance of such
Architect's Certificate of Completion applicable to the increment in which such Unit is located.
Upon completion of the new Unit or new increment, the Common Interests appurtenant to each
Unit in the Project, including the units in the new increment, shall be recalculated in a manner

consistent with Paragraph E.1 above.

6. Subject to the provisions of Paragraph R of this Declaration, all funds
collected by the Association in the Replacement Reserve Fund before the creation of a new
increment shall belong to all Unit Owners, including those newly created. Each Unit shall have
an interest in the Replacement Reserve Fund proportionate to the Unit's Common Interest, as
recalculated to include the new increment. If necessary to assure that each Unit contributes a
share of the reserve funds equal to its percentage share of the Common Expenses, the Board may
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adjust the account of each Unit Owner by (a) refunding all or part of its money in the
Replacement Reserve Fund, (b) giving a credit against future assessments, (c) charging a special
assessment or series of assessments, or (d) taking any other action that is consistent with
generally accepted accounting principles; provided, however that the Board may not charge any
Unit Owner a special assessment which exceeds twenty percent (20%) of the monthly
assessment for other Common Expenses, after excluding any assessment for reserve funds.

7. Notwithstanding any provision herein to the contrary, this Paragraph may
not be amended without the written consent and joinder of the Developer.

8. If any one or more of the provisions of this Paragraph U shall be declared
to be contrary to law, then such provision or provisions shall be null and void and shall be
deemed separable from the remaining provisions of this Paragraph U and shall in no way affect
the enforceability of any other provision hereof.

V. OTHER DISCLOSURES AND LIMITATIONS ON LIABILITY.

1. Zoning Compliance; Variance. The Project contains existing structures
being converted by this Declaration to condominium status. As required by Section
514B-32(a)(13) of the Act, and subject to the penalties specified in Section 514B-69(b) of the
Act, the Developer declares, to the best of its knowledge, and based on statements set forth in the
following letters from the County of Maui, Development Services Administration:

(1) Letter dated April 28, 2006 re Miscellaneous Inspection #MISC
20006/0072 for Wellness Building.

(i1) Letter dated April 28, 2006 re Miscellaneous Inspection #MISC
2006/0073 & 0074 for Buildings 1 & 2.

(i)  Letter dated April 28, 2006 re Miscellancous Inspection #MISC
2006/0076 to 2006/0099 for all cottages.

(iv)  Letter dated April 28, 2006 re Miscellaneous Inspection #MISC
2006/0075 for Snack Shop.

(v) Letter dated June 13, 2006 re Miscellaneous Inspection #MISC
2006/0076 to 2006/0099 re windows and tub enclosure.

(vi)  Letter dated June 21, 2006 re Miscellaneous Inspection #MISC
2006/0072-0099 re electrical and plumbing.

(vii)  Letter dated August 16, 2006 re Miscellaneous Inspection #MISC
2006/0076 to 2006/0099 re windows and tub enclosure.

(8}  The Commercial Units are in compliance with all zoning and building
ordinances and codes applicable to the Project and no variances are required from the applicable
ordinances or codes to achieve such compliance.
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(b)  The Lodging Units are in compliance with all zoning and building
ordinances and codes applicable to the Project, with the exception that:

1. Correspondence from the County indicates that safety glazing
must be installed in all windows within the tub enclosure of each bathroom in the
Lodging Units. By letter dated August 24, 2006, Developer has confirmed with the
County of Maui that the safety glazing need not been installed. On or before
September 30, 2007, Developer will either install the safety glazing or obtain written
confirmation from the County that such safety glazing is not needed.

2. Guard rails must be installed at all windows with a sill height
of less than 36 inches from the finished floor and with a fall of greater than 30
inches from the finished floor. This will be corrected on or before September 30,

2007.

2. Warranties. The Developer is developing the Project but it is not the
general contractor. The Developer makes no warranties, express or implied, about the Units or
the Project, or about consumer products or anything else installed or contained in the Units or the
Project.  This includes, but is not limited to, warranties of merchantability, habitability,
workmanlike construction, fitness for a particular purpose, or sufficiency of design. All rights
and interests in the Project are sold by the Developer "as is" and "where is", with all defects,
whether visible or hidden, and whether not or not known. This means, among other things, that
the Developer does not have to fix any defect no matter what causes it or when it is discovered.
Each Owner and every other interested person waives and releases any and all rights and claims
such person may have, now or in the future, against the Developer, its representatives, successors
and assigns for (i) any defects in the Units or the Project or any consumer products or anything
else things installed or contained in the Units or the Project, and (ii) for injury to persons or
property arising from any such defects. This means that the Developer will not have to pay for

any injury or damage to people or things as a result of any defect.

3. Security. The Association, the Developer, and the Managing Agent each
have the right, but not the duty to take steps designed to make the Project safer than it otherwise
might be. The Association, the Developer, the Managing Agent, and each of their
representatives, are not in any way to be considered insurers or guarantors of safety or security
within the Project, nor can any of them be held liable for any loss or damage by reason of failure
to provide adequate or effective safety or security measures. Neither the Association nor the
Developer nor the Managing Agent make any representation or warranty that any fire protection,
burglar alarm, or other safety or security system or measures, including anything intended to
limit access to the Project, (i) will be effective in all cases and cannot be compromised or
circumvented; (ii) will prevent all losses; (iii) will limit access to the Project; or (iv) will provide
the detection or protection which it is designed or intended to provide. Each Owner and every
other interested person acknowledges, understand, and agrees that the Association, the Developer
and the Managing Agent are not insurers and that each person using the Project assumes all risks
of personal injury, death, or loss or damage to Project property resulting from the acts of third

parties.
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W.  CLAIMS AND LITIGATION.

I. Limitation on Liability. Notwithstanding anything to the contrary in this
Declaration, each Owner, by accepting title to any Unit, acknowledges and agrees on behalf of
the Owner and the Association that no officer, director, member, manager, partner, or
shareholder of Developer (or of Developer's successor or assignee) shall have any personal
hability to any Owner or other person, arising under, in connection with, or resulting from
(including without limitation resulting from action or failure to act with respect to) this

Declaration.

2 Negotiation. Mediation and Arbitration.

(a) No Judicial or Administrative Proceedings. Except as specifically
permitted by law or in this Paragraph W.2, no judicial or administrative (inclusive of arbitration)
proceeding shall be commenced or maintained by the Association or any Owner, individually or

collectively.

(b)  Negotiation, Mediation and Arbitration.

(D Each Owner on behalf of Owner, Owner's successors and
assigns, agrees that there shall be no right to litigate in respect of the Covered Matters,
hereinafter defined, and in the event Owner or any other person with an interest in the Project
shall have any claim or cause of action arising out of or in any way related to this Declaration
(and any and all rules, regulations, and Supplemental Declarations promulgated pursuant to the
foregoing, and the enforcement thereof), the design, orientation of the improvements to the Unit
and related facilities, or the Project, the development, construction, quality, sales, marketing,
disclosures concerning, financing, delivery of the Project or any Unit, or any other aspect of or
activity with respect to the Project or the Land (herein collectively the "Covered Matters"),
against any of those persons hereinafter defined as Covered Parties, such claim or cause of action
(a "Dispute") whether such dispute is based on contract, tort, or statute, including, without
limitation, any dispute over (1) the disposition of any deposits hereunder, (2) breach of contract,
(3) negligent or intentional misrepresentation or fraud, (4) nondisclosure, (5) breach of any
alleged duty of good faith and fair dealing, (6) allegations of latent or patent construction defects,
or (7) any other matter arising from or related to the interpretation of any term or provision of
this Declaration, or any defense going to the formation or validity of this Declaration, or any
provision of this Declaration, including, without limitation, allegations of unconscionability,
fraud in the inducement, or fraud in the execution, whether such dispute arises before or after the
close of escrow, shall be arbitrated pursuant to the Federal Arbitration Act and subject to the
procedures set forth in this Paragraph ("Arbitration” or "arbitration"™), after it shall have first
been submitted to the process of "Negotiation” and "Mediation" defined and described below.
Any such claim or cause of action shall be subject to Negotiation, Mediation, and Arbitration
regardless of whether the claim is against another Owner, Developer, Developer's real estate
broker, agent or attorney, the architects, engineers, or other design consultants for the Project, the
contractor, subcontractors, sub-subcontractors, material suppliers, managing agent, or other
persons involved with the Project, and their respective officers, directors, agents, servants,
employees, or representatives (the "Covered Parties"), provided that such person(s) has entered
into an agreement or otherwise agree to negotiate, mediate, and/or arbitrate such disputes; or if
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such claim or cause of action is filed jointly and severally against other parties, it shall be subject
to mediation and arbitration with respect to those parties that have agreed to arbitration,
regardless or whether other parties are bound to or are willing to submit to arbitration as herein
provided. Any dispute concerning the interpretation or the enforceability of this Paragraph,
including, without limitation, its revocability or voidability for any cause, any challenges to the
enforcement or the validity of this Declaration, or this Paragraph, or the scope of arbitrable
issues under this Paragraph, and any defense relating to the enforcement of this Paragraph,
including, without limitation, waiver, estoppel, or laches, shall be decided by an arbitrator in
accordance with this Paragraph and not by a court of law. Further, in the event that a Dispute is
raised between the parties after an Owner's acquisition of the Owner's Unit, whether such
Dispute is related to, or arises from, an act, omission, or other event occurring prior to such
acquisition, such Dispute shall be decided by an arbitrator in accordance with this Paragraph and

not by a court of law.

2) In respect of all Covered Matters, the Owner agrees to
participate in a period of good faith negotiation (the "Negotiation"). Each Owner recognizes that
the Negotiation process must be completed before the Mediation and/or Arbitration process
described in this Paragraph can begin. As such, the claimant Owner must first give written
notice to the Covered Party describing the nature of the Dispute and a description of what the
Owner believes ought to be done to resolve the Dispute. Owner must also propose a date and
time for a conference, which date must fall on a business day between fifteen (15) and twenty
(20) days after the date the claimant sends the foregoing notice to the Covered Party (the
"Conference"), unless mutually extended by the parties. The Conference shall be held at a
mutually agreed-upon location. Within five business (5) days of this Conference notice, the
Covered Party shall provide a follow-up notice to the claimant confirming the time of the
Conference and stating the name and title of Covered Party's representative to the Conference.
Prior to the Conference, claimant will, in good faith, discuss with the Covered Party's
representative and consider possible resolutions of the claim. At the Conference, the claimant
(and claimant's representatives, if any) and Covered Party's representatives shall confer together
to resolve the Dispute for a maximum period of two (2) hours, although the parties may extend
or adjourn the meeting by mutual agreement. If, as a result of the Conference, the Dispute or
certain issues in the Dispute have been resolved, the parties shall jointly state in writing the
issues that have been resolved and the issues, if any, that remain unresolved and will require

Mediation and Arbitration.

3) In the event that the parties have completed Negotiation as
required by this Paragraph but failed to resolve the entire Dispute, then, if either of the parties
wishes to pursue the Dispute further, the unresolved aspects of the Dispute shall be resolved, if
possible, by mediation conducted with the assistance of a single mediator approved by Dispute
Prevention and Resolution, Inc., or if not then in existence, the American Arbitration Association
("DPR") in accordance with its rules or the rules of the approved mediator in effect at the time
of the initiation of the mediation (the "Mediation"). Any counterclaim a Covered Party may
have against a claimant shall also be a subject of (and an attempt shall be made to resolve the
same in the context of and by) Mediation. Any Mediation shall be conducted in the County
where the Property 1s located. The parties shall share equally the expense of the mediator.
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(4) In the event that the parties have completed Negotiation
and Mediation as required by this Paragraph but failed to resolve the claim, then, if any one of
the parties wishes to pursue the Dispute further, the unresolved aspects of the Dispute shall be
submitted to binding arbitration by and pursuant to the rules of DPR in effect at the time of the
initiation of the arbitration. Provided, however, no arbitration may be commenced until
Developer is provided access to the Unit or Common Element, which is subject to the Dispute
and a reasonable opportunity to cure the alleged defect. Developer shall be provided a minimum
of thirty (30) days to exercise its right to repair or remedy any alleged defect or damage, without
a waiver of any right by Developer to seek recovery of the cost of such effort, following notice
of the claimant's intent to proceed to arbitration of a Dispute. Any counterclaim a Covered Party
may have agamst a claimant shail also be resolved in the context of and by Arbitration. The
following provisions shall apply to any arbitration commenced by the parties:

(a) Each Owner, the Association and Developer
expressly agree and acknowledge that this Declaration involves and concerns interstate
commerce and is governed by the provisions of the Federal Arbitration Act (9 U.S.C. §1, et seq.)
now in effect and as the same may from time to time be amended, to the exclusion of any
different or inconsistent state or local law, ordinance, regulation, or judicial rule. Accordingly,
any and all Disputes shall be arbitrated, which arbitration shall be mandatory and binding. To
the extent that any state or local law, ordinance, regulation, or judicial rule shall be inconsistent
with any provision of the rules of the arbitration service under which the arbitration proceeding
shall be conducted, the latter rules shall govern the conduct of the proceeding,

(b) This Paragraph W shall inure to the benefit of, and

be enforceable by, Developer's subcontractors, agents, vendors, suppliers, design professionals,
insurers, and any other person(s) whom Owner contends is responsible for any alleged defect in
or to the Land or the Unit or any improvement or appurtenance thereto.

(c) In the event any Dispute is submitted to Arbitration,
each party shall bear its own attorneys' fees and costs (including expert costs) for the Arbitration,

(d) The decision of the arbitrator shall be final and
binding. Owner, the Association, and Developer expressly agree that an application to confirm,
vacate, modify, or correct an award rendered by the arbitrator shall be filed in any court of
competent jurisdiction in the county in which the Land is located.

{e) The participation by any party in any judicial
proceeding concerning this Paragraph W or any matter arbitrable hereunder shall not be asserted
or accepted as a reason to delay, to refuse to participate in, or to refuse to enforce this Paragraph.
Any counterclaim a Covered Party may have against a claimant shall also be resolved in the

context of and by Arbitration.

83 Except as otherwise agreed by the parties pursuant
to Developer's limited warranty or as required by applicable law, the administration and/or
arbitrator fees charged by the arbitration service shall be borne pro rata by the parties to the
arbitration; provided, however, the administration and/or arbitrator fees and any other fees and
costs of the arbitration shall ultimately be borne as determined by the arbitrator.
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(g)  The arbitrator appointed to serve shall be a neutral
and impartial individual.

(h) The venue of the arbitration shall be in the county
where the Property 1s located unless the parties agree in writing to another location. No punitive
damages shall be awarded in any claim against Developer or any other Covered Parties, no
award of attorneys' fees or for damages attributable to emotional distress or a multiple of actual
damages based upon any theory of law may be made or awarded in any claim against or Dispute
mvolving Developer or any of the other Covered Parties, all of which are expressly waived by
the Association and each Owner. No award of consequential or incidental damages shall be
awarded. The arbitrator may award equitable relief pursuant to any Arbitration instituted to
enforce this Declaration or any Supplemental Declaration.

(i) If any provision of this Paragraph W shall be
determined to be unenforceable or to have been waived, the remaining provisions shall be
deemed to be severable therefrom and enforceable according to their terms.

) In the event the foregoing arbitration provision is
held not to apply or is held invalid, void, or unenforceable in its entirety for any reason, Owner,
the Association and Developer agree that all Disputes shall be tried before a judge in a court of
competent junisdiction without a jury. The judge in such court of competent jurisdiction shall
have the power to grant all legal and equitable remedies and award compensatory damages.
Developer, the Association and Owner each hereby waive and covenant not to assert their
constitutional right to trial by jury of any Disputes, including, but not limited to, Disputes
relating to construction defects, misrepresentation, or Developer's failure to disclose material
facts. Developer, the Association, and Owner hereby covenant and agree that their mutual
waiver of jury trial shall be binding upon their respective successors and assigns and upon all
persons and entities asserting rights or claims or otherwise acting on behalf of Developer or

Owner or their successors and assigns.

3. Rights of Owner to Dispute Assessments. Notwithstanding the provisions

of Paragraph W.2, an Owner who pays the Association the full amount of assessments claimed
by the Association may file in small claims court or require the Association to mediate to resolve
any disputes concerning the amount or validity of the Association's claim. If the Owner and the
Association are unable to resolve the dispute through mediation, either party may file for
arbitration as provided above; provided, however, that an Owner may only file for arbitration if
all amounts claimed by the Association have been paid in full on or before the date of filing. If
the Owner fails to keep all Association assessments current during the arbitration, the
Association may ask the arbitrator to temporarily suspend the arbitration proceedings. If the
Owner pays all Association assessments within thirty (30) days of the date of suspension, the
Owner may ask the arbitrator to recommence the arbitration proceedings. If the Owner fails to
pay all Association assessments by the end of the thirty (30) day period, the Association may ask
the arbitrator to dismiss the arbitration proceedings. The Owner shall be entitled to a refund of
any amounts paid to the Association that are not owed.

4. Rights of Association and Developer. Notwithstanding the provisions of
Paragraph W.2, the Association and/or the Developer may proceed by litigation in connection
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with: (i) the imposition and collection of assessments by the Association, including foreclosure
actions necessitated by the failure of an Owner to pay the required assessments; or (ii)
counterclaims brought by the Association in proceedings instituted against it. No actions to
enforce the provisions of this Declaration, any Supplemental Declaration, and/or any
duly-adopted rules or regulations, Bylaws or the Project Rules, if any adopted by the Board, shall
be commenced by the Association except on the affirmative vote of sixty-seven percent (67%) of
the total votes of the Board, and shall proceed only by arbitration in accordance with the
provisions of this Paragraph V. Actions or proceedings of any kind other than those described in
Paragraph V.3 shall be commenced or prosecuted by the Association only upon the affirmative
vote of not less than seventy-five percent (75%) of the Owners at a meeting duly called for that
purpose. All such approved actions shall then proceed by the arbitration process outlined in this

Paragraph V.
X. OTHER PROVISIONS.

L. Consent, Power of Attorney, Waiver. By acceptance of a deed, lease or
other conveyance of an interest in a Unit, each and every Owner or other person or entity
acquiring such interest, including the holders of mortgage liens on individual Units, consents to
the rights reserved to Developer in this Declaration, including but not limited to, the right to
prepare, execute, file, process and Record necessary and appropriate documents and other items
to establish and grant easements and to make necessary and appropriate amendments of this
Declaration, the Condominium Map and the Bylaws. By such acceptance, each and every
Owner or party acquiring such interest, including the holders of mortgage liens on individual
Units, agrees to execute all documents and to do all other things as may be necessary or
convenient to effect the same; and such acceptance shall be deemed an appointment of
Developer, with full right of substitution, as the attorney-in-fact of such Owner or acquiring
party to execute such documents and to do such things on such Owner's or acquiring party's
behalf; and such appointment, being coupled with an interest, shall be irrevocable for the specific
period(s) of Developer's reserved rights as set forth in this Declaration and shall not be affected

by the disability of any such Owner or acquiring party.

2. Security. Developer shall not in any way be considered an insurer or
guarantor of security within or relating to the Project, including any Project areas or facilities in
which the Association may have an interest or obligation, and Developer shall not be held liable
for any loss or damage by reason of any failure to provide adequate security or any
ineffectiveness of security measures undertaken. Each Unit Owner, for such Owner and for the
family, lessees, tenants and guests of such Owner, acknowledges and understands that neither
Developer nor the Board are insurers of the safety or well being of Owners or occupants of the
Project or their property, and that each Unit Owner assumes all risks for loss or damage to
persons, the Units, the Common Elements and environs of the Project and to the contents of
improvements located thereon, and further acknowledges that neither Developer nor the Board
has made any representations or warranties nor has any Unit Owner or occupant of the Project
relied upon any representations or warranties, expressed or implied, including any warranty of
merchantability or fitness for any particular purpose, relative to the security of the Project and
the surrounding areas, including the surrounding areas, any community areas or facilities in
which the Association may have an interest or obligation, or any security measures undertaken

within such community areas or facilities.
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3. Invalidity. If any provision of this Declaration shall be declared invalid,
all other provisions of this Declaration shall continue in full force and effect as if the invalid

provision had not been included.

4. Incorporation of Exhibits. Exhibits "A", "B-1", "B-2", "B-3, and "Cn,
attached to this Declaration are incorporated herein by reference.

5. Incorporation _of Condominium Map. The Condominium Map is
incorporated herein by reference.

6. Interpretation and Captions. In case any provision of this Declaration
shall be held invalid, such invalidity shall not render invalid any other provision hereof which
can be given effect. The captions herein are inserted only as a matter of convenience and for
reference, and in no way define, limit or describe the scope of this Declaration or any provision

hereof.

7. No Waiver. No provision contained in this Declaration shall be deemed to
have been abrogated or waived by reason of any failure to enforce the same, irespective of the
number of violations or breaches which may occur.

[SIGNATURE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Developer has caused this Declaration to be executed on the

day and year first above written.

27872i61417152.2

OHANA HOTEL COMPANY LLC
a Delaware limited liability company

By: Passport Resorts LLC,
a California limited liability company

Its: Manager
By: %M //‘4’ ¢

Peter M. Heinemann
Its: Manager

"Developer™

58



STATE OF CALIFORNIA )
‘ ) S8,
COUNTY OF _Sam Francisco )
On this 5—'@' day of _ (ctobew , 2006, before me appeared

PETER M. HEINEMANN, to me personally known, who, being by me duly sworn or affirmed,
did say that such person(s) executed the foregoing instrument as the free act and deed of such
person(s), and if applicable, in the capacities shown, having been duly authorized to execute such

instrument in such capacities.

JEANNETTE L. ALEXICH Typgor print name: Jeal

Notary Public, State of Caiiforni o
My commission expires: Jhlg IS, 2010
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EXHIBIT "A"

All of that certain parcel of land (portions of the land described in and covered by Royal
Patent Number 1958, Part 1, Land Commission Award No. 387, Part 5, Section 3 to the
American Board of Commissioners for Foreign Missions; Land Patent Grant Number 7005 to the
Board of the Hawatian Evangelical Association, Trustee for the Wananalua Congregational
Church (a Hawaiian corporation); Royal Patent Grant Number 650 to Maui; and Royal Patent
Grant Number 634 Apana 1 to Gerrit P. Judd) situate, lying and being on the south side of Hauoli
Road and the south end of Uakea Road at Wananalua, Oloewa, Paauhau, Hana, Island and
County of Maui, State of Hawaii, being Lot 1-B of the "Hana Ranch Subdivision No. 5", and
thus bounded and described as per survey of Warren A. Suzuki, Registered Professional Land

Surveyor, to-wit:

Beginning at a 1/2 inch pipe, found and adopted, at the northwest comer of this lot, the
coordinates of said point of beginning referred to Government Survey Triangulation Station
"KAUIKI", being 606.26 feet south and 1,500.32 feet west and running by azimuths measured

clockwise from true south:

1. 257° 54 331.02 feet along the south side of Hauoli Road to a pipe;

2. Thence along the remainder of R. P. 1958, Part 1, L. C. Aw. 387, Part 5, Section 3 to
A.B.CFM. on a curve to the right having a radius of
20.00 feet, the chord azimuth and distance being: 302°

22'28.02 feet to a pipe;

3. 346° 50 141.41 feet along the remainder of R. P, 1958, Part 1, L. C. Aw.
387, Part 5, Section 3 to A.B.C.F.M. and along Grant 650

to Maui to a pipe;

4. 262° 06 17.33  feet along Grant 650 to Maui to a pipe;

5. 307° 06 14.14 feet along same to a pipe;

6. 352¢ 06 130.96 feet along same to a 2" pipe, found and adopted;

7. 260° 36 317.02 feet along Grant 650 to Maui and the south end of Uakea
Road and along the remainder of Grant 634:1 to Gerrit P.
Judd to a pipe;

8. 269° 20 317.00 feet along the remainder of Grant 634:1 to Gerrit P. Judd
to a pipe;

9. 340° 00 40.79 feet along same to a pipe;

10. 35° 46 834.43 feet along same to a pipe;
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2.

13.

L.

27872/6/417152.3

Thence along same on a curve to the right having a radius of 700.00 feet, the chord

174°

167°

200

36'

344.33

137.72

azimuth and distance being: 127° 47" 19" 655.96 feet to a
pipe;

feet along the remainders of Grant 634:1 to Gerrit P.
Judd, and Grant 7005 to a pipe;

feet along the remainder of R. P. 1958, Part 1, L. C. Aw.
387, Part 5, Section 3 to A.B.C.F.M. to the point of
beginning and containing an area of 12.750 acres, more

or less.

Together with a 15-feet wide access and utility Easement "A" over and across a portion
of Lot 1-A of Hana Ranch Subdivision No. 5 and being more particularly described as follows:

Beginning at a point on the northeast corner of this easement, the azimuth and distance
from the point of beginning for Course 12 of the above described lot being 331° 45' 40" 96.86
feet, the coordinates of said point of beginning referred to Government Survey Triangulation
Station "KAUIKI", being 1,168.74 feet south and 1,390.91 feet west and running by azimuths

measured clockwise from true south:

Along Lot 1-S of Hana Ranch Subdivision No. 5 on a curve to the left having a radius of

43°

87°

172°

267°

223°

30

15

24

15

30

49"

405.89

49.21

15.06

44.46

403.51

700.00 feet, the chord azimuth and distance being: 327°
09" 43" 15.44 feet;

feet over and across a portion of Lot [-A of Hana Ranch
Subdivision No. 5;

feet over and across same;
feet along the east side of Hana Highway;

feet over and across a portion of Lot 1-A of Hana Ranch
Subdivision No. 5;

feet over and across same to the point of beginning and
containing an area of 6,775 square feet, more or less.



Together with a non-exclusive right to use the license area for the sole purposes of
allowing hotel guests and licensee's employees to mount and dismount from horses, all in
conjunction with licensee's guided horseback riding tours for the hotel guests, etc., as
granted by Horseback Riding Staging Area License Agreement, recorded January 12,
2001 as Document No. 2001-005198.

Together also with a non-exclusive right to use the license area for the sole purpose of
grazing horses, etc., as granted by Mauka Horse Grazing License Agreement, recorded
January 12, 2001 as Document No. 2001-005199.

Together also with a nonexclusive right to use the license area for the sole purpose of
grazing horses, eltc., as granted by Makai Horse Grazing License Agreement, recorded
January 12, 2001 as Document No. 2001-005200.

The above makai horse grazing license agreement was amended by Amended and
Restated Makai Horse Grazing, Recreational and Access Fasement and License
Agreement recorded July 24, 2002 as Document No, 2002-128434.

Together also with a non-exclusive easement to use the easement area for the sole
purpose of conducting guided horseback tours for hotel guests, etc., as granted by Makai
Horseback Riding Trail Easement Agreement, recorded January 12, 2001 as Document

No. 2001-005201.

The above Makai Horseback Riding Trail Easement Agreement was amended by
Amended and Restated Makai Horseback Riding Trail Easement Agreement recorded

Tuly 24, 2002 as Document No. 2002-128436.

Together also with a non-exclusive easement to use the easement area for the sole
purpose of conducting guided horseback tours for hotel guests, etc., as granted by Makai
Horseback Riding Trail Easement Agreement, recorded fanuary 12, 2001 as Document

No. 2001-005202.

The above Makai Horseback Riding Trail Easement Agreement was amended by
Amended and Restated Makai Horseback Riding Trail and Hiking Easement Agreement
recorded July 24, 2002 as Document No. 2002-128437.

Together also with a non-exclusive easement to use the easement area for the sole
purpose of conducting guided horseback tours for hotel guests, etc., as granted by Makai
Horseback Riding Trail Easement Agreement, recorded January 12, 2001 as Document

No. 2001-005203.

The above Makai Horseback Riding Trail Easement Agreement was amended by
Amended and Restated Makai Horseback Riding Trail Easement Agreement recorded

July 24, 2002 as Document No. 2002-128435.

Together also with a non-exclusive easement to use the easement area for the sole
purpose of conducting guided horseback tours for hotel guests, etc., as granted, by Mauka
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10.

11.

12.

Horseback Riding Trail Easement Agreement, recorded January 12, 2001 as Document
No. 2001-005204,

The above Mauka Horseback Riding Trail Easement Agreement was amended by
Amended and Restated Mauka Horseback Riding Trail Easement Agreement recorded
July 24, 2002 as Document No. 2002-128438,

Together with a non-exclusive easement to use the easement area for the sole purpose of
allowing hotel guests to walk and jog thereon, as granted by Jogging Trail Easement
Agreement, recorded January 12, 2001 as Document No. 2001-005205.

The above Jogging Trail Easement Agreement was amended by Amended and Restated
Jogging Trail Easement Agreement recorded July 24, 2002 as Document No.

2002-128440.

Together with a non-exclusive easement to use the easement area for the sole purpose of
allowing hotel guests to walk and jog thereon, as granted by Jogging Trail Easement
Agreement, recorded January 12, 2001 as Document No. 2001-005206.

The above Jogging Trail Easement Agreement was amended by Amended and Restated
Jogging Trail Easement Agreement recorded July 24, 2002 as Document No,

2002-128441.

Together with a non-exclusive easement to use the easement area for the sole purpose of
allowing hotel guests to walk and jog thereon, as granted by Jogging Trail Easement
Agreement, recorded January 12, 2001 as Document No. 2001-005207.

The above Jogging Trail Easement Agreement was amended by Amended and Restated
Jogging Trail Easement Agreement recorded July 24, 2002 as Document No.

2002-128442.

Together with a non-exclusive easement to use the easement area for the sole purpose of
allowing hotel guests to walk and jog thereon, as granted by Jogging Trail Easement
Agreement, recorded January 12, 2001 as Document No. 2001-005208.

The above Jogging Trail Easement Agreement was amended by Amended and Restated
Jogging Trail Easement Agreement recorded July 24, 2002 as Document No.

2002-128439.

Together with a non-exclusive easement to use the easement area for the sole purpose of
allowing hotel guests to walk and jog thereon, as granted by Jogging Trail Easement
Agreement, recorded January 12, 2001 as Document No. 2001-0052009.

The above Jogging Trail Easement Agreement was amended by Amended and Restated
Jogging Trail Easement Agreement recorded July 24, 2002 as Document No.

2002-128443.

27872/68/1417152.3



13.

14.

15.

16,

7.

Together with a non-exclusive easement to use the easement area for the sole purpose of
allowing hotel employees to walk thereon, as granted by Hotel Walkway Easement
Agreement, recorded January 12, 2001 as Document No. 2001-005210.

The above Hotel Walkway Easement Agreement was amended by Amended and
Restated Hotel Walkway Easement Agreement recorded July 24, 2002 as Document No.

2002-128444,

Together with a non-exclusive easement to use the amended access easement area for the
sole purpose of ingress to and egress from the amended cookout use area for the hotel
guests, as granted by Lehoula Beach Easement and License Agreement, recorded January

12, 2001 as Document No. 2001-005213,

The above Lehoula Beach Easement and License Agreement was amended by First
Amended and Restated Lehoula Beach Easement and License Agreement recorded July

24, 2002 as Document No. 2002-128433.

Together also with the exclusive right to use the premises as described in said instrument,
for the sole purpose of providing housing for licensee's employees, as granted by Hana
Hotel/Town Center Employee Housing License Agreement, recorded January 12, 2001 as

Document No. 2001-005216,

Together also with, and subject to the terms and provisions, including the failure to
comply with any covenants, conditions, reservations and agreements contained in that
certain Declaration of Restrict Uses of Land recorded July 24, 2002 as Document No.

2002-128432.

Together also with, and subject to the rights and provisions, including the failure to
comply with any covenants, conditions, conditions, reservations and agreements
contained in that certain Declaration of Parking Rights recorded January 16, 2007 as

Document No. 2007-007739,

Being a portion of the premises conveyed by Meridian Financial Resources, L.L.C., a

Delaware Iimited hability company, as Grantor, to Ohana Hotel Company LLC, a Delaware
limited hability company, as Grantee, by Special Warranty Deed recorded August 15, 2001 as

Document No. 2001-127566.

SUBJECT, HOWEVER, to:

I.

2.

Title to all mineral and metallic mines reserved to the State of Hawaii.

The terms and provisions contained in the Private Water System Agreement recorded
December 3, 1987 in Book 21388 Page 26.

The terms and provisions contained in the Private Water System Agreement recorded
February 2, 1988 in Book 21597 Page 51.
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4. The terms and provisions contained in the Private Water System Agreement recorded
May 23, 1988 in Book 21954 Page 638.

5. Mortgage dated December 19, 2001, recorded as Document No. 2001-2031 5, in favor of
Fremont Investment & Loan, a California industrial loan association.

The above Mortgage was amended by Memorandum of First Amendment to Mortgage
and Other Loan Documents recorded July 16, 2003 as Document No. 2003-145217,
recorded as Land Court Document No. 2959883,

The above Mortgage was further amended by Second Amendment to Mortgage and Other
Loan Documents recorded March 17, 2005 as Document No. 2005-053099.

The above Mortgage was further amended by Additional Charge Mortgage; Third
Amendment to Mortgage and Other Loan Documents recorded March 17, 2005 as

Document No. 2005-053103,

The above Mortgage was assigned to Hana-Lani Capital, LLC by Assignment recorded
March 17, 2005 as Document No. 2005-053100.

The above Mortgage was further assigned to Gulfstream Mortgage Capital, LLC, a
Delaware limited Lability company, by assignment recorded November 20, 2006 as

Document No. 2006-212676.

6. Assignment of Rents and Leases recorded December 26, 2001 as Document No.
2001-203116.

The above Assignment of Rents and Leases was amended by Memorandum of First
Amendment to Mortgage and Other Loan Documents recorded July 16, 2003 as

Document No. 2003-145218.

The above Assignment of Rents and Leases was further amended by Memorandum of
Second Amendment to Mortgage and Other Loan Documents recorded March 17, 2005

as Document No. 2005-053099,

The above Assignment of Rents and Leases was further amended by Additional Charge
Mortgage; Third Amendment to Mortgage and Other Loan Documents recorded March

17, 2005 as Document No. 2005-053103.

The above Assignment of Rents and Leases was assigned to Hana-Lani Capital, LLC by
Assignment recorded March 17, 2005 as Document No. 2005-053101.

The above Assignment of Rents and Leases was further assigned to Guifstream Mortgage
Capital, LLC, a Delaware limited liability company, by assignment recorded November
20, 2006 as Document No. 2006-212676.

7. Collateral Assignment of Notes and Liens recorded March 17, 2005 as Document No.
2005-053104.
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8. Collateral Assignment of Notes and Liens recorded June 8, 2005 as Document No.
2005-114032.

END OF EXHIBIT "A"
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EXHIBIT "B-1"

LIST OF UNITS, TOTAL AREA AND COMMON INTEREST

Building

Unit

No. Nurnbers

Unit Type
Commercial

{Lodging

Unit
Type

Total Area
(in square feet}

Common
interest

Description

B101

Lodging B-1

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom,
|.anai area and Private Garden Area
comprises 551 square feet,

B102

Lodging B-2

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
| anai area and Private Garden Area
comprises 551 square feet.

B103

t.odging B-1

1,234.5

1.89210%

One bedroom unit consisting of a

tiving room, bedroom and bathraom.
Lanai area and Private Garden Area
comprises 551 square feet,

B104

Lodging B-2

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
lanai area and Private Garden Area
comprises 551 square feet.

B105

Lodging B-1

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and hathroom.
Lanai area and Private Garden Area
comprises 551 square feet.

B106

Lodging B-2

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square feet.

B107

Lodging B-1

1,234.5

1.89210%

COne bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square feet,

B108

Lodging B-2

1,234.5

1.89210%

One bedroom unit consisting of a

living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square feet.

B109

Lodging B-1

1,234.5

1.89210%

One bedroom unit cansisting of a
living room, bedroom and bathroom.
i anai area and Private Garden Area
comprises 551 square feet.

B11G

Lodging B-2

1,.234.5

1.88210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square feet.

B111

{ odging 8-1

1,234.5

1.89210%

(ne bedroom unit consisting of a
living room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 551 square fest.
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B112

l.odging

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 551 square feet.

C101

Lodging

1,342.0

2.05686%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 651 square feet.

€102

Lodging

1.342.0

2.05686%

One bedroom unit consisting of a
living room, bedroom and bathroom,
L anai area and Private Garden Area
comprises 651 square feet.

C103

Lodging

C-1

1,342.0

2.05686%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
L.anai area and Private Garden Area
comprises 651 square feet.

C104

Lodging

1.342.0

2.05686%

One bedroom unit consisting of a

living room, bedroom and bathroom.
i.anal area and Private Garden Area
comprises 651 square feet.

A101

Lodging

1,700.0

2.60556%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
L anai area and Private Garden Area
comprises 720 square feet.

D1

Lodging

1,068.0

1.83691%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
|anai area and Private Garden Area
comprises 510 square feet.

10

A102

Lodging

1,700.0

2.80556%

One bedroom unit consisting of a
jiving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

10

D102

lL.odging

1,068.0

1.63691%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

11

A103

Lodging

1,700.0

2.60556%

Cne bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

11

D103

Lodging

1,068.0

1.63691%

Cne bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

12

A104

Lodging

1,700.0

2.60556%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

12

D104

Lodging

1,068.0

1.63691%

Cne bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
camprises 510 square feet.
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13

B113

Lodging

B8-1

1,2345

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom,
|.anai area and Private Garden Area
comprises 510 square feet.

13

B114

Lodging

B-2

1,234.5

1.89210%

One bedroom unit consisting of a

Lanai area and Private Garden Area
comprises 510 square feet.

iving room, bedroom and bathroom,

14

B115

Lodging

B-1

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

14

B116

Lodging

B-2

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 510 square feet.

18

B117

Lodging

B-1

1,234.5

1.88210%

One bedroom unit consisting of a
living room, bedroom and bathroom,
l.anai area and Private Garden Area
comprises 510 square feet.

15

B118

Ledging

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
t anai area and Private Garden Area
comprises 510 square fest.

16

A105

Ladging

1,700.0

2.60556%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

16

D105

Lodging

1,068.0

1.63691%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comptises 510 square feet.

17

B119

Lodging

B-1

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and hathroom.
L.anai area and Private Garden Area
comprises 510 square feet.

17

B120

Lodging

1.234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
L.anai area and Private Garden Area
comprises 510 square feet,

18

B121

Lodging

B-1

1,234.5

1.88210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

18

B122

Lodging

B-2

1,234.5

1.89210%

Cne bedroom unit consisting of a
living room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 510 square feet.

19

A106

Lodging

1,700.0

2.60556%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.
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19

D106

Lodging

1,068.0

1.63691%

One bedroom unit consisting of a
living room, bedroom and bathroom.
|_anai area and Private Garden Area
comprises 510 square feet,

20

B123

Lodging

1,234.5

1.88210%

One badroom unit consisting of a
living room, badroom and bathroom.
L anai area and Private Garden Area
comprises 510 square feest,

20

B124

Lodging

B-2

1,234.5

1.89210%

One bedrogm unit consisting of a
iving room, bedroom and bathroom.
L anai area and Private Garden Area
comprises 510 square feet.

21

C105

lLodging

C-1

1,342.0

2.05686%

One bedroom unit consisting of a
living room, bedroom and bathroom.
|.anai area and Private Garden Area
comprises 510 square feet.

21

G106

Lodging

;-2

1,342.0

2.05886%

One bedroom unit consisting of a
living room, bedreom and bathroom.
| ainai area and Private Garden Area
comprises 510 square feet.

22

B125

Ledging

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

22

B126

Lodging

B-2

1.234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

23

A107

Lodging

1,700.C

2.860556%

Cne bedroom unit consisting of a
iving room, bedroom and bathroom.
|_anai area and Private Garden Area
comprises 510 sguare feet.

23

D107

Lodging

1,088.0

1.66756%

One bedroom unit consisting of a
living room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

24

E101

Lodging

986.0

1.51123%

Studio unit consisting of living room
land bathroom. Lanai and Private
Garden Area comprises 644 square
feet.

Housekeep-
ing/ Maid's
Quarters
Building

nfa

Commercial

nia

914

3.53131%

A Commercial Unit consisting of
office, storage, cart storage space, an
electrical room and a bathroom,

Service
Building

n/a

Commercial

n/a

1.034

0.70810%

A Commercial Unit consisting of
rooms used for the pool pump, pool
equipment and two bathrooms.
Lanais comprise 368 square feet.

Snack Bar
Building

n/a

Commercial

nfa

452

1.58480%

A Commercial Unit consisting of
kitchen and sefvice rooms.

Wellness
Building

nfa

Commercial

n/a

2,304

1.40086%

A Commercial Unit consisting of
rooms used for office and fitness
related activities, and two bathrooms.
.anais comprise 1,008 square feet.

65,245

100.00000%
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Additional Information concerning Units:

I.

27872/6/417152.3

Location of Units. Each Unit is identified on the Condominium Map by a number
designation and is located as shown on the Condominium Map.

Construction Materials. All of the buildings in the Project are single-story, have
no basements and are constructed principally of metal, wood, glass and related

building materials.

Number of Buildings. There are 28 buildings in the Project. There are two
Lodging Units in each of buildings 1 through 23. There is one Lodging Unit in
building 24, and one Commercial Unit is each of the Housekeeping/Maids
Quarters, Service, Snack Bar and Wellness Buildings. The Commercial Units are
owned and used by the Developer in connection with the ownership and use of
various units comprising the Hotel Hana-Maui condominium project located in

the immediate vicinity of the Project.

Access to Common Elements. Subject to the Developer's reserved rights
concerning control over the Resort Area, as more particularly set forth in Section
5 of Paragraph H, and to the provisions of the Amenity Use and Service
Agreement, each Unit has immediate access to the common elements of the
Project or to a walkway leading to the Common Elements of the Project.

END OF EXHIBIT "B-1"




EXHIBIT "B-2"

COMMON ELEMENTS

One frechold estate is hereby designated in all portions of the Project other than the
Units, herein called the "Common Elements", including, specifically but not limited to:

1. The Land in fee simple and any appurtenances thereto as described on Exhibit
A"

2. The building structure of the twenty-four (24) buildings in which the Lodging
Units are located, including all perimeter or party walls and the undecorated or unfinished
surfaces thereof, any load-bearing walls and columns, and the undecorated or unfinished surfaces
thereof, all structure components such as foundations, concrete sidewalks and curbs, floor slabs,
columns, girders, beams, support, halls, corridors, main walls, roofs and ceiling, including
without limitation all perimeter doors, door frames, door handles, door lock set, windows,
window frames, and all hardware associated therewith, and the undecorated or unfinished
interior surfaces thereof; whether at the perimeter of the building structure or at the perimeter of

a Lodging Unit.
3. All cables, conduits, ducts, trash chute, sewer lines, electrical equipment, wiring,
pipes, catch basins and other central and appurtenant transmission facilities and installations

over, under and across the Project which serve more than one Unit for services such as power,
light, water, gas, sewer, storm water, refuse, cable television and television signal distributions.

4. All other apparatus and installations existing for common use, such as tanks,
pumps, motors, fans, air-conditioning units including fan coil equipment located within a Unit in
the buildings in which the Lodging Units are located, compressors, ducts, shafts, vents, water
hearing and distribution equipment, fire suppression equipment and other such installations and

apparatus.

5. All other parts of the Project necessary or convenient to its existence,
maintenance and safety, or normally in common use.

6. All other areas designated on the Condominium Map as "Common Elements", or
that are not designated as a Unit or as a Limited common Element appurtenant to a Unit.

END OF EXHIBIT "B-2"

27872/6/417162.3



EXHIBIT "B-3"

LIMITED COMMON ELEMENTS

1. Lodging Units. Each Lodging Unit designated on the Condominium Map shall have
appurtenant to it as a Limited Common Element the Private Garden Area and Lanai as

depicted in the Condominium Map.

2. Commercial Units. The Commercial Units designated as the Wellness Building, Service
Building, Snack Bar, and Housekeeping/Maid's Quarters on the Condominium Map shall
have appurtenant to them the Resort Area which includes all of the Land (except for the
portions upon which the buildings are located) and the improvements on the Land,
including without limitation, the pool, parking area and the grounds as shown on Page

CPR 03 of the Condominium Map.

END OF EXHIBIT "B-3"

27872/6/417152.3



EXHIBIT "C"

DESCRIPTION OF HANA RANCH EASEMENTS

Al Horseback Riding Staging Area License Agreement, dated January 12, 2001,
recorded as Document No. 2001-005198.

B. Mauka Horse Grazing License Agreement, dated January 12, 2001, recorded as
Document No. 2001-005199,

C. Makai Horse Grazing License Agreement, dated January 12, 2001, recorded as
Document No. 2001-005200 as amended by instrument dated July 24, 2002, recorded as
Document No. 2002-128434.

D. Makai Horseback Riding Trail Easement Agreement, dated January 12, 2001,
recorded as Document No. 2001-005201, as amended by instrument dated July 24, 2002,
recorded as Document No. 2002-128436.

E. Makai Horseback Riding Trail Easement Agreement, dated January 12, 2001,
recorded as Document No. 2001-005202, as amended by instrument dated July 24, 2002,
recorded as Document No. 2002-128437.

F. Makai Horseback Riding Trail Easement Agreement, dated January 12, 2001,
recorded as Document No. 2001-005203, as amended by instrument dated July 24, 2002,
recorded as Document No. 2002-128435.

G. Mauka Horseback Riding Trail Easement Agreement, dated January 12, 2001,
recorded as Document No. 2001-005204, as amended by instrument dated July 24, 2002,
recorded as Document No. 2002-12838.

H. Jogging Trail Easement Agreement, dated January 12, 2001, recorded as
Document No. 2001-005205, as amended by instrument dated July 24, 2002, recorded as

Document No. 2002-128440,

L Jogging Trail Easement Agreement, dated January 12, 2001, recorded as
Document No. 2001-005206, as amended by instrument dated July 24, 2002, recorded as

Document No, 2002-128441.

J. Jogging Trail Easement Agreement, dated January 12, 2001, recorded as
Document No. 2001-605207, as amended by instrument dated July 24, 2002, recorded as
Document No. 2002-128442.

K. Jogging Trail Easement Agreement, dated January 12, 2001, recorded as
Document No. 2001-005208, as amended by instrument dated July 24, 2002, recorded as
Document No. 2002-128439,
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L. Jogging Trail Easement Agreement, dated January 12, 2001, recorded as
Document No. 2001-005209, as amended by instrument dated July 24, 2002, recorded as
Document No. 2002-128443.

M. Hotel Walkway Easement Agreement, dated January 12, 2001, recorded as
Document No. 2001-005210, as amended by instrument dated July 24, 2002, recorded as

Document No. 2002-128444.

N. Lehoula Beach Easement and License Agreement, dated January 12, 2001,
recorded as Document No. 2001-005213, as amended by instrument dated July 24, 2002,
recorded as Document No. 2002-128433.

0. Hana Hotel/Town Center Employee Housing License Agreement, dated January
12, 2001, recorded as Document No. 2001-005216.

END OF EXHIBIT "C"
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Case Lombardi & Pettit (SWF)
737 Bishop Street, Suite 2600
Honolulu, Hawaii 96813 Total Pages: 9

Tax Map Key No.: (2) 1-4-003-058

AMENDMENT NO. 1
TO
DECLARATION OF CONDOMINIUM PROPERTY REGIME OF

SEA RANCH COTTAGES AT HANA-MAUI

This Amendment No. 1 to Declaration of Condominium Property Regime of Sea Ranch
Cottages at Hana-Maui (this "Declaration") is dated March 3 , 2007, by OHANA
HOTEL COMPANY LLC, a Delaware limited liability company, whose place of business and
address 1s 5031 Hana Highway, Hana, Hawaii 96713 ("Developer™).

RECITALS:

1. By Declaration of Condominium Property Regime of Sea Ranch Cottages at
Hana-Maui dated October 3, 2006, recorded in the Bureau of Conveyances of the State of
Hawaii as Document No. 2007-024553 (the “Declaration"), Developer submitted certain land
and improvements, as described in the Declaration, to a condominium property regime
(hereinafter the "Project”), with the plans therefor filed as Condominium Map No. 4381 in said
Bureau. All capitalized terms used herein and not otherwise defined shall have the meanings

assigned to those rights set forth in the Declaration.
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2. The common interest for the Housekeeping/Maid's Quarters Buildings, Service
Building, Snack Bar Building and Wellness Building were typographically incorrectly stated in

Exhibit "B-1" to the Declaration.

3. Pursuant to Section T.6 of the Declaration, the Developer has exercised its reserved

right to amend the Declaration.

Now, therefore, in accordance with Section T.6 of the Declaration, Developer hereby

amends the Declaration as follows:

1. Correct the typographical errors in the common interest appurtenant to the
Housekeeping/Maid's Quarters Buildings, Service Building, Snack Bar Building and Wellness
Building stated in Exhibit "B-1" to the Declaration.

2. Exhibit "B-1" to the Declaration is hereby amended and restated in ifs entirety as
set forth in Exhibit "B-1" attached hereto.

3. In all other respects the Declaration is unmodified and shall continue in full force

and effect.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, Developer has caused this Amendment to be executed on the
day and year first above written.

OHANA HOTEL COMPANY LLC
a Delaware hmited hability company

By: Passport Resorts LLC,
a California limited liability company

Its: Ma;;ir o
By: % Mr 2 tpA B
Petdr M. Heinemann
Its: Manager

"Developer"

(U]
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EXHIBIT "B-1"

LIST OF UNITS. TOTAL AREA AND COMMON INTEREST

Building Unit Unit Type
No. Numbers [Commercial
/Lodging

Unit
Type

Total Area
{(in square feef)

Common
Interest

Description

1 B101 Lodging

B-1

1,234.5

1.88210%

One badroom unit consisting of &
iving room, bedroom and bathroom.
L anai area and Private Garden Area
cornprises 551 squars feat,

1 B102 Lodging

B-2

1,234.5

1.88210%

One bedroor unit consisting of a
iving room, bedroom and bathroom,
Lanai area and Private Garden Area
comprises 551 square feef.

2 B103 Lodging

B-1

13345

1.89210%

Cne bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square fest.

Z B104 | Lodging

1,234.5

1.89210%

One bedroom unit consisting of a
living room, bedroom and bathroom.
| arai area and Private Garden Area
comprisas 551 square feet,

3 B105 | Lodging

B-1

1,234.5

1.89210%

LOne bedroom unit consisting of a
iving room, bedroom and bathroom.
L anai area and Private Garden Area
comprises 551 square feetl.

3 B106 Lodging

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
anai area and Private Garden Area
comprises 551 square feef.

4 B107 Lodging

B-1

1,234.5

1.89210%

One bedroom unit consisting of 2
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 551 square feat.

4 B108 Lodging

1.234.5

1.89210%

One bedroom unit consisting of &
iving room, bedroom and bathroom.
| anai area and Private Garder Area
comprises 551 square fest.

5 B109 | Lodging

B-1

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, bedroom and bathroom,
i_anai area and Private Garden Area
comprises 551 square fest.

5 B110 Lodging

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, bedrocom and bathroom.
I.anai area and Private Garden Area
carnprises 551 square fesat.

6 B111 Lodging

B8-1

1,.234.5

1.89210%

One bedroom unit consisting of 2
Eving room, bedroom and bathroom.

anai area and Private Garden Area
omprises 5351 square feet.

Error! Unknown decument property name.




B112

Lodgihg

B-2

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, badroom and bathroom.
l.anai area and Private Garden Area
comptises 551 square feet.

C101

Lodging

C-1

1,342.0

2.05686%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 651 square feet.

C102

Lodging

1,342.0

2.05688%

One bedroom unit consisting of a
fiving room, bedroom and bathroom.
| anai area and Private Garden Area
comprises 651 square feet.

C103

Lodging

C-1

1,342.0

2.05686%

One bedroom unit consisting of a
iving room, bedroom and bathroom,
Lanai area and Private Garden Area
comprises 651 square fest,

C104

Lodging

1,342.0

2.05686%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 651 square feet.

A101

Ledging

1,700.0

2.80556%

LOns bedroom unit consisting of a
iving room, bedroom and bathroom,
t anai area and Private Garden Area
comprises 720 square feet,

D101

Lodging

1,068.0

1.63691%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square faet.

10

A102

{odging

1,700.06

2.60556%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
anai area and Private Garden Area
omprises 510 square feet.

10

D102

Lodging

1,068.0

1.63691%

EOne bedroom unit consisting of a
iving room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 510 square feet.

11

A103

Lodging

1,700.0

2.60556%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
L_anai area and Private Garden Area
comprises 510 square feet.

11

D103

L.odging

1.068.0

1.63691%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
L anai area and Private Garden Area
comprises 510 sguare feet.

12

A104

Lodging

1,700.0

2.60556%

One bedroom unit consisting of a

iving room, bedroom and bathroom,

anai area and Private Garden Area
mprises 510 square feetl.

12

D104

Lodging

1,066.0

1.63691%

ne bedroom unit consisting of a
iving room, bedroom and bathroom.
anai area and Private Garden Area
omprises 510 square fest.

Error! Unknown document property name.




13

B113

Lodging

B-1

1,234.5

1.89210%

ne bedroom unit consisting of a
iving room, bedroom and bathroom,
anai area and Private Garden Area
omprises 510 square feet.

13

B114

Lodging

B-2

1,234.5

1.89210%

ne bedroom unit consisting of a
iving roomm, bedroom and bathroom.
anal area and Private Garden Area
mprises 510 square feet.

14

B115

L.odging

1,234.5

1.89210%

ne bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanal area and Private Garden Area
comprises 510 square feat.

14

B11&

Lodging

B-2

1.234.5

1.89210%

One badroom unit consisting of a

iving room, bedroom and bathraom.
anai area and Private Garden Area
omprises 510 square foet.

15

B117

Lodging

B-1

1.234.5

1.89210%

ne bedroom unit consisting of a
iving room, bedroom and bathroom.
anai area and Private Garden Area
omprises 510 square feet.

15

B118

Lodging

12345

1.89210%

ne bedroom unit consisting of a
iving room, bedroom and bathroom.
anai area and Private Garden Area
omprises 510 square feet.

16

A105

Lodging

1.7600.0

2.80556%

ne bedroom unit consisting of a
iving room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 510 square faet,

16

D105

Lodging

1,0688.0

1.63691%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
Lanai area and Private Garden Area
comprises 510 square feet.

17

B118

Lodging

B-1

1,234.5

1.89210%

One bedroom unit consisting of a

iving room, bedroom and bathroom.
anai area and Private Garden Area
omprises 510 square feet.

17

B120

Lodging

1,234.5

1.89210%

iving room, bedroom and bathroom.
anai area and Private Garden Area

ne bedroom unit consisting of a
mprises 510 square feet.

18

B121

Lodging

1,234.5

1.89210%

iving room, bedroom and bathroom.
anai area and Private Garden Area

ne bedroom unit consisting of a
mprises 510 square feet.

18

B122

Lodging

1,234.5

1.89210%

ne bedroom unit consisting of a
iving room, bedroom and bathroom.
anai area and Private Garden Area
omprises 510 square feet.

19

A106

Lodging

1,700.0

2.60556%

ne bedroom unit consisting of a
iving room, bedroom and bathroom.
anai area and Private Garden Area
omprises 510 sguare feet,

Errerl Unknown document property name.




19

D106

Lodging

1.0688.0

1.63691%

LOne bedroom unif consisting of a
iving room, bedroom and bathroom.
I anai area and Private Garden Area
comprises 510 square fest.

20

8123

Lodging

B-1

1,234.5

1.89210%

ine bedroom unit consisting of a
iving room, bedroom and bathroom.
l.anai area and Private Garden Area
comprisas 510 square fest.

20

B124

Lodging

B-2

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
l.anal area and Private Garden Area
comprises 510 square feet.

21

C105

Lodging

1,342.0

2.05686%

One bedroom unit consisting of a

iving room, bedroom and bathroom.

anai area and Private Garden Area
mprises 510 square feet.

21

C106

Lodging

c-2

1,342.0

2.05686%

LOne bedroom unit consisting of a
iving room, bedroom and bathroom,
i anai area and Private Garden Area
comprises 510 square feet.

22

B125

Lodging

1,234.5

1.89210%

One bedroom unit consisting of 2
iving room, bedroom and bathroom.
L anai area and Private Garden Area
comprises 510 square feel.

22

B126

Lodging

1,234.5

1.89210%

One bedroom unit consisting of a
iving room, badroom and bathroom.
I anai area and Private Garden Area
comprises 510 square feet.

23

AtG7

Lodging

1,700.0

2.60556%

One bedroom unit consisting of a
iving room, bedroom and bathroom.
|_anai area and Private Garden Area
comprises 510 square feet.

23

D107

Lodging

1,088.0

1.66756%

One bedroom unit consisting of a
living room, bedroom and bathroom.
l.anai area and Private Garden Area
comprises 510 square feetl.

24

E101

Lodging

986.0

1.51123%

Studio unit consisting of Hving room
nd bathroom. Lanai and Private
Earden Area comprises 644 square

eet.

Housekeep-
ing/ Maid's
Quarters
Building

n/a

Commercial

nia

914

1.40086%

ffice, storage, cart storage space, an

E Commerciai Unit consisting of
lectrical room and a bathroom.

Service
Building

nfa

Commercial

nia

1,034

1.58480%

A Commercial Unit consisting of
rooms used for the pool pump, pool
quipment and two bathrooms.
|_anais comprise 368 square feet.

Snack Bar
Building

nfa

Commercial

nfa

462

0.70810%

A Commercial Unit consisting of
kitchen and service rooms.

Wellness
Building

n/a

Commercial

n/a

2,304

3.53131%

A Commercial Unit consisting of
rooms used for office and fitness
related activities, and two bathrooms.
l_anais comprise 1,008 square fest.

65,245

100.60000%

Errorl Unknown doecument property name.




Additional Information concerning Units:

I

Errorf Unknown document properiy name.

Location of Units. Each Unit is identified on the Condominium Map by a number
designation and is located as shown on the Condominium Map.

Construction Materials. All of the buildings in the Project are single-story, have
no basements and are constructed principally of metal, wood, glass and related

building materials.

Number of Buildings. There are 28 buildings in the Project. There are two
Lodging Units in each of buildings 1 through 23. There is one Lodging Unit in
building 24, and one Commercial Unit 15 each of the Housekeeping/Maids
Quarters, Service, Snack Bar and Wellness Buildings. The Commercial Units are
owned and used by the Developer in connection with the ownership and use of
various units comprising the Hotel Hana-Maui condominium project located in

the immediate vicinity of the Project.

Access to Common Elements. Subject to the Developer's reserved rights
concerning control over the Resort Area, as more particularly set forth in Section
5 of Paragraph H, and to the provisions of the Amenity Use and Service
Agreement, each Unit has immediate access to the common elements of the
Project or to a walkway leading to the Common Elements of the Project.

END OF EXHIBIT "B-1"
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BYLAWS OF THE
ASSOCIATION OF UNIT OWNERS OF
SEA RANCH COTTAGES AT HANA-MAUI

1. INTRODUCTORY PROVISIONS

1.1 Definitions. The terms used in these Bylaws shall have the meanings given fo them
in the Declaration (as hereinafter defined) and in Chapter 514B, Hawaii Revised Staiutes, as
amended, except as otherwise expressly stated herein or clearly required by the context. All
definitions used in the Declaration shall be incorporated by this reference.

1.2 Adoption of Bvlaws. Developer has established a condominium property regime by
the execution and Recordation of the Declaration affecting the land described in Exhibit "A” attached
hereto. Developer declares that the Project constituting such condominium property regime is
owned and shall be owned, conveyed, morigaged, encumbered, leased, rented, used, occupied,
and improved subject to the declarations, restrictions, and conditions set forth in these Bylaws, all of
which are declared o be in furtherance of the plan set forth in the Declaration, and are established
for the purpose of enhancing and preserving the vaiue, desirability, and attractiveness of the Project
and the Project. These Bylaws shall constitute equitable servitudes, liens, and covenants running
with the Project and ali Units and shall be binding on and shall inure to the benefit of all Persons
having or acquiring any right, title, or interest in any portion of the Project.

1.3 Conflicts. These Bylaws are intended to comply with the Act. In case of any conflict
between the provisions of these Bylaws and those of Hawaii law, the Act or the Declaration, then the
provisions of Hawaii law, the Act or the Declaration, as the case may be, shall control.

1.4 Subordination. These Bylaws are subordinate and subject to all provisions of the Act
and the Declaration and any amendments thereto, which shall control, in that order, in case of any
confiict. Additionally, in the event any portion of the Act is not addressed in these Bylaws or the
Declaration, the Act shall govern. All terms herein {except where clearly repugnant to the context)
shall have the same meaning as in the Declaration or the Act.

1.5 Application. All present and future Owners, lessees, Mortgagees, purchasers under
agreements of sale, tenants, and occupants of Units and their guests, patrons, customers, other
business Invitees and employees, and any other Persons who may use any part of the Projectin any
manner are subject to the Project Documents, as each or any of them may be amended from fime to
time. The acceptance of a Unit Deed or other conveyance, or the entry into a rental agreement of a
Unit, or the act of occupying a Unit, shall constitute an agreement that the Project Documents, as
they may be amended from time to time, are accepted, ratified, and will be strictly complied with.

2, ASSOCIATION OF OWNERS

2.1 Membership. All Owners shall constitute the Association. Each Owner shall become
a member of the Association upon acquiring title to a Unit. Membership shall terminate only when
ownership of the Unit ceases for any reason, and shall terminate automatically upon such fransfer of
ownership of the Unit. It is intended that the Association quaiify as a homeowner's association
under Section 528 of the Internal Revenue Code of 1986, as amended.
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2.2 Meetings of the Association.

(a) First Meeting. Developer or the Managing Agent shall call the first meeting of
the Association no later than one hundred eighty (180) days after Recordation of the first Unit Deed,
if at that time at least forty percent (40%) or more of the Units in the Project have been sold and
Recorded. If forty percent (40%) of the Units in the Project are not sold and Recorded at the end of
one (1) year from the date the first conveyance is Recorded, an annual meeting shall be calied as
soon as practicable upon the request in writing of at least ten percent (10%) of the Owners. Atsuch
meeting, a Board of Directors will be elected to serve until the next annual meeting. The term "sold
and recorded” means the sale of a Unit and the Recording of the Unit Deed. Notwithstanding
anything to the contrary contained in these Bylaws, Developer shall be entitied to vote and act on all
matters as the Assaciation and the Board of Directors until such time as the first meeting of the

Association.

(b) Annual Meetings. Annual meetings of the Association shall be held within
ninety (90) days following the close of the fiscal year of the Association on such date as the
President of the Association (the "President”) may designate. If the President shall fail to designate
such date by the forty-fifth (45th) day following the close of the fiscal year, then the annual meeting
shail be held on the third Tuesday in the third calendar month following the close of the fiscal year.
Each annual meeting shall be a general meeting, and any business within the powers of the
Association, without special notice of such business, may be transacted except as limited by law,
the Declaration, or these Bylaws. The Board (by resolution) or a majority of all of the Owners (by
petition) may establish meetings in addition to annual meetings at semi-annual, quarter-annual or

other regular intervals.

(c) Special Meetings. Special meetings of the Association may be called by the
President, a majority of the Board, or by a petition to the Secretary of the Association (the
"Secretary’) or the Managing Agent signed by not less than twenty-five percent (25%) of the
Owners. Upon receipt of the call for a meeting, the Secretary or the Managing Agent shall send
notice of the meeting to all Owners. If the Secretary or Managing Agent does not send out the
notices for the special meeting within fourteen (14) days of the receipt of a proper call for a meeting,
then the petitioners shall have the authority to set the time, date and place for the special meeting
and to send out the notices for the special meeting in accordance with the requirements of these
Bylaws. The meeting shall be held at the time and place specified in such call, or, if unspecified, at
any reasonable time within forty-five (45) days from the date the cail was received. Except as
provided otherwise in these Bylaws or by law, only such business shall be transacted at any special
meeting as shall have been indicated by a specific or general description in the notice of the
meeting. A special meeting and procedures adopted for the removal and replacement of directors
shall be conducted in accordance with the provisions of these Bylaws pertaining to the removal,

replacement and election of directors.

(d) Special Meeting Upon Merger. Anything in these Bylaws to the contrary
notwithstanding, in the event that the Project is merged with an additional phase or increment, a
special meeting of the Association shall be called and held within ninety (90) days following the date
of any of such merger. At such meeting, a new Board of Directors for the Association, as
reconstituted by any such merger, shall be elected to replace the existing Board.

(e) Adjournment. Any meeting of the Association may be adjourned to a time not
less than forty-eight (48) hours from the time the original meeting was called, to such place and time
as may be determined by majority vote of the Owners present at the meeting, either in person or by
proxy, and whether or not a quorum is present, without notice other than the announcement at such
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meeting. At any such adjourned meeting at which a quorum is present, any business may be
transacted that might have been transacted by a quorum at the meeting as originally called.

(f) Place of Meetings. All meetings of the Association shall be held at the
address of the Project or elsewhere within the State of Hawaii convenient to the Owners as
designated by the Board, provided that, in the event of a natural disaster, such as a hurricane, an
Association meeting may be held outside of the State of Hawaii.

2.3 Notice of Meetings. The notice of every meeting of the Association shall state
whether itis an annual or special meeting, the date, time, and place of the meeting, the items on the
agenda for the meeting, including the general nature and rationale of any proposed amendment to
the Declaration or Bylaws and any proposal to remove a member of the Board (provided that this
Section shall not preciude any Unit Owner from proposing an amendment to the Declaration or
Bylaws or to remove a member of the Board at any annual Association meeting), and shall include a
standard proxy form authorized by the Association, if any, and any other information permitted or
required to be given by these Bylaws. Notice of each meeting, whether annual or special, shall be
given at least fourteen (14) days but no more than sixty (60) days before the date of the meeting. If
notice is given pursuant to the provisions of these Bylaws, the failure of any Owner to receive actual
notice of a meeting shall not invalidate the meeting or any proceedings taken at the meeting. If a
Vacation Ownership Unit is part of a fractional or timeshare plan, notice to all Owners of a single
fractional or timeshare interest in such Unit may be given by providing notice to any one of the
Owners of the timeshare or fractional interest in such Unit,

2.4 Waiver of Notice. The presence of an Owner or Unit Mortgagee, in person or by
proxy, at any meeting shall constitute a waiver of any required notice to that Owner or Mortgagee
unless an Owner shall at the opening of such meeting object to the holding of the meeting because
of the failure to comply with the provisions of this Section. Except as otherwise provided by law, an
Owner automatically waives notice of any Association meeting if the Owner fails to file a written
objection with the Secretary or Managing Agent within thirty (30) days after the Owner receives
written notice of any action taken at an Association meeting.

2.5 Quorum. Except as otherwise provided in these Bylaws, the presence in person or
by proxy of a Majority of Owners shall constitute a quorum at ali meetings of Owners. For purposes
of these Bylaws, "Majority of Owners" (or other specified percentage of Unit Owners) means the
Owners of Units (including Lodging and Commercial Units) to which are appurtenant more than fifty
percent (50%) (or other specified percentage) of the Common Interests in the Project.

26  Acts of Association. The vote of a Majority of Owners present at a meeting at which
a quorum shall be present shall be the acts of the Association and binding upon all Owners for all
purposes uniess the Declaration or these Bylaws requires a different percentage.

2.7  Voting.

(a) Who Is Entitled To Vote. Each Owner shall be entitied to that percentage of
the total vote of all of the Owners (Lodging Units and Commercial Units) equal to the percentage of
the Common Interest appurtenant to the Owner's Unit. Votes allocated to lobby areas, swimming
pools, recreation areas, saunas, storage areas, hallways, trash chutes, laundry chutes, and other
simifar common areas not located inside Units shall not be cast at any Association meeting, whether
or not itis so designated in the Declaration. Votes may be castin person or by proxy in accordance
with Section 2.8. A personal representative, guardian, conservator, or trustee may vote the
percentage of vote for any Unit owned or controlied by such Person in such capacity, provided that
such Person shall first have presented evidence satisfactory {o the Association that such Person

4
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owns or controls the Unit in such capacity. When a Unit is owned of record by two (2) or more
Persons, if only one of several Owners of such Unit is present at a meeting of the Association, that
Owner is entitied to cast all the votes allocated to that Unit. If more than one of the Owners is
present, the votes allocated to that Unit may be cast only in accordance with the agreement of a
majority in interest of the Owners, unless the Declaration expressly provides otherwise. There is
majority agreement if any one of the Owners casts the votes allocated to that Unit without protest
being made by any of the other Owners of the Unit to the Person presiding over the meeting before
the polis are closed. In case of protest, each cotenant shall be entitled to vote a fraction only of
such vote in proportion to the cotenant's share of ownership in such Unit. Notwithstanding anything
to the contrary provided herein, Developer shali be entitled to vote and act on all matters as the
Association and the Board of Directors until such time as the first meeting of the Association.
Thereafter, Developer, as the Owner of any unsold Units, shall be entitled to vote the interest of

gach such Unit.

(b) Votes of Owners of Vacation Ownership Units. Notwithstanding the
foregoing, the board of directors of a Vacation Ownership Association, acting pursuant to a special
power of attorney and/or proxy granted to it, may cast the vote of any Vacation Ownership Unit
included in the fractional or timeshare plan documents; provided that if for any reason the means set
forth for casting votes in the fractional or timeshare plan documents is deemed to be invalid, then
the vote of the Vacation Ownership Unit will be determined by vote of the majority of the undivided
interests voting, in person or by proxy, with respect to that Unit. In the event of a tie vote, one-half of
the vote aliocated to the Vacation Ownership Unit will be counted in favor of and one-haif against
the matter at issue. The purpose and intent of this Section is to assure the operation of the
Association notwithstanding the likelihood that the Owners of fractional or timeshare interests in the
Vacation Ownership Units may not vote or participate in Association affairs as actively as the Actor

the Project Documents may require.

{c) Voting for Directors. Directors shall be elected by cumulative voting. The
total number of votes that each Owner of an Unit may cast in an election for Directors is determined
by multiplying the votes that Owner is entitled to vote on a noncumulative basis multiplied by the
number of Directors to be elected. Each Owner of a Unit is entitled to cumulate the Owner's votes
and give all of them to one nominee or to distribute such votes among any or all of the nominees.
Subject to the provisions of Section 3.2 of these Bylaws, the nominees receiving the highest
number of votes on a cumulative basis, up to the total number of Directors to be elected, shall be

deemed elected.

2.8 Proxies and Pledges.

(a) Reguirements. The authority given by any Owner to another Person to
represent the Owner at meetings of the Association must be in writing and contain at least the
following: (i) the name of the Association, (ii) the date of the meeting of the Association, (iii) the
printed name and signature of the Person or Persons giving the authority, (iv) the Unit or Units for
which the proxy is given, (v) the printed name of the Person to whom the proxy is given, and (vi} the
date the proxy is given. A proxy may designate any Person or the Board of Directors as an entity as
proxy and may be limited as the Unit Owner indicates. In the case of a standard proxy form
authorized by the Association, such proxy must contain boxes wherein the Owner has indicated that
the proxy is given (A) for quorum purposes only, (B) to the individual whose name is printed on a line
next to this box, (C) to the Board as a whole and that the vote is to be made on the basis of the
preference of the majority of the directors present at the meeting, or (D) to those directors present at
the meeting with the vote to be shared with each director receiving an equal percentage. Proxy
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forms which are not marked shall be considered a choice by the owner that the vote be made on the
basis of the preference of the majority of the Board.

A standard proxy form authorized by the Association must also contain a box wherein
the Owner may indicate that the Owner wishes to obtain a copy of the annual audit report required
by Section 514B-150 of the Act. No proxy shall be irrevocable unless coupled with a financial
interest in the Unit represented. A copy, facsimile telecommunication, or other reliable reproduction
of a proxy may be used in lieu of the original proxy for any and all purposes for which the original
proxy could be used; provided that any copy, facsimile telecommunication, or other reproduction
shall be a complete reproduction of the entire original proxy.

(b) To be valid, a proxy must be delivered to the Secretary of the Association or
the Managing Agent, if any, no later than 4:30 p.m. on the second business day prior to the date of
the meeting to which it pertains. A Unit Owner may vote by mail or electronic transmission through a
duly executed proxy. Any one (1) of two (2) or more Persons owning a Unit may give or revoke a
proxy for the entire vote of such Unit, or if so specified in the proxy, for a share of such vote in
proportion to the share of ownership of the Person or Persons giving the proxy.

A proxy given by a co-owner or co-owners for only a share of a Unit's vote may be
exercised fo cast the entire vote for such Unit in the absence of protest by another co-owner or the
holder of a proxy from another co-owner. In case of a protest, each co-owner or holder of a proxy
from a co-owner, as the case may be, shall be entitied to only a share of such Unit's vote in
proportion to the respective shares of ownership in such Unit. Any provision hereof to the contrary
notwithstanding, the standard proxy form, if any, which accompanies a notice of meeting: (i) shall be
valid only for the meeting fo which such notice pertains and its adjournment, if any, (i) may
designate any Person as proxy; and (iii) may be limited to the Unit Owner's desires as indicated.

(c) Limitations on Proxy Votes. A director who uses Association funds to solicit
proxies shall not cast any of these proxy votes for the election or reelection of directors at any
Association meeting unless the proxy form specifically authorizes such a vote, and the Board first
posts notice of its intent to solicit proxies in prominent locations within the Project at least twenty-one
(21) days prior to its solicitation of proxies. Any Owner has seven (7) days from the time the Board
posts notice to request Association funds to solicit proxies accompanied by a statement. The
statement shall be limited to black text on white paper, shall not exceed one single-sided 8-1/2" x
11" page and shall disclose the Owner's qualifications to serve on the Board and the reasons for
wanting proxies. The Board shall promptly mail to all Owners a proxy form containing either (i} the
names of alil Owners who requested the use of Association funds to solicit proxies, together with
their statements, or (ii) without any names but accompanied by a list of names of all Owners who
have requested the use of Association funds for soliciting proxies and their statements.

A Managing Agent employed by the Association shall not solicit any proxies for its
use, nor shall the Managing Agent cast any proxy vote at any Association mesting except for the
purpose of establishing a guorum. Voting rights transferred or pledged in a mortgage, deed of trust,
lease, or agreement of sale of any Unit or interest therein, a true copy of which is filed with the
Secretary, shall be exercised only by the Person designated in such instrument uniess a written
release or other termination signed by the parties is filed with the Secretary. No officer or member of
the Association Board shall use Association funds to solicit proxies; except for the distribution of
proxies as set forth in Section 5148-123(h) of the Act, provided that this shall not prevent an officer
or individual member of the Board from exercising his or her right as a Unit Owner under the

above-stated limitations.
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(d) Termination. A proxy shall only be valid for the meeting to which the proxy
pertains and its adjournments. A Unit Owner may revoke a proxy by actual notice of revocation to
the Secretary of the Association or the Managing Agent. A proxy is void if it purports to be revocable
without notice. Any one (1) of two (2) or more Persons owning a Unit may revoke a proxy for the
entire vote of such Unit or if so specified in the proxy, for a share of such vote in proportion to the
share of ownership of the Person or Persons giving such proxy. A proxy given by a co-owner for
only a share of a Unit's vote in proportion to the share of ownership of such co-owner shall be

revocable only by such cec-owner.

29 Order and Conduct of Business. The order of business at all meetings of the
Association shall be generaily as follows:

{(a) Roll calf;

(b) Proof of notice of meeting;

(c} Approval of minutes of preceding meeting;

(d) Reports of officers;

(e) Reports of committees (if any);

) Selection of inspectors of election (when required);

{(g) Election of members of the Board of Directors (when required);
(h) Ratification of auditor;

(i) Unfinished business;

i) New business;

(k) Adjournment.

All meetings shall be conducted in accordance with the most current edition of Robert's Rules of
Order Newly Revised, or by any means that allow participation by all Unit Owners in any deliberation

or discussion.

2.10 Committees. The Board may create and appoint such general or special committees
as the affairs of the Association may require and define the authority and duties of such commiittees.

211 Candidates for Election to Board of Direciors. Each candidate for election or
reelection to the Board of Directors may submit to the Board, for distribution to each member of the
Association prior to the election, a personal biography which shall include a disclosure of any
significant business connection, financial or otherwise, with any current insurer or the Managing

Agent of the Project.
2.12  Prohibited Acts of Association Employees. No employee of the Association shall

engage in selling or renting Units in the Project, except Association-owned Units, unless such
activity is approved by an affirmative vote of sixty-seven percent (67%) of the Owners.

213 Rights of Developer. Notwithstanding anything to the contrary provided herein,
Developer shall be entitled fo vote and/or act on all matters as the Association and the Board of

Directors until the first meeting of the Association.

Bylaws of Sea Ranch Cotlages at Hana-Maui
27872/6/430857.2( 7.17.06



2.14 Committees. The Board may create and appoint such general or special committees
as the affairs of the Association may require and define the authority and duties of such committees.

3. BOARD OF DIRECTORS

3.1 Powers and Duties. The affairs of the Association, except as otherwise provided by
the Act, the Declaration, or these Bylaws, shall be conducted and managed by a Board. In the
performance of his or her duties, each director shall owe the Association a fiduciary duty and
exercise the degree of care and loyalty required of an officer or director of a corporation organized
under Chapter 414D of the Hawaii Revised Statutes, as amended.

3.2  Number and Qualification. The affairs of the Association shall be governed by the
Board of Directors. The Board of Directors shall be composed three (3) Persons. Subject to the
limitations of Section 2.7(b), ail directors shall be either Owners, co-Owners, or vendees under an
agreement of sale, a trustee of a trust which owns a Unit, an officer of any corporate owner
{(including a limited Hability company) of a unit, or a representative of any other legal entity which
owns a Unit. An officer of a corporate Owner, the general partners of a general or limited
partnership Owner, and the fiduciary or officer of a fiduciary Owner, respectively, shall be deemed to
be Owners for the purposes of this Section. There shall not be more than one representative on the
Board of Directors from any one Unit. No resident manager or employee of the Project shall serve
on the Board. An Owner shall not act as an officer of the Association and an employee of the
Managing Agent. Any Owner who is a Board member of the Association and an employee of the
Managing Agent shall not participate in any discussion regarding a management contract at a Board
meeting and shali be excluded from any executive session of the Board where the management
contract or the Managing Agent will be discussed. For so long as Developer shall own a Unit or
Units within the Project, and for a period of two (2) years thereafter, Developer may appoint a
non-voting "ex-officio” member of the Board of Directors. Developer shall not exercise this right,
however, should Developer's representative serve as an elected member of the Board of Directors.
Any ex-officio member of the Board of Directors may be excluded from executive sessions of the
Board of Directors upon a majority vote of the Board of Directors. Any ex-officio member shall have
all rights, privileges, and protections as an elected member of the Board as provided under these
Bytaws, with the sole exception that such ex-officic member shall be non-voting.

3.3 Election and Term of Office. The election of directors shall be by secret written baliot
at each annual meeting and any special meeting called for that purpose. Directors shall hold office
for a period of two (2) years and until their respective successors have been elected, subject to
removal as herein provided; except that at the first annual meeting of the Assaciation, the number of
Persons fo equal a majority of Directors (but no more) who receive the largest number of votes shall
be elected for terms of two (2) years, and the remaining Directors shall be elected for a term of one
(1) year. Thereafter, at the expiration of the term of office of each of the initial Directors, each
successor Director shall be elected for a term of two (2) years. Except with respect to the election of
directors at the first annual Association meeting, if the number of nominees is equal to or less than
the number of vacancies, balloted voting may be waived and the nominees elected by acclamation.

3.4 Inspectars for Voting and Elections. At any meeting of the Association at which
voting will take place, the Board, or, at the direction of the Board, the chairperson of the meeting,
shall appoint inspectors of the voting at the meeting, including the voting for the election of directors.
The number of inspectors will be either one (1) or three (3). The inspector or inspectors will:
(a) determine the number of votes that may be cast, the authenticity, validity, and effect of proxies,
pledges, and other documents purporting to give a Person the right to represent, act, and vote for an
Owner; (b} receive votes, ballots, and consents; (c) hear and determine all challenges, questions,
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and conflicts relating in any way to the right to cast votes; (d) count and tabulate all votes and
consents; (e) decide when the polls will close; (f) determine the results of all votes and elections:
{g) do other acts that may be proper to conduct the vote or election with faimess to all Owners; and
(h) perform such duties impartiaily, in good faith, to the best of his, her, or their ability and as quickly
as practical. The decision, act, or certificate of a majority of inspectors, if there are three (3), or of
the single inspector will be effective. Any facts stated in any effective report or certificate shall be

presumed to be accurate.

3.5 Nomination for Election to the Board. The Board will appoint a committee to
nominate Owners for election to the Board at each annual meeting. This committee will make their
selections at least sixty (60) days before the date of each such meeting. The list of nominees must
also include any qualified Person nominated in any petition signed by at ieast five percent (5%) of
the Owners and received by the Board sixty (60) days before the meeting. This list of nominees
must be sent to each Owner. If the iist is prepared before the notice of meeting is sent, it must be
sent with the notice. Each Person nominated must be placed on the ballot at the meeting. At the
meeting, however, any Owner present may nominate any other gualified Person for director, and the
Person so nominated must be added to the ballot.

36 Removal. Atany regular or special meeting of the Association duly called, anyone or
more of the directors may be removed with or without cause by vote of a majority of Unit Owners,
and a successor shali then and there be elected for the remainder of the term to fill the vacancy thus
created. Such removal and replacement shall be in accordance with all applicable requirements
and procedures in these Bylaws for the removal and replacement of directors, including, but not
limited to, any provisions relating fo cumulative voting. Any director whose removal has been
proposed by the Unit Owners shall be given an opportunity to be heard at such meeting.

if any such removal and replacement is to occur at a special meeting, the call for such
meeting shall be made in accordance with Section 2.2(c) above. Except as otherwise provided in
the Act, such meeting and the procedures adopted for the removal and replacement from office of
directors shall be scheduled, noticed and conducted in accordance with these Bylaws.

3.7 Vacancies. Vacancies in the Board caused by any reason other than the removal of
a director by the Association or by the Board shall be filled by vote of a majority of the remaining
directors, even though they may constitute less than a quorum, and each person so elected shall be
a director for the remainder of the term of the member whose vacancy he filled and until a successor
is elected thereafter. A vacancy may also be filled at a special meeting of the Association whether
or not called for that purpose. Death, incapacity or resignation of a director, or if a director ceases to
qualify for office as set forth above, shall cause his office to become vacant. Any director who has
three (3) consecutive unexcused absences from Board meetings or who is delinquent in the
payment of any assessment for more than sixty (60) days may be removed by a majority vote of the
directors present at a regular or special meeting of the Board at which a quorum is present and a
successor may be elected by the Board in the manner described above.

3.8 Meetings of the Board of Directors.

(a) Annual Meetings. An organizational meeting of the Board and each annual
meeting thereafter shall be held at the place of and immediately following the annual meeting of the
Association. No separate notice other than the notice of the annual meeting of the Association shall
be necessary for such meeting. At such meeting the Board shall elect the officers of the Association

for the ensuing year.
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(b) Regular Meetings. Regular meetings of the Board may be held at such time
and place as shall be determined from time to time by a majority of the Board. The Board shall meet
at least once a year in addition to the annual meeting. Developer, when acting as the Board as

provided in Section 2.2(a), may act without a formal meeting, call, or notice.

(c) Special Meetings. Special meetings of the Board may be called by the
President and wiil be called by the Secretary promptly upon the written request of at least two (2)

directors.

(d) Open_and Executive_Sessions. All meetings of the Board, other than
executive sessions, shall be open to all Owners, and Owners who are not directors may participate
in any deliberation or discussion, other than executive sessions, unless a majority of a quorum of the
Board votes otherwise. The Board, with the approval of a majority of a quorum of its members, may
adjourn a meeting and reconvene in executive session to discuss and vote upon matters (i)
concerning personnel, (ii) concerning litigation in which the Association is or may become involved,
(iii) necessary to protect the attorney-client privilege of the Association, or (iv) necessary to protect
the interests of the Association while negotiating contracts, leases, and other commercial
transactions. The general nature of any business to be considered in executive session shall first

be announced in open session.

(e) Attendance By Telephone. Members of the Board or of any committee may
participate in a meeting by means of a conference telephone or similar communication equipment by
which all Persons participating in the meeting can hear each other at the same time. Participation
by such means shall constitute presence in person at such a meeting.

(f) Conduct of Meetings. All meetings of the Board shall be conducted in
accordance with the most current edition of Robert's Rules of Order Newly Revised.

3.9 Notice. Fourteen (14) days prior written notice of regular meetings of the Board, if
practicable, and at least three (3) business days prior written notice of special meetings shali be
given to each director, either personally or by telephone, electronic mail transmission, or facsimile,
and shall state the time, place, and purpose of such meeting. Notice of all Board meetings shali be
posted by the Managing Agent, resident manager (if any) or a member of the Board in prominent
locations within the Project seventy-two (72) hours prior to the meeting or simultaneously with notice

o the Board.

3.10  Waiver of Notice. A director may waive notice of any meeting of the Board in writing,
and such waiver shall be deemed equivalent to the giving of such notice. Attendance at a meeting
shall constitute a waiver of notice of the time, place and purpose of the meeting. If ail the directors
are present at a meeting of the Board, notice shall not be required and any business may be

transacted at such meeting.

3.11  Quorum of Board of Directors. At all meetings of the Board, a majority of the total
number of directors established by these Bylaws shall constitute a quorum for the transaction of
business. The votes of a majority of the directors present at a meeting at which a quorum is present
shall constitute the decision of the Board. A director shall not vote by proxy at any meeting. If less
than a quorum shall be present at any meeting of the Board, a majority of those present may adjourn
the meeting from time to time. At any such adjourned meeting at which a quorum is present, any
business which might have been transacted at the meeting originally called may be transacted

without further notice.
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3.12  Conlflicts of Interest. A director shali not vote at any meeting on any issue in which
such director has a conflict of interest. A director who has a conflict of interest concerning any issue
before the Board shall disclose the nature of the conflict of interest to the Board prior to the vote on
that issue at the meeting of the Board, and the minutes of the meeting shall record the fact that a
disclosure was made. For purposes of this Section, a "conflict of interest” shall mean an issue in
which a director has a direct personai or pecuniary interest not common fo other members of the
Association. The determination of whether a conflict of interest exists as to a particuiar director or
directors shall be determined by a majority of the non-interested directors, which determination shall
be conclusive and binding on all parties. If abstentions for such a reason would resultin less thana
maijority being able to vote, the directors who do not abstain shall appoint one or more Persons as
temporary directors to vote on the matter in question.

3.13 Compensation. Directors shall not receive any compensation from the Association
for acting as such other than a reasonable fee for attendance at the meetings of the Board as set by
the Owners at the annual meeting. The directors may expend Association funds, which shall not be
deemed to be compensation to the directors, to educate and train themselves in subject areas
directly related to their duties and responsibilities as directors; provided that the approved annual
operating budget include these expenses as separate line items. These expenses may include
registration fees, books, videos, tapes, other educational materials, and economy travel expenses,
provided that, except for economy travel expenses within the State of Hawaii, all other travel
expenses incurred shall be subject to the requirements of this Section and Section 514B-107(d) of

the Act.

3.14  Fidelity Bonds. The Board shall require that the Managing Agent and all directors,
officers, trustees, employees, and volunteers responsible for handling funds belonging to or
administered by the Association fumish adequate fidelity bonds naming the Association as the
insured and providing coverage in such amounts as the Board deems adequate, butin no event in
any amount less than any minimum amount required under Section 514B-132(a)(3) of the Act. The
premiums on such bonds, if paid by the Association, shall constitute a Commaon Expense. Every

such bond shail:

(a) Provide that the bond(s) may not be canceled or substantially modified
(including canceliation for nonpayment of premiums) without at least sixty (60) days prior written
notice to the Board, the first Mortgagees of record with respect to any Unit or any interest therein
and every other Person in interest who shall have requested such notice; and

{b) Contain a waiver of any defense based upon the exclusion of Persons who
serve without compensation from any definition of the term "employee" or similar term, and, by
appropriate endorsement, provide coverage for any such Persons not otherwise covered.

3.15 Project Documents. The Association shall, at its expense, provide all Board
members with a current copy of the Declaration, these Bylaws, any Project Rules in effect, and,

annually, a copy of the Act.

4, OFFICERS

4.1 Designation and Qualification. The principal officers of the Association shall be the
President, Vice President (the "Vice President"), Secretary, and Treasurer (the "Treasurer”), all of
whom shall be elected by the Board. The Board may appoint such other officers, who need not be
members of the Board or the Association, as in its judgment may be necessary (e.g., the Board may
appoint a recording secretary to take the minutes of any or all meetings). Except to the extent

11

Bylaws of Sea Ranch Cottages at Hana-Maui
27872/6/430857.2/ 7.17.06



required by law, officers are not required to be members of the Board. One individual may hold no
more than one office.

4.2 Election of Officers. The officers of the Association shall be elected annually by the
Board and shall hold office at the pleasure of the Board.

4.3 Removal. Any officer may be removed with or without cause by the affirmative vote
of a majority of the Board. Vacancies may be fiilled by the Board at any regular meeting or at a
special meeting of the Board called for such purpose.

4.4 President. The President shall be the chief executive officer of the Association and
shall preside at all meelings of the Association and of the Board. Subject to the control of the
Board, the President shall have all the general powers and duties which are incident to the office of
president of a corporation organized under the laws of the State of Hawaii, including, but not limited
to, the power to appoint committees from among Owners as the President may, in his or her
discretion, decide to be appropriate to assist in the conduct of the affairs of the Association. The
President shali also have such other powers and duties as may be provided by these Bylaws or

assigned from time to time by the Board.

4.5 Vice President. The Vice President shall assume and perform the duties of the
President in the absence or disability of the President or whenever the office of President is vacant.
If neither the President nor the Vice President is able to act, the Board shall appoint some other
member of the Board to act temporarily in the place of the President. The Vice President shall also
have such other powers and duties as may be assigned from time to time by the Board or by the

President.

4.6 Secretary. The Secretary shall keep the minutes of all meetings of the Owners and
the Board, shall maintain and keep a continuous and accurate record of the ownership of all Units,
shall have charge of such books and papers as the Board may direct, keep the minute book wherein
resolutions shall be recorded, and shall in general perform all the duties incident to the office of
secretary of a corporation organized under the laws of the State of Hawaii. Duties of the Secretary
may be delegated to the Managing Agent or to an assistant secretary subject to the Secretary's

supervision.

4.7 Treasurer. The Treasurer shall be responsible for the keeping of full and accurate
financial records and books of account showing all receipts and disbursements, and for the
preparation of all required financial data and reports. The Treasurer shall be responsible for the
deposit of all moneys and other valuable effects of the Association in such depositories as may be
designated by the Board of Directors; and shall, in general, perform all the duties incident to the
office of treasurer of a corporation organized under the laws of the State of Hawaii. Duties of the
Treasurer may be delegated {o the Managing Agent subject to the Treasurer's supervision.

4.8  Compensation. No Person shall receive any compensation from the Association for
acting as an officer but may be reimbursed for actual expenses incurred in the course of performing

such officer's duties.

4.9  Auditor. The Board shall select, subject to the ratification of the Owners at the annual
meeting, a certified public accountant or accounting firm as auditor, who shall not be an officer of the
Association nor own any interest in any Unit, to audit the books and financial records of the
Association as required by law or these Bylaws, or directed additionally by the Board.
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4.10  Resignation. Any officer may resign at any time by giving written notice to the Board
of Directors, the President, or the Secretary. Such resignation shall take effect on the date of the
receipt of such notice or at any later time specified therein, and unless otherwise specified therein,
the acceptance of such resignation shall not be necessary to make it effective.

411  Fiduciary Duty. In the performance of his or her duties, each officer of the
Association shail owe the Association a fiduciary duty and exercise the degree of care and loyaity
required of an officer or director of a corporation organized under Chapter 414D of the Hawaii

Revised Statutes, as amended.

4.12 General - Committees. Committees to perform such tasks and to serve for such
periods as may be designated by a resolution adopted by a majority of the directors present at a
meeting at which a quorum is present are hereby authorized. Such committees shall perform such
duties and have such powers as may be provided in the resolution. Each committee shall be
composed of such persons as may be appointed by the Board, and shall operate in accordance with
the terms of the resolution of the Board of Directors or with rules adopted by the Board of Directors.

5. ADMINISTRATION

5.1 Management. The Board of Directors shall have the powers and duties necessary
for the management and operation of the Project, for the administration of the affairs of the
Association, and for the performance of all duties and obligations placed on the Board by the Project
Documents, and may do all acts and things except those that may not be delegated by the
Association to the Board of Directors by the Act, the Declaration or these Bylaws. Such powers and
duties of the Board of Directors include, without limitation, the following:

(a) To contract and incur liabilities in connection with the exercise of any of the
powers and duties of the Board;

(b) To have custody and control over all funds of the Association, open bank
accounts on behalf of the Association, and designate the signatories of those accounts;

(c) To keep books of accounts and records with respect to the Project as
provided in the Act and these Bylaws;

(d) To maintain, repair, replace, and restore the Common Elements in a manner
consistent with the Resort Quality Standard and make any additions and alterations thereto:

(e) To make additions, alterations, and Improvements to the Project and repair
and restore the Projectin accordance with the provisions of the Act, the Declaration or these Bylaws
after damage or destruction by fire or other casuaity or as a result of condemnation;

(f) To purchase, maintain; and replace any equipment and provide all water and
utility services required for the Common Elements;

(@) To provide each Unit with all water, sewer, electricity, and other utility services
the Board shall deem necessary, either at the expense of such Unit or as a Common Expense, as

determined by the Board;

(h} To purchase or provide all other materials, supplies, furniture, labor, and
services required by these Bylaws or by law, or which the Board, in its discretion, deems necessary
or appropriate for the proper operation and maintenance of the Project, or which are used in
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common or jointly by the Common Elements and Units, in each case to the extent such goods and
services shall not be otherwise provided;

(i To have access to each Unit from time to time during reasonable hours as
may be necessary for the operation of the Project or for making emergency repairs therein
necessary to prevent damage to the Common Elements or to another Unit or Units;

() To maintain and repair any Unit or Limited Common Element if such
maintenance or repair is necessary, in the discretion of the Board, to protect the Common Elements,
Limited Common Elements or any other portion of the Project and if the Owner or Owners of the Unit
shall have failed or refused fo perform the maintenance or repair within a reasonabie time after
written notice of the necessity of maintenance or repair shall have been delivered by the Board to
the Owner or Owners. The Board shail levy a special assessment against such Unit for the cost of
such maintenance or repair and any attorneys' fees and other expenses incurred in levying and

collecting such special assessment;

(k) To employ, supervise, and dismiss such personnel as may be necessary for
the operation, repair, maintenance, and replacement of the Common Elements;

(h To procure legal, accounting, and management services necessary or proper
for the operation of the Project or the interpretation, enforcement or implementation of the
Declaration, these Bylaws and any other material documents affecting the Project;

(m}  Toobtain and maintain in effect all policies of insurance and bonds as may be
required or authorized by the Declaration, these Bylaws, the Board, or the Act;

(n) To cause to be prepared and to approve a budget covering the itemized
estimated income of the Project, if any, from all sources and the estimated cost of maintaining and
operating the Project during the ensuing fiscal year in accordance with the Resort Quality Standard,
including the reserves established by these Bylaws and any other reasonable reserves for such
purposes, less any surpluses from the operation of prior years, if any, which surpluses shall, subject
to Section 6.1(d), be applied to pay operating expenses or reserve contributions of subsequent

years;

(0) To prepare and approve a schedule of monthly assessments against each
Owner for such Owner's proportionate share of such estimated cost of maintaining and operating
the Project for such ensuing year in accordance with the Resort Quality Standard and to levy and
collect all monthily and special assessments of the Common Expenses and other charges payable

by the Owners;

(p) To pay all Common Expenses which the Association is required to pay
pursuant to these Bylaws or by law or which in the Board's opinion shali be necessary or proper for
the operation and maintenance of the Project in accordance with the Resort Quality Standard or for
the enforcement of these Bylaws, provided that if any such payment is required because of the
particular actions of negligence by any Owner, the cost thereof shall be specially assessed to that

Owner;

{q) To pay and discharge any lien, encumbrance, tax or assessment levied
against all or any portion of the Project which may in the opinion of the Board constitute a lien
against the Project or against the Common Elements or Limited Common Elements rather than
merely against the interest of particular Owners. If one or mare Qwners are responsible for the
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existence of any such lien, they shall be jointly and severally liable for the cost of discharging such
lien and for the costs incurred by the Board by reason of such lien;

{r) To enforce the provisions of the Project Documents and establish, assess,
and collect such penalties and fines, and any interest as the Board deems appropriate with respect
to such enforcement, including penalties, fines, and interest for failure or refusal to pay on demand
all costs and expenses required to be paid hereunder; provided that such penalties, fines and
interest are not inconsistent with the law or the provisions of these Bylaws or the Declaration. The
unpaid amount of such penalties and fines against any Owner shall constitute a fien against the
Owner's interest in the Owner's Unit that may be foreclosed by the Board or the Managing Agent in
the same manner as provided in the Act for the foreclosure of a lien for Common Expenses;

(s) To notify all Persons having any interest in any Unit, according to the
Association's record of ownership and subject to the provisions of Section 5.6, of delinquency
exceeding sixty (60) days in the payment of any assessment against such Unit;

t) From time to time to adopt and amend and enforce Project Rules that govern
the details of the operation and use of the Project, provided, however, that no Project Rule adopted
by the Board shall be effective if disapproved by a Majority of Owners at a meeting duly called for
such purpose. Nothing herein shall be construed to require that a meeting of the Association be
called for the purpose of approving or disapproving Project Rules adopted by the Board of Directors.
All Amendments to Project Rules shall not be effective until thirty (30) days after being mailed to the

Owners;

(u) To lease or otherwise use for the benefit of the Association those, including,
without limitation, to grant easements and enter into licenses respecting, those common areas and
elements that, in accordance with Section 514B-38(5) of the Act, the Board determines are not
actually used by any Unit Owners for a purpose permitted in the Declaration provided that, unless
the approval of sixty-seven percent (67%) of the Owners is obtained, such lease shall not have a
term of more than five (5) years and shall contain a provision that the lease or agreement for use
may be terminated by either party thereto on not more than sixty (60) days' written notice, provided
that the foregoing approval requirement shail not apply to any leases, licenses, or other agreements
entered into for the purposes authorized by Section 514B-140(d);

{v) To iease or otherwise use for the benefit of the Association, including, without
limitation, to grant easements and enter into licenses respecting, those common areas and
elements that, in accordance with Section 514B-38(6) of the Act, the Board determines are actually
used by one or more Unit Owners for a purpose permitted in the Declaration upon obtaining the
approval of sixty-seven percent (67%) of the Owners, including all directly affected Owners that the
Board reasonably determines actually use such Common Elements, and the Owners' Morigagees,
provided that the foregoing approval requirement shall not apply to any leases, licenses, or other
agreements entered into for the purposes authorized by Section 514B-140(d);

(w) To purchase, lease, or otherwise acquire any Unitin the Project in the name
of the Board of Directors or its nominee, corporate, trust, or otherwise, on behalf of the Association
and thereafter sell, lease, mortgage, vote the Common Interests appurtenant to, and otherwise hold
or deai with such Unit, provided that no votes allocated to a Unit owned by the Association may be
case for the election or reelection of directors at any Association meeting. The Board of Directors
may organize corporations to act as nominees of the Board of Directors in acquiring title to or
leasing of Units on behalf of the Association;
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() To purchase any Unit in the Project at foreclosure or other judicial sales in the
name of the Board of Directors or its nominee, corporate, trust, or otherwise, on behalf of the

Association.

(v) Subject to any approval requirements and spending limits contained in the
Declaration and these Bylaws, to borrow money with or without security to be used by the
Association for the repair, replacement, maintenance, operation, or administration of the Common
Elements of the Project, or the making of any additions, aiterations, or Improvements thereto. The
cost of such borrowing, including, without limitation, all principal, interest, commitment fees, and
other expenses payable with respect to such borrowing, shall be a Common Expense of the Project;
provided that a Majority of Owners give written consent to such borrowing, having been first notified
of the purpose and use of the funds;

(2) To delegate its powers and duties to the Managing Agent, and to committees,
agents, officers, representatives, and employees;

(@a) To grant an easement across the Common Elements for any "reasonable
purpose,” which term shall include, but shall not be limited to, those purposes which are necessary
to the operation, care, upkeep, maintenance, and repair of any Unit, the Common Elements, or any
Limited Common Elements in the Project;

(bb)  Tokeep, or cause the Managing Agent to keep, an accurate and current list
of members of the Association and their current addresses and names and addresses of the
vendees under agreements of sale, if any; and

{cc)  On behalf of the Association, to enter into one or more agreements or
contracts with the association(s) of Unit Owners of a condominium community or condominium
communities adjacent to or in the vicinity of the Project as necessary or convenient to provide for the
joint satisfaction of insurance requirements, on-site management functions, and other items of
Common interest between the Association and such other association(s), as may be desirable in the
interest of efficiency and/or economy for the provision of such items. In such event, the joint
expenses relating to such shared items shall be allocated among the participating associations
based on the relative total net living floor area of all Units in each of the participating condominium
communities, or in such other manner as may be reasonably determined fair and appropriate by the

Board and the other participating associations.

Nothing herein contained shall be construed to give the Board authority to conduct an active
business for profit on behalf of the Owners, or any of them, or the Association. Anything contained
herein to the contrary notwithstanding, the Board shall have no power to impair the use and
enjoyment of a Unit or the Limited Common Elements appurtenant thereto in a manner inconsistent

with the Declaration or these Bylaws.

5.2 Employment of a Managing Agent. Except as otherwise provided in the Declaration
with respect to the initial Managing Agent, the Board (on behalf of the Association) shall at all times
employ a responsible company duly registered with the Reai Estate Commission and licensed to do
business in the State of Hawaii as Managing Agent to manage and control the Project, subject at alf
times to direction by the Board and subject also to the primary rights and responsibility of the
Association, with such administrative functions as shall be delegated by the Board. The
compensation of the Managing Agent shall be determined by the Board.

The Managing Agent shall have such powers and duties as may be necessary or proper, as
determined by the Board and as delegated by the Board, in connection with (a) supervision of the
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immediate management and operation of the Project; (b) maintenance, repair, replacement, and
restoration and any additions or alteration of the Common Elements; (c) the purchase, maintenance,
and replacement of any equipment; (d) provision for utilities services to the buildings and the various
Units; (e) employment, supervision, and dismissal on behalf of the Association of such personnel as
it deems necessary for the maintenance and operation of the Project; (f) execution of contracts with
others for the furnishing of such services as it deems proper for the Project; (g) preparation of a
proposed budget and schedule of assessments; (h) collection of all assessments and payment of all
bills; (i) purchase of such insurance as is contemplated by these Bylaws; (j) custody and control of
alf funds; (k) maintenance of books and records on a cash basis; and (1) preparation of financial

repons.

Developer, or such Managing Agent as Developer may designate, shall act as the initial
Managing Agent for the Project. If the initial management contract is for a term of more than one
year, it shall provide that it may be terminated by either party at the end of the first year or at any
time thereafter upon not less than ninety (90) days written notice; however, if Developer or a
division, subsidiary, or affiliate of Developer acts as the first Managing Agent, such management
contract shall be subject to termination by either party thereto on not more than sixty (60) days
written notice. The termination of any initial management contract shaif be without payment of any
termination fee to the Managing Agent. In no event shall the management contract be for a term
exceeding three (3) years, and any such management contract shall be subject to termination,
without penalty, by either party thereto on not more than ninety (90) days written notice. No decision
by the Board of Directors to terminate professional management of the Project may be made without
the prior written consent of at least sixty-five (65%) of the institutional holders of first Mortgages on
Units (based upon one vote for each such first Mortgage).

The Board of Directors may in its discretion limit any of the powers granted to the Managing
Agent in these Bylaws or grant additional powers to the Managing Agent.

5.3 Execution of Instruments. The officer or officers as shall be provided by general or
special resolution of the Board or, in the absence of any such resolution applicable to such
instrument, by the President and the Vice President, or by the President or the Vice President and
the Treasurer or the Secretary shall (i) sign alf checks, drafts, notes, acceptances, conveyances,
contracts, and other instruments on behalf of the Association, and (i) prepare, execute, certify and
record amendments to the Declaration, subject o the provisions of the Declaration.

5.4 Deposits of Association Funds. The funds of the Association shall be: (i) deposited
in financial institutions, located in the State of Hawaii, pursuant to a resolution of the Board, and

whose deposits are insured by an agency of the United States; (ii) held by a corporation authorized
to do business HRS 412:8-100 through 8-403; (iii) held by the United States Treasury; or (iv)
purchased in the name of and held for the benefit of the Association through a securities broker that
is registered with the Securities and Exchange Commission, that has an office in the State of
Hawaii, and the accounts of which are held by member firms of the New York Stock Exchange or
National Association of Securities Dealers and insured by the Securities Insurance Protection
Corporation. The funds in the general operating account of the Association shall not be commingled
with funds of other activities such as lease rent collections rental, timeshare and assisted living
facility operations, nor shall the Managing Agent commingle any Association funds with its own
funds. For purposes of this Section, lease rent collections and rental operations shall not include
the rental or leasing of Common Elements conducted on behalf of the Association. Association
funds shall not be transferred between accounts by oral instructions over the telephone. The funds
of the Association shall be invested only as set forth in Section 514B-149(c) of the Act.
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55 Books and Records of Account.

(a) Financial Records. The Board of Directors will maintain or cause to be
maintained accurate and complete books of account and other financial records on a cash basis in
accordance with recognized accounting practices. The records shall include, without limiting the
generality of the foregoing, detailed and accurate records in chronological order of all receipts and
expenditures of the Association, specifying and itemizing all expenses paid or incurred in connection
with the maintenance, repair, restoration, and replacement of the Common Elements and any other
expenses incurred, all vouchers authorizing payment of such expenses, and monthly statements
showing the total current delinguent amount of unpaid assessments for Common Expenses.

(b} Annual Statements. Within ninety (90) days after the end of each fiscal year
of the Association, the Board will render or cause {o be rendered to each Owner a balance sheet
and a summary statement of all receipts and disbursements, including assessments received and
receivable during the preceding year. Upon request by an Owner, the Association shall provide to
such Owner a detailed statement of receipts and disbursements made in the preceding yearand a
statement of all Association funds and other assets, including, without limitation, all reserve

accounts.

{c) Audit. The Association shall require an annual audit of the Association's
financial accounts and no less than one yearly, unannounced verification of the Association's cash
balance by an independent public accountant. A copy of the annual audit shali be made available fo
each Unit Owner in accordance with the requirements set forth in Sections 514B-150(b) and (c) of

the Act.

56  Record of Ownership. The Board of Directors or the Managing Agent under the
direction and supervision of the Board, will keep an accurate and current record of the names and
addresses of members of the Association, their tenants, Mortgagees, and vendees under
agreements of sale, and each Owner's Common Interest. Every Owner and purchaser under an
agreement of sale shall promptly cause to be duly Recorded and filed with the Association the
instrument conveying the Owner's interest in a Unit to such Owner or other evidence of the Owner's
title orinterestin a Unit. The Secretary shall maintain all such information in the record of ownership
of the Association. Each Owner shall pay the Association or the Managing Agent on demand a
service charge in an amount fixed from time {o time by the Board for the registration on the records
of the Association of a change in the ownership of a Unit.

57 Minutes of Meetings. The Association shall maintain minutes of all meetings of the
Board of Directors, the Association, and their committees. The minutes shall include the recorded
vote of each Board member on ail motions except those voted on in executive session.

5.8 Association Records; Generally. The Association shall keep financial and other
records sufficiently detailed to enable the Association to comply with requests for information and
disclosures related to resale of Units. Except as otherwise provided by law, all financial and other
records shall be made reasonably available for examination by any Unit Owner and the Owner's
authorized agents. Association records shall be stored on the island on which the Project is iocated;
provided that if original records, including but not limited to invoices, are required {o be sent off-
island, copies of the records shall be maintained on the island on which the Project is located.

59 Location and inspection of Books and Records.

(a) Location. Subject to the provisions of Section 5.8, all of the Association's
books and records shall be kept at the Project or at such other convenient place within the State of
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Hawaii as the Board shall designate, and in accordance with the requirements of the Act. Subject to
the provisions of Section 5.9(b), the Board of Directors shall establish reasonable rules with respect
to notice to be given to the custodian of the records by an Owner desiring to make inspection, the
hours and days of the week when such inspection may be made, and the payment of the cost of
reproducing copies of documents so requested:

(b) Inspection of Financial Records and Minutes.

{i) The Association's most current financial statement and minutes of the
Board's meetings, once approved, shall be available to any Owner, at no cost to the Owner
or on twenty-four (24) hour loan, at a convenient location designated by the Board.

(il Minutes of meetings of the Board and the Association for the current
and prior year shall be available for examination by Unit Owners, at convenient hours at a
place designated by the Board. Minutes of meetings shall include the recorded vote of each
Board member on all motions except motions voted on in executive session. Copies of
meeting minutes shall be provided to any Owner within fifteen (15) days of receipt of the
Owner's request, provided that the minutes shall be transmitted by mail, electronic mail
transmission, or facsimile, by the means indicated by the Owner if the Owner indicated a
preference at the time of the request; provided, further, that the Owner, shali, subject to
Section 514B-105(d) of the Act, pay a reasonable fee for administrative costs associated

with handling the request.

i) Financial statements, general ledgers, the accounts receivable ledger,
accounts payable ledgers, check ledgers, insurance policies, contracts, and invoices of the
Association for the duration those records are kept by the Association and delingquencies of
ninety (90) days or mare shall be available for examination by Unit Owners, at convenient

hours at a place designated by the Board; provided that:

(A) The Board may require Owners, to furnish to the Association a
duly executed and acknowledged affidavit stating that the information is requested in good
faith for the protection of the interests of the Association or its members or both; and

(B) Owners, pay for administrative costs incurred by the
Association under this Section 5.9(b){iii) in excess of eight (8) hours per year.

Copies of these items shall be provided to any Owner, upon such Person's request, provided
that the Owner, pay a reasonable fee for duplication, postage, stationery, and other
administrative costs associated with handling the request.

(iv)  After any Association meeting, and not earlier, Owners, shail be
permitted to examine proxies, tally sheets, ballots, Owners' check-in lists, and the certificate

of election, provided that:

(A) Owners, shall make a request to examine the documents
within thirty (30) days after the Association meeting;

(B) The Board may require Owners, to furnish to the Association a
duly executed and acknowledged affidavit stating that the information is requested in good
faith for the protection of the interest of the Association or its members or both; and

(C)  Owners, pay for administrative costs incurred by the
Association under this Section 5.9(b}(iv) in excess of eight (8) hours per year.
19
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If there are no requests to examine proxies and ballots, the documents may be destroyed
thirty (30) days after the Association meeting. If there are requests to examine proxies and
ballots, the documents shall be kept for an additional sixty (60) days, after which they may
be destroyed. Copies of tally sheets, Owners' check-in lists, and the certificates of election
from the most recent Association meeting shall be provided to any Owner upon the Owner's
request, provided that the Owner pays a reasonable fee for duplicating, postage, stationery,
and other administrative costs associated with handling the request.

(v) Owners, may file a written request with the Board to examine other
documents. The Board shall give written authorization or written refusal with an explanation
of the refusal within thirty (30) calendar days of receipt of the request.

The Association may comply with this Section 5.9(b) by making information available to Unit
Owners, at the option of each Unit Owner and at no cost o the Unit Qwner for downioading the

information, through an Internet site.

{c) Members List. Each Owner shall promptiy file with the Board of Directors a
tfrue and complete copy, as Recorded, of each Unit Deed, lease, mortgage, agreement of sale,
assignment, or other instrument whereby such Owner acquires, encumbers, or disposes of an
interest in a Unit. The Board or Managing Agent, under direction of the Board, shall keep an
accurate and current list of members of the Association and their current addresses and the names
and addresses of the vendees under agreements of sale, if any (the "Members List"). Owners shali
be responsible for providing the Board or the Managing Agent with any change of such Owner's
billing and/or mailing address. The Members List shall be maintained at a place designated by the
Board and a copy shall be available at cost to any member of the Association as may be provided in
the Project Rules or, in any event, to any member who furishes to the Managing Agent or the
Board of Directors a duly executed and acknowledged affidavit stating that the fist (i} wil be used by
the Owner personally and only for the purpose of soliciting votes or proxies or providing information
to other Owners with respect to Association matters and (ii) shall not be used by the Owner or

furnished to any other Person for any other purpose.

{(d) In addition to the foregoing, Owners shall have such rights of access to
Association records as are provided in Section 514B-154 of the Act.

5.10 Representation. The Board may represent the Association or any two (2) or more
Owners in any action, suit, hearing, or other proceeding affecting the Association, the Common
Elements, or more than one (1) Unit and, on its or their behalf may institute, defend, intervene in,
prosecute, and settle any such actions, suits, and proceedings, without prejudice to the rights of any
Owners individually to appear, to sue, or be sued. Service of process on two (2) or more Owners in
any such action, suit, or proceeding may be made on the President.

5.11  Liability and indemnity of the Board of Directors and Officers. The directors and
officers of the Association shall not be liable to the Owners for any mistake of judgment or
otherwise, except for their own gross negligence or wiliful misconduct. The Association shall
indemnify each director and officer of the Association against all costs, expenses, and liabilities
which may be incurred by or imposed on such director in connection with any claim, action,
proceeding, investigation, or inquiry made, instituted, or threatened in which such Person may be
involved as a party or otherwise by reason of such Person's being or having been a director or
officer of the Association, or by reason of any past or future action taken, authorized, or approved by
such director or officer or any omission to act as a director or officer, whether or not such Person
continues to be such director or officer at the time of the incurring or imposition of such costs,
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expenses, or liabilities. Such costs, expenses or liabilities shall include judgments, amounts paid in
compromise settiements, and amounts paid for services of counsel and other related expenses
except those costs, expenses, and liabilities as shall relate to matters as to which such officer or
director shall be finally adjudged to be, or shall be, liable by reason of gross negligence or willful
misconduct toward the Association in the performance of such Person's duties as a director or
officer. In the absence of a final adjudication of the existence or nonexistence of a director’s or
officer's liability to the Association, the determination of whether a director or officer has acted with
gross negligence or willful misconduct may be made (i) by the Board of Directors by a majority vote
or a quorum consisting of disinterested directors, or (ii) if such quorum is not obtainable, or, even if
obtainable a guorum of disinterested directors so directs, by independent legal counsel selected by
the Board of Directors, or (iii) if a quorum of disinierested directors so directs, by a majority vote of
the Owners. The foregoing right of indemnification shal! not be exclusive of other rights that any
director or officer may have and shall inure to the benefit of the heirs and personal representatives

of each director or officer.
6. BUDGETS, RESERVES AND ASSESSMENTS

6.1 Budget for Common Expenses.

(@) Before the start of each fiscal year of the Association, the Board shall
prepare, or have prepared, and adopt an annual operating budget in accordance with
Section 514B-148 of the Act. At a minimum, the budget shall include the following:

i The estimated revenues, operating expenses and working capital
requirements of the Association for the upcoming year,
(i) Information as to whether the budget has been prepared on a cash or

accrual basis;

(iii) The total replacement reserves (as defined in Section 514B-148(h) of
the Act) of the Association as of the date of the budget;

{iv) The estimated replacement reserves the Association will require to
maintain the Project in accordance with the Resort Quality Standard based on a reserve

study conducted by the Association;

{v) A general explanation of how the estimated replacementreserves are
computed;

{vi) The amount the Association must collect for the fiscal year to fund the
estimated replacement reserves,

(vii)  An estimate of the maintenance reserves the Association must collect
in accordance with applicable provisions in the Declaration;

(viii)  An amount which the Board deems appropriate to make up ali or a
portion of any deficiency from a prior year,;

(ix) The amount of surplus from the prior year, if any, which shail be used
to pay Common Expenses in the upcoming year; and

(x) Information as to whether the amount the Association must collect for
the fiscal year to fund the estimated replacement reserves was calculated using a percent
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funded or cash flow plan. The method or plan shall not circumvent the estimated
repiacement reserves amount determined by the reserve study pursuant to Section

6.1(a)(iv).

(b) The proposed allocation of assessments for Units in the Project, subject to
the provisions of the Declaration. For the fiscal year beginning after the Association's first annual
meeting and for each fiscal year thereafter, the Association shall assess the Owners to fund a
minimum of fifty percent (50%) of the estimated replacement reserves for the applicable fiscal year,
except that incremental funding of replacement reserves may be implemented in accordance with
rules specifically promuigated by the Real Estate Commission pursuant to Section 514B-148(b) of
the Act or otherwise as permitted by the Act, within the reasonable discretion of the Board.
Estimated replacement reserves shall be computed by a formula based on the estimated life and the
estimated capital expenditure or major maintenance (as such terms are defined in Section
514B-148(h) of the Act) required for each part of the Project and shall include: (i) adjustments for
revenues which will be received and expenditures which will be made before the beginning of the
fiscal year to which the budget relates; and (ii) separate, designated reserves for each part of the
Project for which capital expenditures or major maintenance will exceed $10,000.00. Parts of the
Project for which capital expenditures or major maintenance will not exceed $10,000.00 may be
aggregated in a single designated maintenance reserve. Neither Developer, the Association, the
Managing Agent, any Unit Owner, nor any director, officer or employee of the Association who
makes or participates in a good faith effort to calculate the estimated replacement reserves for the
Association shall have any personal liability if such estimate subsequentiy proves to be incorrect.

{(c) Within thirty (30) days after the adoption of any proposed budget, the Board
shall make available a copy of the budget to all the Unit Owners and shall notify each Unit Owner
that the Unit Owner may request a copy of the budget. Upon adoption by the Board, the budget
shall constitute the basis of the Association's calculation of Common Expenses for the year that
shall be collected from the Owners as general assessments and/or special assessments. If
practical, each year's budget shall be sent to all Unit Owners at least thirty (30) days before the
annual meeting of the Association, provided that the budget for the first fiscal year of the Association
need not be sent. If practical, the Association's annual statement prepared in accordance with
Section 5.5{b) shail also be sent out at ieast thirty (30) days before the annual meeting of the

Association.

(d) The Board may, but shall not required to, adjust the budget during any yearin
the event of surplus funds or projected surplus funds, but no Owner will have a right to a refund of
any assessment already paid or the right not fo pay any assessment due but unpaid as a result of
any such adjustment in the budget. Atthe annual meeting each year, the Association shall adopt a
resolution that any surplus funds collected from the Owners for Common Expenses but left over
after the end of the previous year shall be used to pay Common Expenses, excluding any capital
Improvements, in the next year. For this purpose, each Owner irrevocably appoints the President as
such Owner's proxy and attorney-in-fact to adopt such a resolution.

(e) A copy of the Association's annual operating budget shall be furnished to the
Real Estate Commission upon its request as part of the Association's registration with the Real
Estate Commission under Section 514B-103 of the Act, or as required by law.

() Developer shall not use working capital reserve funds to defray any of its
expenses, reserve contributions or construction costs or to make up any budget deficits while itis in
controt of the Association.
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6.2 Supplemental Budget. The Association's expenditures in any given fiscal year may
not exceed by more than twenty percent (20%) the total annual operating budget for that fiscal year,
except in an emergency situation, as defined in Section 514B-148(h) of the Act, or with the approval
of a majority of the Unit Owners. If an emergency situation arises, or the Association experiences
significant revenue shortfalls due to unpaid assessments, or due to increased costs necessary to
insure maintenance in accordance with the Resort Quality Standard, and the Association does not
have, or the Board projects that it will not have sufficient funds to pay Common Expenses on a
current basis, the Board shall prepare or have prepared a revision of the estimated Common
Expenses for that year. The increased expense or revenue shortfall amounts of such revision shatt
be established by Board resolution as a supplemental budget for that year. Such supplemental
budget resolution shall contain written findings as to the necessity of the extraordinary expenses and
why the expenses were not or could not have been reasonably foreseen in the budgeting process
and shall, if not previously approved by a Majority of Owners, be distributed to the Owners before
any special assessment is made based on such supplemental budget.

6.3 Notice of Increase in Certain Assessments. The Board shall send to all Owners
thereby affected written notice of any new or increased general assessment or any special
assessment for Common Expenses at least thirty (30) days before the effective date of such new or
increase general assessment or special assessment.

6.4  Owner's Payments for Common Expenses. Each Owner shall be liable for and pay a
share of the Common Expenses (as defined in the Declaration) in proportion to the Common
Interest appurtenant to such Owner's Unit. However, except to the extent provided in the
Declaration or otherwise in these Bylaws, all costs and expenses of any Limited Common Element
will be charged to the Owner of the Unit to which the Limited Common Element is appurtenant,
including all costs of maintenance, repair, replacement, additions and improvements to such Limited
Common Element. General assessments and special assessments arising from any supplemental
budget shall be charged to each Owner accordingly. Each assessment duly made by the Board
pursuant to the Declaration or these Bylaws shall be the separate, distinct and personal obligation of
each Owner assessed as of the date of assessment and shall constifute a lien on the Owner's Unit
as provided in the Declaration, these Bylaws and the Act. When a Unitis owned by more than one
Person, the obligation shall be joint and several among the co-Owners. Each Owner shall pay the
assessments against such Owner’s Unit for Common Expenses at such times and in such amounts
as established by the Board, provided, however, that Owners who are required by the terms of a first
Mortgage to make payments to the Mortgagee for transmittal to the Board shall be permitted to do
so. Each Owner shall also be liable for and shall pay all other amounts chargeable to such Ownerin
accordance with the Declaration and these Bylaws, and all such amounts shall be charged to such
Owner as a special assessment, and shall constitute a lien on the Owner's Unit as provided in the
Declaration, these Bylaws and the Act. No Unit Owner may exempt himself from liability for
contribution towards Common Expenses by waiver of the use or enjoyment of any of the commaon

elements or by abandonment of the Unit.

6.5 Payment as Agent. Each Owner, as principal, shall be liable for the Owner's
proportionate share of the Common Expenses. The Board, on behalf of the Owners, will pay or
cause to be paid all Common Expenses and shall be responsible, as agent for each Owner, only to
collect the funds for the payment of the Common Expenses and transmit the payments to third

Persons to whom such payments must be made.

6.6 Due Date of Assessments. Regular assessments shall be payable in monthily
installments, unless otherwise determined by the Board, on the first day of each month,
commencing with respect to each Unit on the first day of the first month following the issuance by
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the appropriate county agency of a certificate of occupancy for such Unit. The first regular
instaliment of Common Expenses shall be prorated for each Unit from the date of issuance of such
certificate of occupancy. Special assessments for Common Expenses may be made payable in a
flump sum or in instaliments as the Board shall determine. Special assessments for other charges to
an Owner shall be due on the date the next regular assessment is due or on such other date as the

Board shall determine.

6.7  Taxes and Assessments. Each Owner shall be obligated to have the real property
taxes for the Owner's Unit and appurtenant Common Interest separately assessed by the proper
governmental authority and any other taxes which now are or may hereafter be assessed by law on
each Unit and its imited Common Interest or the personal property or other interest of the Owner.
Each Owner shall be obligated to pay the amount of the taxes so determined. Each Owner shall
execute such documents and take such actions as may be reasonably specified by the Board to
facilitate compliance with the proper governmental authority regarding such taxes and assessments.

Each Owner shall pay the Owner's proportionate share of any assessment by the Board for any
taxes or assessments, if any, assessed against the Land as a whole or any part of the common
elements as a whoie and not separately. If, in the opinion of the Board, any taxes or assessments
may be a lien on the entire Land or any part of the common elements, the Board may pay such
taxes or assessments and shall in a fair and equitable manner allocate such taxes and assessments
to (a) the common elements, exclusive of the limited common elements, in which event such
allocated share of the taxes or assessments shall be deemed to be a Common Expense and
payabie by all Unit Owners as such and (b) the Individual limited common eiements, in which event
such allocated share of the taxes or assessments shall be deemed {o be Individual limited Common
Expenses and payable as such by the Owners of the Units to which such Individual limited common

elements are appurtenant.

6.8 Utility Expenses.

{(a) If the cost of utility services to the any Unit or its Limited Common Element(s)
are separately metered or check metered, then, assuming the utility company provides separate bills
for such Unit and/or its limited common elements, the Owner of the Unit shall be responsible for the
payment of the bill directly o the utility company. Otherwise, the cost of the utility services to such
separately metered Unit and/or its limited common elements will be added to the Unif's assessment
for Common Expenses. For all utility expenses to the Unit and/or their limited common elemenits
that are not separately metered or check metered, the Board will allocate a proportionate share of
the utility expenses to each of the Units as a Common Expense equal to the Common Interest

appurtenant to each Unit.

(b) For all utility expenses to a Commercial Unit and its limited common elements
that are not separately metered or check metered the Board will fairly and equitably allocate to such
Unit the cost of utility services that are not separately metered or check metered based upon
estimated consumption and cost of utilities. If the Owner of any such Unit disputes the board’s
allocation, the Owner may require that the matter be submitted to arbitration. If the arbitrator's
allocation is not more than ten percent (10%) different from the Board’s allocation, then the owner
must pay the costs of the arbitration and the Board’s legal fees and costs. Otherwise, the
Association must pay the costs of the arbitration and the owner’s legal fees and costs.

{c) The cost of utility services for the common elements is a Common Expense.
Notwithstanding any provision to the contrary contained herein, for any Unit included in a time share,
fractional, club, vacation ownership or similar use plan or program, the Board will collect and pay
taxes, assessments and costs of utility services in the same manner as Common Expenses and will
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assess such costs to the applicable Vacation Ownership Association unless the applicable Vacation
Ownership Association requests otherwise. All such sums paid for or on account of Vacation
Ownership Units included in a time share, fractional, club, vacation ownership or similar use plan or
program will be ailocated to the Units or portions thereof, as the case may be, in accordance with
the formula or method for allocating expenses among Owners of such undivided interests stated in
the applicable Vacation Ownership Declaration or the other documents governing the such plan or

program.

{d) All such sums paid for or on account of a Unit and the Limited Common
Elements appurtenant thereto will be charged to the Owner of such Unit, as appropriate. The Owner
of such Unit must pay the amounts actually charged to that Unit. To the extent that the taxes or
assessments are separately assessed or utility services separately metered or check metered, the
Board may direct or permit the applicable Unit Owner to pay those costs directly to the taxing
authority or utility company in lieu of having the Association collect and pay those amounts.

6.9 Default in Payment of Assessments. Any assessment not paid within ten (10) days
after the due date thereof shall be subject to a late charge of Fifty Dollars ($50.00) or such other
charge as the Board may specify from time to time, to defray the costs to the Association of
additional record keeping and reporting, and the remaining unpaid balance shall accrue interest up
to eighteen percent (18%) per annum in accordance with Section 514B-144(b) of the Act, or such
other lawful rate as determined by the Board, from the due date until paid. Any unpaid assessment
shall constitute an assessment lien on the Unit for which the assessment was made, which lien shall
have the priority and standing in regard to other liens as provided by law, in particular
Section 514B-146(a) of the Act. The Association may, in its discretion and without waiving the
imposition of a late charge or interest in any other instance, waive the late charge and/or interest in
any particular instance. A delinquent Owner shall also be liable for attorneys' fees and other related
costs incurred by the Association as a result of such delinguency, and if any suit, action or arbitration
proceeding is brought to collect any such assessment or charge, then there shall be added to the
amount thereof costs of suit and reasonable attorneys’ fees to be fixed by the court and included in
any judgment or award rendered thereon.

In the event of a default or defaults in payment of any such assessment or assessments and
in addition to any other remedies the Board may have under the Project Documents or by law, the
Board may enforce each such obligation as follows:

(a) By suit to enforce such assessment obligations, provided that each such suit
must be authorized by a majority of a quorum of the Board at a regular or special meeting thereof,
and any such suit may be instituted by any one member of the Board or by the Managing Agent, if
the latter is so authorized in writing. Each such action shall be brought in the name of the Board,
and the Board shali be deemed to be acting on behalf of ali the Owners. Any judgment rendered in
any such action shall include all costs and expenses incurred by the Association in collecting the
assessment, including reasonable attorneys’ fees. Upon full satisfaction of any such judgment, it
shall be the duty of the Board to authorize any two (2) members thereof, acting in the name of the
Board, to execute and deliver to the judgment debtor an appropriate satisfaction thereof.

(b) At any time after the occurrence of the default, the Board or the Managing
Agent (acting upon the authorization of the majority of the Board at any regular or special meeting)
may give a notice to the defaulting Owner (with a copy to the Mortgagee of such Owner if such
Morigagee has furnished its name and address to the Board) stating the date of the delinquency,
the amount of the delinquency, and making demand for payment thereof. If such delinquency is not
paid within ten (10) days after delivery of such notice, the Board may prepare and Record on behalf
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of the Association a claim of lien against the Unit of such delinquent Owner. Such claim of lien shal
state (i) the name of the delinquent Owner; (i) a designation of the Unit against which the claim of
lien is made; (iii) the amount claimed fo be due and owing (after the allowance of any proper offset);
(iv) that the claim of lien is made pursuant to the terms of these Bylaws and the Act; and (v) that a
lien is claimed against such Unit in an amount equal to the net amount of the stated delinquency
plus any accrued interest and costs of collection, including attorneys' fees, if any. Such claim of lien
shall be signed and acknowledged by any two (2) or more members of the Board, or by the attiorney
for the Board or by the Managing Agent and shall be dated as of the date of execution. Upon
Recordation of a duly executed original or copy of such claim of lien, the Board shall have and may
exercise all available remedies. Said remedies include, but are not limited to, foreclosure of the lien
in a like manner as to the foreclosure of a mortgage of real property, including foreclosure under
power of sale, as provided for in Chapter 667, Hawaii Revised Statutes, and such other rights as
may be exercised by the Board pursuant to HRS 514B-146, including without limitation 514B8-146(e).
The Owner of a Unit against which the lien of the Association is foreclosed shall pay a reasonabie
rental for such Unit, and the plaintiff in such a foreclosure shall be entitied to a receiver to collect
such rental. Each default shall constitute a separate basis for a claim of lien, but a single claim of
lien may be filed with respect to more than one default.

6.10 Vacation Ownership Association. Each Vacation Ownership Association shall be
liable for and pay the share of the Common Expenses allocated to the Common Interests
appurtenant to the Vacation Ownership Units or portions thereof subjected to the applicable
Vacation Ownership Declaration and all costs and expenses of any Limited Common Elements
appurtenant to such Vacation Ownership Units, including all costs of maintenance, repair,
replacement, additions and improvements to such Limited Common Elements. Regular
assessments and special assessments arising from any supplemental budget shall be allocated to
each Vacation Ownership Association accordingly. Each Vacation Ownership Association shall
impose upon and collect assessments from the members of such Vacation Ownership Association
in an amount sufficient to pay all assessments imposed on the Vacation Ownership Association by
the Association. Notwithstanding the foregoing, the Board shall have the option, but not the
obligation to treat each Vacation Ownership Interest as if it was a separate unit for such purposes as
the Board chooses. This means, among other things, that: (a) each Owner of a Vacation Ownership
Interest will be liable only for assessments charged to the Owner or to his or her Vacation
Ownership Interest; (b) Owners of other Vacation Ownership Interests in the same Unit will be liable
only for assessments charged to their Vacation Ownership Interest and they will not be jointly and
severally liable for assessments charged to the Owners of other Vacation Ownership Interests in the
same Unit; (¢) co-Owners of a single Vacation Ownership Interest will be jointly and severally liable
for all assessments charged fo their Vacation Ownership Interest; (d) the Association will have a lien
on each Owner’s Vacation Ownership Interest for the amount of any assessments charged to that
Owner's Vacation Ownership Interest, but the lien on one Vacation Ownership interest will be
separate from the lien on any other Vacation Ownership Interest in the same Unit; (e) the
Association may foreclose its fien on one Owner’s Vacation Ownership Interest without foreclosing
its lien on any other Vacation Ownership Interest in the same Unit; (f} the Association may file a
lawsuit against the Owner of one Vacation Ownership Interest without filing a lawsuit against the
Owners of any other Vacation Ownership Interest in that same Unit; and (g) the Association may file
a notice of lien on one Vacation Ownership Interest without filing a notice of lien on any other

Vacation Ownership interest in that same Unit.

6.11 Collection from Tenants and Agents. If an Owner shall defaultin the payment of any
assessment for a period longer than thirty (30) days, the Board may, at its option, so long as such
default shall continue and subject to the requirements of HRS §514B-145, demand and receive from
any tenant of the Owner occupying that Owner's Unit, the rent as it becomes due or the netamounts
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due to the Owner under any contract between the Owners and a rental agent up to an amount
sufficient to pay all sums due from the Owner, including interest and costs of enforcement, if any.
Any such payment to the Board by a tenant or rental agent shall be a full and sufficient discharge of
the tenant or agent as between the tenant or agent and the Owner to the extent of the amount so
paid. No such demand or acceptance of rent from any tenant or agent shall deemed to be an
approval of any lease by the Owner or a release or discharge of any of the obligations of the Owner
remaining unpaid or unperformed or an acknowledgment of surrender of any rights or duties
hereunder. Neither the tenant nor the rental agent shall have the right to question the right of the
Board to make such demand, but shall be obligated to make such payments fo the Board as
demanded. The Board may not exercise this right if a receiver has been appointed to fake charge of
a Unit or if a Mortgagee is in possession pending a mortgage foreclosure.

6.12 Disputed Assessmentis; Notices; Dispute Resolufion.

(a) No Owner shall withhold any assessment claimed by the Association. An
Owner who disputes the amount of an assessment may request a written statement clearly

indicating:

(i) The amount of Common Expenses included in the assessment,
including the due date of each amount claimed;

(i) The amount of any penalty, late fee, lien filing fee, and any other
charges included in the assessment;

(iii} The amount of attorneys' fees and costs, if any, inciuded in the
assessment;

{iv} That under Hawaii faw, the Owner has no right to withhold
assessments for any reason;

(v) That the Owner has a right to demand mediation or arbitration to
resolve disputes about the amount or validity of the Association’s assessment, provided that
the Owner immediately pays the assessment in full and keeps assessments current; and

(vi) That payment in full of the assessment does not prevent the Owner
from confesting the assessment or receiving a refund of amounts not owed.

(b) An Owner who pays the Association the full amount claimed by the
Association may file in small claims court or require the Association to mediate fo resolve any
disputes concerning the amount or validity of the Association's claim. If the Owner and the
Association are unable to resolve the dispute through mediation, either party may file for arbitration
under Part VI of the Act; provided that an Owner may only file for arbitration if all amountis claimed
by the Association have been paid in full on or before the date of filing. If the Owner fails to keep ali
Association assessments current during the arbitration, the Association may ask the arbitrator to
temporarily suspend the arbitration proceedings. If the Owner pays all Association assessments
within thirty (30) days of the date of suspension, the Owner may ask the arbitrator to recommence
the arbitration proceedings. If the Owner fails to pay all Association assessments by the end of the
thirty (30)-day period, the Association may ask the arbifrator to dismiss the arbitration proceedings.
The Owner shall be entitled to a refund of any amounts paid to the Association which are not owed.

6.13 Liability for Unpaid Assessments Upon Sale. In the event of voluntary conveyance of
a Unit, the purchaser or other grantee shall be jointly and severally liable with the Owner or other
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grantor for all unpaid assessments for Common Expenses assessed against the Owner or other
grantor up to the time of the conveyance; provided, however, that the Owner or other grantor or the
purchaser or other grantee may obtain a certificate as provided in Section 6.14 below, and, except
as to the amount of subsequently dishonored checks mentioned in such certificate as having been
received within the thirty (30) day period immediately preceding the date of such certificate, the
grantee shall not be liable for, nor shall the Unit conveyed be subject to, any lien for any unpaid
assessments against the Owner or other grantor in excess of the amount set forth in the cerlificate.

6.14  Cerlificate of Unpaid Assessments. Any Owner (and his or her Mortgagee or any
purchaser of an interest in his or her Unit) shall be entitled to a certificate from the Board, either
directly or through the Managing Agent or resident manager, setting forth the amount of any due and
unpaid assessments with respect to the Owner's Unit or setting forth that all assessments due are
paid, if such is the case, within fifteen (15) days after written request and upon payment of a
reasonable fee. If any claim of lien is Recorded and thereafter the Board shall receive payment in
full of the amount claimed to be due and owing, inciuding accrued interest and costs of enforcement,
then upon demand of the Owner or the Owner's successor, and the payment of a reasonable fee,
the Board, acting by any two members, shall execute, acknowledge and deliver a release of lien in
Recordable form. A certificate regarding unpaid assessments executed and acknowledged or made
under penaity of perjury by any two (2) members of the Board or the Managing Agent or resident
manager shall be conclusive upon the Board and the Association in favor of any and all Persons
who rely thereon in good faith as to the matters therein contained, except as to the amount of
subsequently dishonored checks mentioned in such certificate as having been received within the
thirty (30) day period immediately preceding the date of such certificate.

6.15 Woaiver. The failure of the Board to insist in any one or more instances upon a strict
performance of or compliance with any of the covenants of the Owner hereunder, or to exercise any
right or option herein contained, or to serve any notice, or to institute any action or summary
proceeding, shall not be construed as a waiver or a relinquishment for the future of such covenant or
option or right, but such covenant or option or right shall continue and remain in full force and effect.

The receipt by the Board of any sum paid by an Owner with or without knowledge by the Board of
the breach of any covenant hereof shall not be deemed a waiver of such breach.

6.16 Late Fees. The Association may deduct and apply portions of Common Expenses
payments received from an Owner to unpaid fate fees, legal fees, fines and interest only if the Board
adopts and distributes a policy in accordance with Section 5148 —105(c) of the Act.

7. MAINTENANCE AND USE

7.1 Maintenance and Repair of Units and Limited Common Elements. Each Owner or
such Owner's authorized agent shall at his or her own expense at all times keep the Owner's Unit,
the appurtenant Limited Common Elements and all fixtures and equipment installed in the Owner's
Unit in good order, repair, and condition and shall do such repainting and redecorating as may be
necessary to maintain the good appearance and condition of the Owner's Unit. Each Owner or such
Owner's authorized agent shall be responsible for the maintenance, repair, and replacement of alll
plumbing and lighting fixtures, windows, water heating, cooling or heating equipment, and
appliances and similar equipment installed in the Owner's Unit and not part of the Common
Elements. Notwithstanding the foregoing, the Association may clean the exterior of the Units,
including, without limitation, the windows of the Units and any lanai, and charge the costs thereof as
a Common Expense or as a special assessment against the Owner, as may be deemed appropriate
by the Board. Each Owner shall perform promptly all repair and maintenance work, the omission of
which would adversely affect any Common Elements or any other Unit. To the extent a
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Maintenance Manual is provided to an Owner, the Owner shall perform the inspections
recammended in the Maintenance Manual. Each Owner shall further be responsible for the care
and maintenance of the Owner's Unit as provided in the Declaration and Project Rules. However,
no Owner may paint or otherwise decorate the Owner's lanai except as provided in the Declaration
and in the Project Rules. It is intended that the exterior of the building shall present a uniform
appearance and that the Project will be maintained and operated in accordance with the Resort
Quality Standard. To that end, the Board alone may arrange for painting or repair of the lanais, fanai
ceilings, patios, outside doors, windows, trim, walls, railings and other exterior parts of any buildings,
even if they are limited common elements or part of the Units. The Board may also choose the type
and color of paint to be used and the Board may assess each Owner for his or her proportionate
share of the painting and repairs or the Board may use reserve funds for such exterior maintenance.
Notwithstanding the foregoing, the cost of painting and repairs due to negligence, misuse or neglect
of an Owner or other occupant may be charged to the applicable Owner as a special assessment.
No awnings, shades, jalousies or other device, nor any lanai enclosure, shall be erected or placed
on the lanais so as to be visible from the exterior without prior written permission from the Board or
in accordance with the Project Rules, if applicable provisions are stated therein. Every Unit Owner
and occupant must (a) reimburse the Association promptly on demand all expenses incurred by itin
repairing or replacing any uninsured loss or damage to the common elements or any furniture,
furnishings, and eguipment owned by the Association caused by that Owner or occupant or by any
person using the Project with their permission (except for normal wear and tear), and (b) give to the
Managing Agent notice of any such loss or damage or other defect in the Project promptly after
discovering it. The provisions of this section do not apply to the Limited Common Elements of the
Commercial Units, to the extent that the Owner of such Unit elects to maintain the exterior of those

elements itself.

7.2 Maintenance and Repair of Common Elements. Except as provided otherwise in the
Declaration or these Bylaws, all maintenance, repairs, and replacements of the Common Elements
shall be made in accordance with the Resort Quality Standard only by or at the direction of the
Board of Directors and be charged to all the Owners as a Common Expense, except: (i} the costs of
maintenance, repairs, and replacements necessitated by the negligence, misuse, or neglect of an
identified Unit Owner shall be charged to such Unit Owner as a special assessment, and (i} all costs
of maintenance, repair, replacement, additions, and Improvements to any Limited Common Element
shall be charged as a special assessment to the Owner(s) of the Unit or Units to which such Limited
Common Element is appurtenant. To the extent a Maintenance Manual is provided to the
Association, the Association shall perform the inspections recommended in the Maintenance
Manual and, as a result of these inspections, perform all necessary maintenance when
recommended. The Association waives any claim against and shall indemnify the Developer and
any of its agents and the contractor if the recommended maintenance is not performed by the
Association. Except as otherwise provided in these Bylaws or in the Declaration, all maintenance,
repairs and replacements of Limited Common Elements appurtenant to the Commercial Units,
whether located inside or outside the Unit, will be made by or at the direction of the Owner of the

Commercial Units.

7.3 Use of Project.
(a) All Units shall be used only for such purposes as provided in the Declaration.

(b) No fires, including barbecue fires, shall be allowed in any part of any Unit or
the Common Elements, provided that barbecuing shall be permitted to the extent permitted by the
County fire code (i) on lanais not located under another Unit or fanai and (ii) in such portions of the
Common Elements as the Board may designate from time to time by resolution or in the Project
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Rules. Barbecuing shall include, but shall not be limited to, the broiling of any food items over a
charcoal fire, gas grill, or electrical grill.

{c) Every Owner and occupant shall at all times keep his or her Unitin a strictly
clean and sanitary condition and observe and perform all laws, ordinances, rules, and regulations
now or hereafter made by any governmential authority or the Association which are applicable to the

Project.

(d) All Owners and occupants shall exercise care so as not to make excess noise
or vibration especially in the use of musical instruments, radios, televisions, and other devices with

sound amplification that may disturb other occupants.

(e)  Pets.

(i) No livestock, poultry, or other animals whatsoever shall be allowed to

kept in any part of the Project, except that dogs, cats, or other typical household pets ("pet"),
such as a guinea pig, a rabbit, fishes, or birds may be kept by occupants in their respective
units subject to the conditions and restrictions contained herein, but shall not be kept, bred,

or used therein for any commercial purpose.

(i) Except for fish, no more than one (1) pet shall be allowed per unit.

{iii) No pet may exceed twenty-five (25) Ibs. in weight. No infant or
juvenile pet of a type or breed which, when fully grown, is likely to exceed twenty-five (25)
Ibs. in weight, may be kept in the Project.

(iv) No animal described as a pest under H.R.S. § 150A-2 or prohibited
from importation under H.R.S. § 141.2, §150A-5, or § 150A-6, may be kept in the Project.

{v) Notwithstanding any provision to the contrary contained herein,
specially trained animals shall be permitted at the Project subject to the following restrictions:

(A) Such specially trained animals shall not be kept, bred, or used
at the Project for any commercial purpose;

(B) Such specially trained animals shall be permitted on the
common elements (including but not limited to the recreation areas) provided the specially
trained animal is on a leash.

For purposes of this section, "specially trained animals” means certified guide dogs, signal
dogs, service animals and other animals specially trained to assist handicapped people.

(vi) Exceptwhen in fransit, pets (other than specially trained animals) shall
not be allowed on any common area. Any pet (other than a specially trained animal) in
transit through the common areas must be carried whenever practicable or on a leash which
keeps the pet within three feet (3') of its handler’s feet. Pets shall not be aliowed to come
into contact with persons other than the handlers thereof, except as permitted by such other
persons. Any animal being or causing a nuisance or an unreasonable disturbance to any
other occupant of the Project may be permanently removed therefrom promptly upon notice
given by the Board or Managing Agent. Owners shall be responsible for the immediate and

proper disposal of ali fecal matter of their pets.
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f No Owner or occupant shall make or suffer any strip of waste or uniawfu!,
improper, or offensive use of his or her Unit, any Limited Common Eiement appurtenant thereto or
any other part of the Project, nor shall any Owner or occupant alter or remove any furniture,
furnishings, or equipment from the Common Elements.

(9) The Owner or occupant of any Unit shall not, without the prior written consent
of the Board or in accordance with the Project Rules, if applicable provisions are stated therein,
display any sign or place any other thing in or upon any door, window, wall, or other portion of a Unit
or the Common Elements so as to be visibie from the outside.

(h) No garments, rugs, or other objects shall be hung from the windows, lanais,
or facades of any Unit or other part of the Project. No rugs or other objects shall be dusted or
shaken from the windows or lanais of any Unit or other part of the Project or cleaned by beating or
sweeping onto any exterior part of the Project. No refuse, garbage, or trash of any kind shail be
thrown, placed, or kept on any Common Eiements of the Project outside of the disposal facilities

provided for such purposes.

(i) No Owner or occupant shall, without the written approval of the Board or in
accordance with the Project Rules, if applicable provisions are stated therein, install any wiring for
electrical installations, television antenna, machines or air conditioning units, or other equipment or
appurtenances whatsoever on the exterior of any Unit or protruding through the walls, windows, or

roof thereof.

(i) No Owner or occupant shali place, store, or maintain in the landings,
stairways, walkways, sidewalks, parking areas, driveways, roads, grounds, or other Common
Elements of similar nature any furniture, packages, or objects of any kind or otherwise obstruct
transit through such Common Elements.

(k) No Owner or occupant shall permit any Person who has not obtained the age
of majority and who is residing or visiting with him or her to loiter or play in any common areas of the
Project that the Board may designate as a non-play area.

() Draperies and other window treatments visible from the exterior of the
Lodging Units shall be permitted only in accordance with the Project Rules.

(m)  Noawnings, shades, jalousies or other device shall be erected or placed on
or projecting from the exterior of any Unit, or the exterior Limited Common Elements, so as to be
visible from the outside without prior written permission from the Board or unless specifically
permitted in accordance with the Project Rules. The Owners of the Commercial Units are excluded
from this prohibition with respect to the Commercial Units and the Limited Common Elemenis

appurtenant thereto.

8. RESTORATION

8.1 Determination to Reconstruct or Repair. if a building in the Project is damaged by fire
or other casualty which is insured against, the Board of Directors shall, to the extent permitted by
law, contract to repair the damage and restore the building, including any Units and Common
Elements. Where the Declaration permits Owners to decide not to repair and restore the damaged
property, the Board of Directors shall immediately contract to repair and restore the damaged Units
and Common Elements unless the specified percentage of Owners decide within ninety (90) days
after the casualty or condemnation occurs. All costs of repair and restoration of the Units and the
Common Elements shali be paid from the proceeds of insurance, and if the casualty is uninsured or
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the insurance proceeds are insufficient for the restoration, the deficiency shall be paid out of the
Replacement Reserve Fund; provided, however, that the Unit Owners shail be solely responsible for
such deficiency as it refated to the restoration of their respective Unit. If the reserve fund is
inadequate, the Board of Directors shall levy a special assessment on the appropriate Owners in
accordance with the Common interest appurtenant to their Units,

8.2 Notice to Owners. As promptly as possible after any casualty that requires the
Owners fo decide whether to repair and restore any damage or destruction, the Board of Directors
shall notify all Owners of the nature and extent of the damage, the estimated cost to repair or
restore, the amount of insurance proceeds, and the estimated amount of assessments required to
pay the excess of the cost of reconstruction or repair over the amount of insurance proceeds, and
any other information deemed relevant by the Board of Directors. Notice shall also be given of a
meeting of Owners to decide the question of restoration. An Owner's approval or disapproval may
be expressed by vote or in wrifing filed with the Association at or prior to the meeting. The expense
of such determination shall be a Common Expense.

8.3 Plans and Specifications. Any reconstruction or repair shall be substantially in
accordance with the plans and specifications for the Improvements existing immediately prior to the
casualty, and if restoration to such design is not permissible under applicable laws and regulations
then in force, then such reconstruction or repair shail be in accordance with such modified plans and
specifications as shall be previously approved by the Board of Directors and any Mortgagee of
record of any interest in the Unit. [f one or more Units are eliminated from the Project, the Common
Interests and other rights of the Owners of Units in the modified Project shall be adjusted in an
amendment of the Declaration, provided that the Common Interest of any Owner shall not be altered
without the Owner's consent. The Owner of any eliminated Unit shall be discharged from all
obligations under the Project Documents upon the amendment of the Declaration. Alternatively, if
the Declaration is not amended so as to discharge the Owners of eliminated Units of all such
obligations and to adjust equitably the Common Interest appurtenant to those Units not eliminated,
the Owner of any eliminated Unit may convey the Owner's interest to the Board of Directors for the
benefit of all other Owners and thereby be discharged from all such obligations under the Project

Documents.

8.4 Construction Contract. The Board shall contract to repair or rebuild the damaged
portions of the Project, including all Units so damaged as well as the Common Elements, in
accordance with the approved plans and specifications. If the damage is only to those parts of a
Unit for which the responsibility of maintenance and repair is that of the Owner, then the Owner shall
be responsible for reconstruction and repair after casualty.

8.5 Disbursement of Funds. The funds for payment of costs of repair and restoration,
which shall consist of proceeds of insurance and funds collected by the Association from
assessments against Owners, shall be disbursed in the following manner:

(a) In the event a decision is made not 1o repair or rebuild all or any lesser
number of the damaged or destroyed Units, the Association, which shall hold insurance proceeds in
trust for Unit Owners and Mortgagees, as their interests may appear, shall pay to the Owner and any
Mortgagee of each Unit eliminated, as their interests may appear, the portion of the insurance
proceeds allocable to their respective Unit, less the proportionate share of the cost of debris
removal. The Owner of any eliminated Unit may, in addition to the Owner's allocable share of
insurance proceeds, receive such reimbursement as the Board deems appropriate. The remaining
insurance proceeds shall be paid by the Association, holding insurance proceeds in trust for Unit
Owners and Mortgagees, to the contractor employed for such work in accordance with the terms of
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the construction contract and the terms of this Section 8.5. When such funds are exhausted, the
Association, or if an Owner shall be responsibie for costs in excess of insurance proceeds, then that

QOwner, shall disburse the funds to the confractor.

{b) The cost of the work (as estimated by the Board) shall be paid out from time
to time or at the direction of the Board as the work progresses, but subject {o the following

conditions:

{i) An architect or engineer (who may be an employee of the Board) shall
be in charge of the work when the cost of repairs is in excess of $10,000.00.

(i) Each request for payment shall be made seven (7) days prior notice to
the Association and shall be accompanied by a certificate to be made by such architect or
engineer (if one is required hereunder) stating that all of the work complieted has been done
in compliance with the approved plans and specifications and that the sum requested is
required to reimburse the Board for payments by the Board fo, or is due to, the contractor,
subcontractors, materialmen, laborers, engineers, architects, or other Persons rendering
service or materials for the work (giving a brief description of such services and materials),
and that, when added to all sums previously paid out by the Association, the sum requested
does not exceed the value of the work done 1o the date of the certificate.

(iii) Each request shall be accompanied by waivers of liens satisfactory to
the Association covering that part of the work for which payment or reimbursement is being
requested and by a search of title prepared by a licensed abstractor or other evidence
satisfactory to the Association showing that no mechanics' or materialmen's or other lien or
instrument for the retention or encumbrance of title shall have been filed since the
commencement of the reconstruction work and permitted to remain undischarged of record

with respect to the Project or any part of the work.

(iv) The request for any payment after the work has been completed shall
be accompanied by a copy of any certificate or certificates required by law for occupancy of

the premises.

(v} Such other conditions not inconsistent with the foregoing as the
Association may reasonably request.

(c) The first monies disbursed in payment of costs of reconstruction and repair
shall be from insurance proceeds. Upon the completion and payment in full of the work, any
remaining balance in a construction fund shall be paid or credited to the Owners {or to the holder of
any mortgage on a Unit) in proportion to their respective Common Interests.

{(d) To the extent that any loss, damage, or destruction to the buildings or other
property is covered by insurance procured by the Board, the Board shall have no claim or cause of
action for such loss, damage, or destruction against any Owner or lessee. To the extent that any
loss, damage, or destruction to the property of any Owner or lessee is covered by insurance
procured by such Owner or lessee, such Owner or lessee shall have no claim or cause of action for
such loss, damage, or destruction against the Board, the Managing Agent, any other Owner, or the

Association.
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9. MORTGAGES AND MORTGAGEES

9.1 Notice to Board of Directors. An Owner who mortgages the Owner's interestin a Unit
shall notify the Board of the name and address of the Owner's Mortgagee and file a conformed copy
of the mortgage with the Association within ten (10) days after execution of the mortgage. The
Board of Directors shall maintain such information in a book entitled "Mortgagees of Unifs."

9.2 Notice of Default. When giving notice to an Owner of a defauit in paying Common
Expenses or other defauit in the performance of any obligation under the Project Documents or any
other document of the Association, the Board of Directors shail send a copy of such notice to each
holder of a Mortgage on the Owner's Unit or interest therein whose name and address has been

furnished to the Board of Directors.

9.3  Examination of Books. Each holder of a Mortgage on a Unit shail be permitted {o
examine the books of account and records of the Association at reasonable times on business days,
and each such Mortgagee shall have the right to require the submission to it of annual reports and
other financial data that may be required to be submitted to an Owner.

9.4 Mortgage Protection.

(a) The liens in favor of the Association on any Unif and its appurtenant interest
in the Common Elements shall be subject and subordinate fo the rights of the holder of any
indebtedness secured by any Recorded Mortgage of such Project made for value, provided that,
after the foreclosure of any such Morigage, there shall be a lien upon the interest of the purchaser at
such foreclosure sale to secure all assessments, whether general or special, assessed to such Unit

if falling due after the date of such foreclosure sale.

(b) All taxes, assessments, and charges that may become liens prior to the first
Mortgage under the laws of the State of Hawaii shall relate only to the individual Units and notto the

Project as a whole.

(c) The Declaration and these Bylaws shall not give an Owner priority over any
rights of first Mortgagees of Units pursuant to their Mortgages in the case of a distribution to Owners
of insurance proceeds or condemnation awards for losses to or a taking of Units and/or Common

Elements.

(d) No amendment to this Section 9 shall affect the rights of the holder of any
Recorded first Mortgage who does not join in the execution thereof, if such Mortgage was Recorded

prior to the Recording of such amendment.

(e) Any holder, insurer, or guarantor of a first Mortgage of a Unit whose inferest
appears in the record of ownership or who has otherwise delivered a written request to the
Association (such request to state the name and address of such holder, insurer, or guarantor and

the Unit number) shall be entitied to:

(i) Prior written notice of any proposed amendment to the Declaration or
these Bylaws effecting a change in (1) the boundaries of a Unit, (2) the Common Interest
pertaining to the Unit, or (3) the purposes to which the Unit, the Limited Common Elemen(s
appurtenant thereto, or the Common Eiements are restricted;

(i) Prior written notice of any proposed termination of the Project;
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(iii) Timely written notice of any actual or threatened condemnation or
eminent domain proceeding or casualty loss affecting the Project or any portion thereof;

(iv) Timely written notice of any significant damage or destruction to the
Common Elements or to a Unit on which there is a first Morigage held, insured, or
guaranteed by such holder;

(v} A copy of any bond required to be posted before commencing or
permitting construction of any Improvements on or to the Project;

{vi) Timely written notice of all meetings of the Association (the holder or
insurer of a first Mortgage being permitted to designate a representative 1o attend all such

meetings);

(vii)  Notice of any defauit by the Owner of the Unit involved which is not
cured within sixty (60) days;

(viti}  Upon request therefor, a certificate of any then unpaid assessments
for Common Expenses due from the Owner of the Unit involved, as provided in Section 6.14
above;

(ix}  Acopyofall pleadings filed in any lawsuit, administrative proceedings,

or other action affecting the Project, or any portion thereof, upon specific written request and
at such Person's expense;

() Prior written notice of any proposal to subdivide, encumber, seli, or
transfer the Common Elements or any part thereof, provided that the granting of easements
for public utilities or for other public purposes consistent with the intended use of the
Common Elements by the Project shall not be deemed a fransfer within the meaning of this

subsection;

(xi}y  Priorwritten notice of a lapse, cancellation, or material modification of
any insurance policy maintained by the Association; and

(xii)  Prior written notice of any proposed action that requires the consent of
a specified percentage of Mortgagees.

() Unless at least seventy-five percent (75%) of the Owners have given their
prior written approval and the approval by the eligible holders for first Mortgages on Units to which at
least fifty-one percent (51%) of the votes of Units subject to Mortgages held by such eligible holders
are allocated have been obtained, the Association shall not be entitled to:

(i) Change the Common Interest appurtenani to any individual Unit;
(i} Partition or subdivide any Unit;

(i) By act or omission, seek to abandon, partition, subdivide, encumber,
sell, or transfer the Common Elements, provided that the granting of easements for public
utilities or for other public purposes consistent with the intended use of the Common
Elements by the Project shall not be deemed a transfer within the meaning of this

subsection;
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{iv) Use condemnation proceeds or hazard insurance proceeds forlosses
to the Project or any part thereof (whether to Units or to Common Elements) for other than
the repair, replacement, or reconstruction of same;

(v) Amend any provision of the Declaration or these Bylaws that
materially and adversely affect Mortgagees;

(9) Unless at least eighty percent (80%) of the Owners have given their prior
written approval and (i) in the event of substantial destruction or condemnation, the approval by the
eligible holders for first Mortgages on Homes to which at least fifty-one percent (51%) of the votes of
Units subject to Mortgages held by such eligible holders are allocated have been obtained, or (ii)
absent substantial destruction or condemnation, the approval by the eligible holders for first
Mortgages on Units to which at least sixty-seven percent (67%) of the votes of Units subject to
Mortgages held by such eligible holders are allocated have been obtained, the Association shall not
be entitled to, by act or omission, seek to abandon or terminate the Project.

provided, however, that Section 9.4(f} and (g) shali not apply to any actions taken pursuant to rights
expressly reserved to Developer in the Project Documents.,

9.5 Right of First Refusal Not Applicable. In the event that there shall be any "right of first
refusal” to purchase any Unit by the Association, any first Mortgagee who obtains title to a Unit
pursuant to the remedies provided in a Mortgage or foreclosure of the Mortgage or deed in lieu of
foreclosure shall be exempt from such "right of first refusal" (but such right of first refusal shall apply

to any subsequent transferee of the first Mortgagee).

9.6 Unpaid Common Expenses or Assessments. Any first Mortgagee who obtains title to
a Unit pursuant to the remedies provided in a Mortgage or foreclosure of the Mortgage shall be
liable for such Unit's unpaid Common Expenses and assessments that accrue prior to the
acquisition of title to such Unit by the Mortgagee to the exient required by Section 514B-146 of the
Act. Mortgagee shall be liable for any fees or costs related to the collection of unpaid dues if the
Association's lien priority includes costs of collecting unpaid dues. Notwithstanding the foregoing,
the unpaid share of Common Expenses or assessments shall be deemed to be collectible from all of
the Owners as a Common Expense of the Association, including an acquirer of such Unitand his or

her successors and assigns.

9.7 Release of Information. The Board may provide any information available to it
pertaining to a Unit or the Project to the first Mortgagee of a Unit and such Mortgagee may provide
any information to the Board regarding the mortgagor, the mortgagor's loan, and the status of such

loan.

9.8 Eligible Holders. As used in these Bylaws, an "eligible hoider, insurer, or guarantor”
shall mean a holder, insurer, or governmental guarantor of a first Mortgage on a Unit that has
requested notice in accordance with Section 9.4 of these Bylaws.

10. GENERAL AND MISCELLANEOUS PROVISIONS

10.1  Project Rules. Developermay initially establish and the Board may thereafter adopt,
amend, or repeal Project Rules as the Board may deem necessary to govern the conduct, use, and
operation of the Project, including, without limitation, the Lodging Units, the Commercial Units,
Common Elements, and Limited Common Elements. Each Owner agrees that the Owner's rights
under this instrument shall be in all respects subject o the Project Rules. Each Owner agrees to
obey the Project Ruies as the same may be promulgated from time to time and shall see that the
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Project Rules are faithfully observed by the Owner's Invitees, guests, employees, and tenants. The
Project Rules shall uniformly apply to and be binding upon all occupants of the Units and may not be
amended without the affirmative vote of at least 67% of the Owners of Units.

10.2  Amendment of Bylaws.

{(a) Vote or Consent Requirements. Except as otherwise expressly provided in
the Declaration, these Bylaws, or in the Act, these Bylaws may be amended in any respect not
inconsistent with law or the Declaration by the affirmative vote or written consent of not less than
sixty-seven percent (67%) of the Owners, provided that each of the particulars set forth in
Section 514B-108 of the Act shall always be embodied in the Bylaws, and provided further that an
amendment to the provisions of these Bylaws that are for the express benefit of holders or insurers
of first Mortgages on Units shall require the approval of eligible holders of first Mortgages on Units to
which there are allocated at least fifty-one percent (51%) of the votes allocated to all Units subject to
first Mortgages held by such eligible holders, together with the vote of not less than sixty-seven
percent (67%) of the Owners, and provided further that an amendment to the provisions of these
Bylaws that are for the express benefit of Developer shall also require the express written consent
and joinder of Developer, together with such other approval requirements as set forth in this

Section 10.2(a).

(b) Proposed Amendments. Proposed amendments to these Bylaws with the
rationale for the proposal may be submitted to the Owners either by the Board of Directors or by a
volunteer Owner's group. If a volunteer Owner's group desires to submit a proposal to the Owners,
it shall first submit the proposal to the Board of Directors with the rationale for the proposal and a
petition supporting the proposed Bylaws signed by not less than twenty-five percent (25%) of the
Owners. Within thirty (30) days from the receipt of the proposal, the rationale, and the petition by
the Board, the Board shall mail to the Owners for approval without change the proposed
amendments to these Bylaws, the rationale for the proposal, ballots for voting, and the Board's
comments, if any, concerning the proposal. No amendment proposed by the Board or the volunteer
Owner's group shall be vailid unless the required percentage of votes or consents for such
amendment are obtained within three hundred sixty-five (365) days of the mailing to Owners, orin
such shorter time as is specified in the mailing.

{c) Adoption of Committee's Proposal. If the Board fails to mail the proposed
amendments to these Bylaws, rationale, and ballots for voting to the Owners within thirty (30) days
of the receipt of the petition by the Board, then the Owner's committee may mail such items to the
Owners, and the vote thus taken will be valid, provided the Owner's committee has complied with all
other applicable ruies on voting for Bylaws amendments. The results of such vote shall be
presented to the officers of the Association who shall promptly execute such documents as shall be
necessary to permit the amendmentis to be Recorded.

{d) When Amendments Are Effective. An amendment to the Bylaws shall be
effective only upon the Recording of such amendment.

10.3  Abatement and Enjoinment of Violations by Unit Owners. The violation of any Project
Rules adopted by the Board, the breach of any requirements of the Architectural Guidelines, the
breach of any of these Bylaws, or the breach of any provision of the Declaration shall give the Board
the right, in addition to any other right set forth in the Declaration or these Bylaws:

(a) To enter the Unit and/or Limited Common Elements appurtenant thereto, in
which, or as to which, such violation or breach exists and summarily to abate and remove, at the
expense of the appropriate Owner, any structure, thing, or condition that may exist therein which is
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contrary to the intent and meaning of the Project Documents, and the Board shall not be deemed
guilty in any manner of trespass; or

(b) To enjoin, abate, or remedy by appropriate legal proceedings, either at law or
in equity, the continuance of any such breach, and al costs, including attorneys' fees, shall be paid

by the appropriate Owner upon demand.

10.4 Penalties for Violations. The violation by any Owner of any of the covenants,
conditions, and restrictions set forth in the Declaration, these Bylaws, the Project Rules, or the
Architectural Guidelines shall give the Board the right, in addition to other rights set forth in the
Declaration, these Bylaws, or the Project Rules, to assess a reasonable fine against such Owner;
provided that if any such violation continues for a period of ten (10) days after notice of violation has
been given to such Owner, such continuing violation shall be deemed to be a new violation and shall
be subject to the imposition of new penalties. The unpaid amount of such fines against any Owner
shall constitute a lien against such Owner's interest in such Owner's Unit that may be foreclosed by
the Board or the Managing Agent in the same manner as provided in the Declaration, these Bylaws,
or the Act for unpaid Common Expenses. No penalty may be imposed under this Section 10.4 until
the Owner accused of any such violation has been afforded the right to have a hearing before the
Board or a committee designated by the Board to conduct such hearing or has waived such right in
writing. Each such Owner shall have the right to be heard in person, by submission of a written
statement, or through a spokesperson, at any such hearing.

10.5 Litigation.

(a) It is specifically intended that all disputes or controversies as described in
Section R of the Declaration, except those described in Sections 5.1(r) and €.9 of these Bylaws be
resolved by alternative dispute resolution methodologies. The Board, absent an affirmative vote or
written consent of not less than seventy-five percent (75%) of the Owners, shafi not commence any
litigation (except as specifically permitted pursuant to Sections 5.1(r) and 6.9 of these Bylaws. In
advance of the limitation of arbitration permitted pursuant to Section W.2 of the Declaration, the
Board shall first engage in non-binding mediation in an effort to resolve any dispute or controversy
which is the subject of Section W.2 of the Declaration. State law may limitwhen and how an Owner
and/or Association may make a claim against a contractor.

(b) Before making an arbitration claim for defective construction against the
contractor who designed, repaired or constructed your unit, the Owner and/or Association must
serve on the contractor a written notice of any alleged construction defect ninety {90) days before
making an arbitration claim. The contractor has the opportunity to make an offer to repair and/or
pay for the alleged defects. An Owner and/or Association are not obligated to accept any offer
made by the coniractor. There are strict deadlines and procedures under the law and failure to
follow them may negatively affect your ability to make an arbitration claim.

10.6 Attorneys' Fees and Expenses of Enforcement. All costs and expenses, including
reasonable attorneys' fees, incurred by or on behalf of the Association for:

(a) Collecting any delinguent assessments from any Unit Owners;

(b) Asserting and/or foreclosing any lien thereon; and

{(c) Enforcing any provision of the Declaration, these Bylaws, the Project Rules or
the Architectural Guidelines, the Act or the rules and regulations of the Commission;
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against a Unit Owner, such Unit Owner's employees, tenants, guests, or invitees, shail be promptly
paid on demand by such Unit Owner to the Association, provided that if the claims upon which the
Association takes any action are not substantiated, all costs and expenses, including reasonable
attorneys' fees, incurred by such Unit Owner as a result of the action of the Association shall be
promptly paid on demand to such Unit Owner by the Association.

10.7 Attorneys' Fees and Expenses of Owner. If any claim by an Owner is substantiated
in any action against the Association, any of its officers or the Board to enforce any provision of the
Declaration, these Bylaws, the Project Rules or the Act, then all reasonable and necessary
expenses, costs and attorneys’ fees incurred by such Owner shall be awarded to such Owner;
provided that no such award shall be made in any derivative action unless:

(a) The Owner first shall have demanded and allowed reasonable time for the
Board to pursue such enforcement; or

{b) The Owner demonstrates to the satisfaction of the court that a demand for
enforcement made {o the Board would have been fruitless.

10.8 Manner of Giving Notices. All notices permitted or required to be given under these
Bylaws, the Declaration, or the Act must be in writing and may be delivered either personally or by
mail. All notices mailed to Owners shall be sent by registered, certified, or first class mail, or, at the
option of the Owner, expressed in writing, by electronic mail fo the electronic mailing address
designated in writing by the Owner, in each case to the Owner or Owners at the address furnished in
writing from time {o time to the Association, or, if no address has been furnished, to the Unit. All
notices to the Board may be personally delivered to a director or may be sent by registered or
certified mail or facsimile transmission to the office of the Managing Agent or to such other address
as the Board may hereafter designate from time to time by notice in writing to ali Owners and
Mortgagees of Units. All notices to Mortgagees of Units shall be sent by registered, certified, or first
class mail to their respective addresses, as designated by them from time to time in writing, fo the
Board. All notices given by mail shall be deemed to have been given seventy-two (72) hours after
being deposited in the United States mail, postage prepaid, except notices of changes of address
which shall be deemed to have been given when received.

108  Qwners May Incorporate.  All of the rights, powers, obligations, and duties of the
Association imposed hereunder may be exercised and enforced by a nonprofit membership
corporation, formed under applicable laws for the purposes herein set forth. Such a corporation
shall be formed upon the approval of at least seventy-five percent (75%) of the Owners. The
formation of the corporation shall in no way alter the terms, covenants, and conditions set forth
herein, and the Articles and Bylaws of the corporation shall be subordinated hereto and controlled
hereby. Any action taken by said corporation which is in violation of any or all of the terms,
covenarnts, or conditions contained herein shall be void and of no effect.

10.10 Captions. The captions herein are inserted only as a matter of convenience and for
reference, and in no way define, limit, or describe the scope of these Bylaws, or the intent of any

provisions hereof.

10.11 Gender. The use of a pronoun of any gender in these Bylaws shall be deemed to
include the other gender and the use of the singular shall be deemed to include the piural whenever
the context requires.
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10.12 Waiver. No restriction, condition, obligation, or provision contained in these Bylaws
shall be deemed to have been abrogated or waived by reason of any failure to enforce the same,
irrespective of the number of violations or breaches which may occur.

10.13 Interpretation. The provisions of these Bylaws shall be liberally construed to
effectuate the purpose of creating a uniform condominium complex whereby the Owners shall carry
out and pay for the operation and maintenance of the Project as a mutually beneficial and efficient

establishment.

10.14 Severability. The provisions of these Bylaws shall be deemed independent and
severable, and the invalidity or partial invalidity or enforceability of any one provision shall not affect

the validity or enforceability of any other provision hereof.

10.15 [ncorporation of Exhibit. Exhibit "A" attached fo these Bylaws is incorporated into
these Bylaws by this reference.

[THE REMAINDER OF THIS PAGE INTENTIONALLY BLANK]
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CERTIFICATE OF ADOPTION

The undersigned Developer and Owner of all Units in the Project hereby adopts the
foregoing ag the Bylaws of the Association of Unit Owners of Sea Ranch Cottages at Hana-Maui
as of Chobyr 2 , 2008.

OHANA HOTEL COMPANY LLC
a Delaware limited liability company

By. Passport Resoris LLC,
a California lipnited liability company
lts: Manager

o b m e

Petgr M. Heinemann
Its: Manager

"Developer”
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statEofF  (elifernta )
) SS.

COUNTYOF  San Frameisco )

On this 3"4 day of Oct. , 2006  before me personally appeared PETER M.
HEINEMANN, to me personally known, who, being by me duly sworn, did say that such person(s)
executed the foregoing instrument as the free act and deed of such person{g, and if applicable in
the capacities shown, having been duly authorized to execute such instrument in such capacities.

Commission # 16762758

N?m m cgam ftary Public ifahd for saiél State and Gounty
My Cotim Bxotan 18 301 Type or print name: _J . Y

My commission expires: J'ul:{ 15, 2010
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EXHIBIT "A"

All of that certain parcel of land (portions of the land described in and covered by Royal
Patent Number 1958, Part 1, Land Commission Award No. 387, Part 5, Section 3 to the American
Board of Commissioners for Foreign Missions; Land Patent Grant Number 7005 to the Board of the
Hawaiian Evangelical Association, Trustee for the Wananalua Congregational Church (a Hawaiian
corporation); Royal Patent Grant Number 650 to Maui; and Royal Patent Grant Number 634 Apana
1 to Gerrit P. Judd) situate, lying and being on the south side of Hauoli Road and the south end of
Uakea Road at Wananalua, Oloewa, Paauhau, Hana, Island and County of Maui, State of Hawaii,
being Lot 1-B of the "Hana Ranch Subdivision No. §", and thus bounded and described as per
survey of Warren A. Suzuki, Registered Professional Land Surveyor, to-wit:

Beginning at a 1/2 inch pipe, found and adopted, at the northwest corner of this lot, the
coordinates of said point of beginning referred to Government Survey Triangulation Station
"KAUIKIY, being 606.26 feet south and 1,500.32 feet west and running by azimuths measured

clockwise from true south:

1. 257° 54 331.02 feet along the south side of Hauoli Road to a pipe;

2. Thence along the remainder of R. P. 1958, Part 1, L. C. Aw. 387, Part 5, Section 3 to
A.B.C.F.M. on a curve to the right having a radius of 20.00
feet, the chord azimuth and distance being: 302° 22' 28.02

feet to a pipe;

3. 346° 50 141.41 feet along the remainder of R, P. 1958, Part 1, L. C. Aw.
387, Part 5, Section 3to A.B.C.F.M. and along Grant 650 to
Maui to a pipe;

4. 262° 06 17.33 feet along Grant 650 to Maui to a pipe;

5. 307° 06 14.14 feet along same to a pipe;

6. 352° 0¢' 130.96 feet along same to a 2" pipe, found and adopted;

7. 260° 36 317.02 feet along Grant 650 to Maui and the south end of Uakea

Road and along the remainder of Grant 634:1 to Gerrit P.
Judd to a pipe;

8. 269° 20 317.00 feet along the remainder of Grant 634:1 to Gerrit P. Judd to
a pipe;

9. 340° 00 40.79 feet along same 1o a pipe;

10. 35° 46 834.43 feet along same to a pipe;

11. Thence along same on a curve to the right having a radius of 700.00 feet, the chord
azimuth and distance being: 127° 47' 19" 855.96 feetto a
pipe;

12. 174° 20 344.33 feet along the remainders of Grant 634:1 to Gerrit P. Judd,

and Grant 7005 to a pipe;
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13. 167° 36 137.72 feet along the remainder of R. P. 1958, Part 1, L. C. Aw.
387, Part 5, Section 3 to A.B.C.F.M. to the point of
beginning and containing an area of 12.750 acres, more or
less.

Together with a 15-feet wide access and utility Easement "A"” over and across a portion of
Lot 1-A of Hana Ranch Subdivision No. 5 and being more particularly described as follows:

Beginning at a point on the northeast corner of this easement, the azimuth and distance from
the point of beginning for Course 12 of the above described lot being 331° 45' 40" 96.86 feet, the
coordinates of said point of beginning referred to Government Survey Triangulation Station
"KAUIKI", being 1,168.74 feet south and 1,390.91 feet west and running by azimuths measured

clockwise from true south:

1. Along Lot 1-S of Hana Ranch Subdivision No. 5 on a curve to the left having a radius of
700.00 feet, the chord azimuth and distance being: 327° 09'

43" 15.44 feet;

2. 43° 30 405.89 feet over and across a portion of Lot 1-A of Hana Ranch
Subdivision No. 5;

3. a7 15 4921 feet over and across same;

4. 172° 24 49" 15.06 feet along the east side of Hana Highway;

5. 267° 15 44.46 feet over and across a portion of Lot 1-A of Hana Ranch

Subdivision No. 5;

6. 223° 30 403.51 feet over and across same to the point of beginning and
containing an area of 6,775 square feet, more or less.

1. Together with a non-exclusive right to use the license area for the sole purposes of aliowing
hotel guests and licensee's employees to mount and dismount from horses, all in conjunction
with licensee's guided horseback riding tours for the hotel guests, etc., as granted by
Horseback Riding Staging Area License Agreement, recorded January 12, 2001 as

Document No. 2001-005198.

2. Together also with a non-exclusive right to use the license area for the sole purpose of
grazing horses, etc., as granted by Mauka Horse Grazing License Agreement, recorded
January 12, 2001 as Document No. 2001-005199.

3. Together also with a nonexclusive right to use the license area for the sole purpose of
grazing horses, etc., as granted by Makai Horse Grazing License Agreement, recorded
January 12, 2001 as Document No. 2001-005200.

The above makai horse grazing license agreement was amended by Amended and
Restated Makai Horse Grazing, Recreational and Access Easement and License Agreement
recorded July 24, 2002 as Document No. 2002-128434.
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Together also with a non-exclusive easement to use the easement area for the sole purpose
of conducting guided horseback tours for hotel guests, etc., as granted by Makai Horseback
Riding Trail Easement Agreement, recorded January 12, 2001 as Document No. 2001-

005201.

The above Makai Horseback Riding Trail Easement Agreement was amended by Amended
and Restated Makai Horseback Riding Trail Easement Agreement recorded July 24, 2002

as Document No. 2002-128436.

Together also with a non-exclusive easement to use the easement area for the sole purpose
of conducting guided horseback tours for hotel guests, etc., as granted by Makai Horseback
Riding Trail Easement Agreement, recorded January 12, 2001 as Document No. 2001-

005202.

The above Makai Horseback Riding Trail Easement Agreement was amended by Amended
and Restated Makai Horseback Riding Trail and Hiking Easement Agreement recorded July

24, 2002 as Document No. 2002-128437.

Together also with a non-exciusive easement to use the easement area for the sole purpose
of conducting guided horseback tours for hotel guests, etc., as granted by Makai Horseback
Riding Trail Easement Agreement, recorded January 12, 2001 as Document No. 2001-

005203.

The above Makai Horseback Riding Trail Easement Agreement was amended by Amended
and Restated Makai Horseback Riding Trail Easement Agreement recorded July 24, 2002

as Document No. 2002-128435.

Together also with a non-exclusive easement to use the easement area for the sole purpose
of conducting guided horseback tours for hotel guests, etc., as granted, by Mauka
Horseback Riding Trail Easement Agreement, recorded January 12, 2001 as Document No.

2001-005204.

The above Mauka Horseback Riding Trail Easement Agreement was amended by Amended
and Restated Mauka Horseback Riding Trail Easement Agreement recorded July 24, 2002

as Document No. 2002-128438.

Together with a non-exclusive easement to use the easement area for the sole purpose of
allowing hotel guests to walk and jog thereon, as granted by Jogging Trail Easement
Agreement, recorded January 12, 2001 as Document No. 2001-005205.

The above Jogging Trail Easement Agreement was amended by Amended and Restated
Jogging Trail Easement Agreement recorded July 24, 2002 as Document No. 2002-128440.

Together with a non-exclusive easement to use the easement area for the sole purpose of
allowing hotel guests to walk and jog thereon, as granted by Jogging Trail Easement
Agreement, recorded January 12, 2001 as Document No. 2001-005208.

The above Jogging Trail Easement Agreement was amended by Amended and Restated
Jogging Trail Easement Agreement recorded July 24, 2002 as Document No. 2002-128441.

Bylaws of Sea Ranch Cottages at Hana-Maui
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10.

.

12.

13.

14.

15.

16.

17.

Together with a non-exclusive easement to use the easement area for the sole purpose of
allowing hotel guests to walk and jog thereon, as granted by Jogging Trail Easement
Agreement, recorded January 12, 2001 as Document No. 2001-005207.

The above Jogging Trail Easement Agreement was amended by Amended and Restated
Jogging Trail Easement Agreement recorded July 24, 2002 as Document No. 2002-128442.

Together with a non-exclusive easement to use the easement area for the sole purpose of
allowing hotel guests to walk and jog thereon, as granted by Jogging Trail Easement
Agreement, recorded January 12, 2001 as Document No. 2001-005208.

The above Jogging Trail Easement Agreement was amended by Amended and Restated
Jogging Trail Easement Agreement recorded July 24, 2002 as Document No. 2002-128439.

Together with a non-exclusive easement to use the easement area for the sole purpose of
allowing hotel guests to walk and jog thereon, as granted by Jogging Trail Easement
Agreement, recorded January 12, 2001 as Document No. 2001-005209.

The above Jogging Trail Easement Agreement was amended by Amended and Restated
Jogging Trail Easement Agreement recorded July 24, 2002 as Document No. 2002-128443.

Together with a non-exclusive easement to use the easement area for the sole purpose of
allowing hotel employees to walk thereon, as granted by Hotel Walkway Easement
Agreement, recorded January 12, 2001 as Document No. 2001-005210.

The above Hotel Walkway Easement Agreement was amended by Amended and Restated
Hotel Walkway Easement Agreement recorded July 24, 2002 as Document No. 2002-

128444,

Together with a non-exclusive easement to use the amended access easement area for the
sole purpase of ingress to and egress from the amended cookout use area for the hotel
guests, as granted by Lehoula Beach Easement and License Agreement, recorded January

12, 2001 as Document No. 2001-005213.

The above Lehoula Beach Easement and License Agreement was amended by First
Amended and Restated Lehoula Beach Easement and License Agreement recorded July

24, 2002 as Document No. 2002-128433.

Together also with the exclusive right to use the premises as described in said instrument,
for the sole purpose of providing housing for licensee's employees, as granted by Hana
Hotel/Town Center Employee Housing License Agreement, recorded January 12, 2001 as
Document No. 2001-005216,

Together also with, and subject to the terms and provisions, including the failure to comply
with any covenants, conditions, reservations and agreements contained in that certain
Declaration of Restrict Uses of Land recorded July 24, 2002 as Document No. 2002-128432.

Together also with, and subject to the rights and provisions, including the failure to comply
with any covenants, conditions, conditions, reservations and agreements contained in that
certain Declaration of Parking Rights recorded January 16, 2007 as Document No.

2007-007739.
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Being a portion of the premises conveyed by Meridian Financial Resources, L.L.C., a

Delaware limited liability company, as Grantor, to Ohana Hotel Company LLC, a Delaware limited
liabitity company, as Grantee, by Special Warranty Deed recorded August 15, 2001 as Document

No. 2001-127566.

SUBJECT, HOWEVER, to:

1.
2.

Title to all mineral and metallic mines reserved to the State of Hawaii.

The terms and provisions contained in the Private Water System Agreement recorded
December 3, 1987 in Book 21388 Page 26.

The terms and provisions contained in the Private Water System Agreement recorded
February 2, 1988 in Book 21587 Page 51.

The terms and provisions contained in the Private Water System Agreement recorded May
23, 1988 in Book 21954 Page 638.

Mortgage dated December 19, 2001, recorded as Document No. 2001-203115, in favor of
Fremont Investment & Loan, a California industrial loan association.

The above Mortgage was amended by Memorandum of First Amendment to Mortgage and
Other Loan Documents recorded July 16, 2003 as Document No. 2003-145217, recorded as

Land Court Document No. 2958883.

The above Mortgage was further amended by Second Amendment to Mortgage and Other
Loan Documents recorded March 17, 2005 as Document No. 2005-053099.

The above Mortgage was further amended by Additional Charge Mortgage; Third
Amendment to Mortgage and Other Loan Documents recorded March 17, 2005 as
Document No. 2005-053103.

The above Mortgage was assigned to Hana-Lani Capital, LLC by Assignment recorded
March 17, 2005 as Document No. 2005053100,

The above Mortgage was further assigned to Gulifstream Mortgage Capital, LLC, a Delaware
limited liability company, by assignment recorded November 20, 2006 as Document No.

2006-212676.

Assignment of Rents and Leases recorded December 26, 2001 as Document No.
2001-203116.

The above Assignment of Rents and Leases was amended by Memorandum of First
Amendment to Mortgage and Other Loan Documents recorded July 16, 2003 as

Document No. 2003-145218.

The above Assignment of Rents and Leases was further amended by Memorandum of
Second Amendment to Mortgage and Other Loan Documents recorded March 17, 2005

as Document No. 2005-053089.
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The above Assignment of Rents and Leases was further amended by Additional Charge
Mortgage; Third Amendment to Mortgage and Other Loan Documents recorded March 17,

2005 as Document No. 2005-053103.

The above Assignment of Rents and Leases was assigned to Hana-Lani Capital, LLC by
Assignment recorded March 17, 2005 as Document No. 2005-053101.

The above Assignment of Rents and Leases was further assigned to Gulfstream Mortgage
Capital, LLC, a Delaware limited liability company, by assignment recorded November 20,
2006 as Document No. 2006-212676.

7. Collateral Assignment of Notes and Liens recorded March 17, 2005 as Document No.
2005-053104.

8. Collateral Assignment of Notes and Liens recorded June 8, 2005 as Document No.
2005-114032.

9. Declaration of Condominium Property Regime of Sea Ranch Cottages at Hana-Maui
Condor@iniu& Map No. Eu% | . dated October 3, 2008, recorded as Document No.
2007-_ U3 UESH .

END OF EXHIBIT "A"
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EXHIBITT

House Rules (Proposed)



RULES AND REGULATIONS OF
SEA RANCH COTTAGES AT HANA-MALUI

. PURPOSE

The rules set forth below, as they may be amended from time to time (collectively, these "Rules”
and individually, a "Rule"), shall supplement the Declaration of Condominium Project Regime of Sea
Ranch Cottages At Hana-Maui (the "Condominium_Declaration”) relating to the governance of Sea
Ranch Cottages At Hana-Maui (the "Project”) by the Association of Unit Owners of Sea Ranch
Cottages At Hana-Maui (the "Association”) and the use of the Project by the Owners and any other

person permitted to use the Project (the "Permitted Users").

Il._DEFINITIONS

As used in these Rules, all capitalized terms not defined herein shall have the meanings set
forth in the Condominium Declaration.

{ll. GENERAL

a. These Rules are in addition to the terms, covenants, conditions, restrictions and
agreements of the Condominium Declaration and the other Project Documents. In the event of any
conflict between these Rules and a Project Document, such Project Document shall control.

b. The Owners, guests and Permitted Users will comply with (i) all Rules as set forth in
these Rules, as they may be amended from time to time, and (ii) the Project Documents, as they may

be further limited by these Rules.
c. The Association may waive any one or more Rules for the benefit of the Owners, but no

such waiver by the Association shall be construed as a waiver of any other Rule in favor of such
Owners nor prevent the Association from thereafter enforcing any of these Rules against the Owners or

their respective guests or Permitted Users.

d. The Association reserves the right to adopt such other Rules as may from time to time
be necessary or desirable for the safety and security and care and cleanliness of the Project, the
preservation of good order therein, or for the governance thereof by the Association.

e. The Association may delegate any or all of its rights set forth in these Rules to the
Managing Agent. The Association reserves the right to enforce and to initiate legal and/or any other
proceedings permitted against any Owner for breach of any of these Rules.

f. Wherever in these Rules reference is made to the Association, such reference shall
include the Managing Agent when acting on behalf of the Association and within the scope of its duties.

g. The Rules may be adopted, amended or modified pursuant to Section 10.1 of the
Bylaws of the Association.

h. The Association will be responsible for keeping an updated copy of the Rules in effect
from time to time and shall make available printed or electronic copies to any Owner upon request.
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V. RULES

The following Rules shall apply to the use of the Project or the Common Elements by the
Owners, their respective guests and Permitted Users, as applicable.

1. Use and Enjoyment. The Owners, their respective guests and Permitted Users shall not
interfere with or prevent the use and enjoyment of any part of the Project by an Owner, guest or any
other Permitted User. It is intended that the Project is for the use of the Owners, guests and other
Permitted Users and the Association shall control access thereto by all persons whose presence the
Association considers, in its reasonable discretion, to be prejudicial to the safety, character, reputation
and interests of the Project and the Owners, guests and Permitted Users of the Project. The
Association reserves the right to exclude or expel from the Common Elements any person who, in the
judgment of Association, creates a disturbance or nuisance or who shall in any manner act in viclation

of any of these Rules.

2. Whole-Ownership Units. An Owner of a Whole-Ownership Unit will notify the Association
in advance of when such Owner will be in residence at its Whole-Ownership Unit and will check-in with
the front desk of the Hotel. An Owner of a Whaole-Ownership Unit may permit other persons to occupy
its Unit at the same time such Unit is occupied by the Owner, or at different times, provided that the
maximum allowable occupancy limit allowed by law is not exceeded. If a guest will be occupying a
Whole-Ownership Unit without the Owner, the Owner will provide the Association with the name and
address of such person(s) in writing prior to such occupancy and such guest(s) will check-in with the
front desk of the Hotel. When checking in, an Owner of a Whole-Ownership Unit or any guest of such
Owner will be required to show proof of identification, to sign a registration card and to provide a credit
card imprint. Guests will comply with the Rules at all times during their presence at the Project. The
Owner is responsible for all personal charges and/or damage to the Common Elements resulting from

use by the Owner’s guests.

3. Safety; Emergency.

a. Owners, guests and Permitted Users shall comply with all safety, security, fire
protection and evacuation procedures and rules established by the Association or any governmental
agency.

b. In case of an emergency, contact the Managing Agent or contact the appropriate
authorities by dialing 911.

4. Parking. Owners, guests and Permitted Users will park their vehicles at such locations
designated by the Association. The Association reserves the right to require Owners, guests and
Permitted Users to park their vehicles with the valet parking service provided through the Hotel. The
fee for valet parking, if any, will be established by the Hotel Owner from time fo time. The valet parking
fee, if any, is not included in any Assessment but is an incidental cost to be paid by the Owner, Guest

or Permitted User, as the case may be, at the time of departure.

5. Fire: Outdoor Cooking. No fires, including barbecue fires, shall be allowed in any part of
any Unit or the Common Elements. Barbecuing shall include, but shall not be limited to, the cooking of
any food items over a charcoal fire, gas grill or electrical grill.

6. Certain Activities. No Owner, guest or Permitted User shall do anything within the
Project, prrbring or keep anything therein, which would in any way (i) increase or tend to increase the
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risk of fire, (i) result in the cancellation or the increase of the insurance or any part thereof which the
Association is required to maintain pursuant to the Project Documents, (iii) conflict with any rules or
ordinances established by any governmental agency, (v) materially threaten or destroy the vegetation
or wildlife within the Project, (vi) result in unreasonable levels of sound or light pollution, (vii) emit foul or
obnoxious odors, or (iv) causes an unclean, unhealthy, or untidy condition to exist.

7. Noise. All Owners and occupants shall exercise care so as not to make excess noise
especially in the use of musical instruments, radios, televisions and other devices with sound

amplification that may disturb other occupants.

8. Pets; Animals. No livestock or poultry, or animais of any kind shall be allowed or kept in
any part of the Project, except for specially trained animals or animals that must be permitted on the
Project pursuant to the Americans with Disabilities Act or any other law. For purposes of this section,
"specially trained animals” means certified guide dogs, signal dogs, service animals and other animals
specially trained to assist handicapped people. Any animal permitted to accompany an Owner
pursuant to this Rule shall be kept on a leash when they are not in the Owner's Unit and any animal
being or causing a nuisance or an unreasonable disturbance to any other occupant of the Project may
be permanently removed therefrom promptly upon notice given by the Board or Managing Agent.

Owners shall be responsible for the immediate and proper disposal of all fecal matter of their pets.

9. Waste: Common Elements. No Owner or occupant shall make or suffer any strip of
waste or unlawful, improper or offensive use of his or her Unit, any Limited Common Element
appurtenant thereto or any other part of the Project, nor shall any Owner or occupant alter or remove
any furniture, furnishings or equipment from the Common Elements. _

10. Electrical Equipment. No Owner or occupant shall, without the written approval of the
Board instail any wiring for electrical installations, television antenna, machines or air conditioning units,
or other equipment or appurtenances whatsoever on the exterior of any Unit or protruding through the

walls, windows or roof thereof.

11, Storage. No Owner or occupant shall place, store or maintain in the landings, stairways,
walkways, sidewalks, parking areas, driveways, roads, grounds or other Common Elements of similar
nature any furniture, packages or objects of any kind or otherwise obstruct transit through such

Common Elements.

12. Landscape. Each Owner shall be responsible for the landscaping, care and
maintenance of any garden areas, including Private Garden Area appurtenant to his or her Unit;
provided, however, that any landscaping or other plantings within such areas shall be maintained by
and at the expense of the respective Owners in neat and trim condition and shall be in accordance with
the Resort Quality Standard and in substantial conformance or compatible with adjacent Common

Element landscaping.

13. Utility Systems. No Owner, guest or Permitted User shall obstruct, alter or in any way
impair the operation of the Project’s plumbing, sprinkler, fire safety or lighting systems.

14. Business. No Owner, guest or Permitted User shall solicit business anywhere within the
Project or use the Project for conducting any business or activity other than as specifically allowed by
the Association; provided, however, that any retail establishments located within the Project shall be

permitted to operate in such capacity.

15. Solicitation. Canvassing, soliciting, distribution of handbills or any other printed material,
or peddling in on, or about the Project is prohibited, and the Owners shall cooperate and assist the
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Association to prevent same; provided, however, that the distribution of printed materials in connection
with the sale of Units within the Project is permitted.

186. Signage. No sign (other than signs erected in connection with the operation of the
Project), advertisement, notice (other than notices of meetings of the Association} or handbill shall be
exhibited, distributed, painted or affixed by any, Owner guest or Permitted User on any part of the
Project, without the prior written consent of the Association, which consent may be withheld in sole and
absolute discretion of the Association. In the event of the violation of the foregoing, the Association
may remove same without any liability, and may charge the expense incurred in such removal to a
Owner, if such expense is attributable to an Owner. No Owner, without the prior written consent of the
Board, may display any sign or place any other item in or upon any door, window, wall or other portion
of an Unit or the Common Eiements so as to be visible from the outside.

17. Awnings, Shades. No awnings, shades, jalousies or other device shall be erected or
placed on or projecting from the exterior of any Residence Unit, so as to be visible from the outside
without prior written permission from the Board. The Owners of the Commercial Units are excluded
from this prohibition with respect to the Commercial Units and the Limited Common Elements

appurtenant thereto. _

18, Trash; Debris. The Owners, guests and Permitted Users shall not deposit any trash,
refuse, cigarettes, or other substances of any kind within the Project, except in the refuse containers
provided therefor. No material shall be placed in the trash boxes or receptacles if such material is of
such a nature that it may not be disposed of in the ordinary and customary manner of removing and

disposing of trash and garbage within the Project.

19. Smoking. The Association reserves the right to prohibit smoking on any part of the
Project (other than within the Units) at any time. The Association further reserves the right to
designate, relocate or discontinue smoking areas within the Project (other than within the Units) at any

time.

20. Garments; Rugs. No garments, rugs or other objects (including toweis or swimsuits)
shall be hung from the railings, window ledges, lanais or any exterior portion of any Unit or other part of
the Project. No rugs or other objects shall be dusted or shaken from the windows or lanais of any Unit
or other part of the Project or cleaned by beating or sweeping onto any exterior part of the Project.

21. Children. Parents and guardians are responsible for the conduct of their children.
Children under thirteen (13) years of age must be accompanied by an adult. Parents and guardians will
be held financially responsible for disturbances or damages caused by children. Failure to pay for
damages caused by such behavior may affect the Owner's use privileges.

22. Persenal Charges. Each Owner is responsible for the prompt payment of any fee or
other charge which may be incurred by such Owner, its guests or Permitted Users. The Association
will charge a minimum fee of $10.00 for any personal charges required o be billed to an Owner after
check-out. All personal charges, including, but not limited to, extra services or damages for Guests or
Permitted Users are considered the responsibility of the Owner who requested access for such Guest
or Permitted User. Any unpaid personal charges payable to the Association will bear interest at the

maximum rate allowed by law.
23. Amenities. Each Owner of a Whole-Ownership Unit may elect to enter into an Hotel

Amenities Access and Use and Services Agreement whereby such Owner and its guests may use the
Amenities and receive services provided by the Hotel subject to and in accordance with the terms and
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conditions of the Hotel Amenities Access and Use and Services Agreement. Such terms and
conditions may impose fees and special restrictions or limitations on use by guests of the Owner.

24, Performance of the Rules. In the event any Owner, guest or Permitted User fails to keep
and perform any of the terms and conditions of these Rules, subject to an applicable notice cure period
(if any), immediately upon written notice from the Association, the Association shall have the right to
restore any affected part of the Project to its condition prior to such failure, and the Owner shall
reimburse Association upon demand for such cost of restoration, as provided in further detail in the
Project Documents. The Association may demand that the applicable Owner immediately restore to its
prior condition any part of the Project affected by such persons failure to keep and perform one or more
Rules. A failure by an Owner to comply with the terms and provisions of these Rules shall constitute a
default under the Project Documents and the Association shall be entitled to any and all remedies

which may be available to the Association.

25. Enforcement of the Rules. The Association expects all Owners, guests and Permitted
Users to adhere to the requirements set forth in the Project Documents and these Rules. To assist the
Association in the enforcement of the provisions of these documents, the Association has delegated
enforcement authority to the Managing Agent. Any Owner, guest or Permitted User who has been
advised by the Managing Agent that they are in violation of these Rules or the Project Documents will

immediately cease and desist that activity.
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SPECIAL WARRANTY DEED

THIS DEED. made this Isnv day of . 2001, by
MERIDIAN FINANCIAL RESOURCES, L.L.C., a Delsware Timited liability company, whose
inci dmmmoﬁmmiszlomsmsmmmmm
60510, heseinafter called the Cranter”, and OHANA HOTEL COMPANY LLC, s Delaware
lirnited liahility company, whose principal place of business and mailing sddress is P.O. Box 10, P
Hane, Hawnil 36713, hereinafter called the “Crantoe™,

WIINESSEIM:

That in consideration of the sam of TEN AND NO/10G DOLLARS (§10.00) and
other valushle consideration paid by the Grantes, the receipt of which is hereby acknowledged,
the Grantor does hereby grant, bargain, sell and convey unio the Graniee, its successors and
uaigns.t‘mwer.alicfitsright,tiﬂemdminudmthepmpmy.simmddtislmdof

{



Maui, State of Hawaii, and described in Exhibit "A” sttached hereto and by reference made a part
hereof.

TO HAVE AND TO HOLD the same unte Grentee, Grantes's successors and
assigas, forever, together with all of the estate, right, titde and interest of Grantar in and 1o all
buildings and improvemnents thereon, all rights, licenses, permits, privileges, and cascments held
ot cnjoyed in connection therewith, all rents, issues and profits therefrom, or appurtenant thereto.
The lsnd and its improvements are being conveyed "as is” and Grantee acknowledges that it has
inspected the property and accepts it with all existing conditions, flaws or defects,

AND, in consideration of the premiss, the Grantor does hereby covenant with the
Grantee that except for the lien of real property axes not yet by law required to be paid and
except a3 may herein specifically be set forth, said propenty ia free and clear of and from all liens
and encumbrances crested by, through or under the Grantor or any aifiliate of the Grantor; thst
the Grantor has suthority to sel and convey its right. sitle and interest in and to the Property: and,
that the Grantor will WARRANT AND DEFENI the same unto the Grantee against the lawful
claims and demands of alf pessons, except as aforesaid.

The rights and obligations of the Grantar and the Grantee shall be binding upon
and inure to the benefit of their respective estates, heirs, personal representatives, successors,
successors in trust and assigns.

The conveyanice herein st forth and the warranties of the Grantor concerning the
samme are expressly declared to be in favor of the Grantee, ity successors and assigns.

The terms “Grantor™ and “Grantes", as and when used herein, of any pronouns
used in place thereof, shall mean and inchude the mascutive or fominine, the singular or plural
nuraber, individuals or corporations and their and each of their respective successors, heirs,
persanal representatives and assigns, sccording ta the context thereof.

N WITNESS WHEREOF, the Grantor has executed these presents on the day and
yesr firstabove written.

MERIDIAN FINANCIAL RESOURCES, L.L.C.
By HANA MAUT MERIDIAN INVESTORS, L.L.C.

MARK C. WARD \
Its Mansger

(A g dewll sk Bse ] wpel) Grantor

by e it b ot Rt 411



STATE OF HAWAL

—
-4

CITY AND COUNTY OF HONOLULU

On this 2% hday of M‘gﬁ_ 2001, befare me sppeared MARK

C. WARD, to mo personally known, whe, being by me duly sworn did ssy that he is the Manager
of HANA MAUI MERIDIAN INVESTORS, LL.C., a Delawase limited lisbility company, the
Mansger of MERIDIAN FINANCIAL RESOURCES, L.L.C., & Delaware timited Hability
company, and that the instrument was signed in behalf of the said {imited liability companies by
authority of their members, and said Manager acknowledged the instrument 10 he the free act and

ﬁ//&lzuﬁfﬁzug

Notary Public, State of Hawaii
BARBARA T PAULD
Enplcaton Dot s 14, 004

doed of said linvited liability companics.

My commission expires:




EXHID g

-ITEM I:~ (TAX KEY: (2} 1-4-003-054}

All of that certain parcel of land (bsing portion of the landi{a)
described in and covered by Royal Patent Grant Number 683 to Gerrit
P. Judd) situace, lying and being at Wananalua, District of Hana,
tyiand and County of Maul, State of Hawaii, being LOT 2, of the
“HANA RANCH SUBDIVISION NO. 4%, being the parking lot for Hasegaws
General Store, bearimg Tax Key designation (23 1-4-903-054, and
containing an area 5f 14,400 sgquare faet or 0.331 2oze, more or

less.

-TTEM II:~ {TAX KEY: (2) 1-4-003-0568}

A1l of rhat certain parcel of land {portions of the lands deporibed
in and coverad by Royal Patent Grant Number 833 to 6. P. Judd,
Royal Patest Grant Humbel 533 to 8. P. Judd, Royal Patent Number
g211, Land Commismion Award Humbar 1594-% to Bete, Royal Patent
Number 8007, Land Commission Award Numbar 36957-B to HKaluahi, Royal
parent Number 2347, Land Cemsigaion Award Number 2954 to Hopu, and
Roysl Patent Number 8011, Land Commigsion Award Number 2986 to
Lasupau) situats, lying and baing on the west side of Hana Highway
at Wapanalua, Hans, Island and County of Maul, State of Hawaii,
peing LOT 2 of the *uARRNALUA SUBDIVISION®, and thus bounded and
described as per survey of Warrem A. Suzuki, Registared
professional Land Burveyor, co-wits

peginning at a point on the northeast corner of this lot on the
wast side of Hana Highway, the coordinates ot which point of
pegizning referrad to Covernment Survey Triangulation Station
*KAUIKI*, being 910.61 fest south and 1,840.65 feat west and
running by azimuths maasured clockwise from true South:

i, 353 24 49" §15.52. feat along the west aide of Hana
Highway te a pipa;

2. Thence along the remainder of Grant 983 to G. P. Judd on a
cugve to tha left having a radius of

20.00 fest, the chord azimuth and
distance being: 127* 48' 44.5" 18.28
fent to & pipe;

3. aav £5! 65.00 feet along same to a pipa;
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fest along same Lo A pipe;
feur aloflg same o & pipe:

fust alony the west side of Hana
Highway Co a pipe;

faet along the remaindexr of Grant
883 to §O. P. Judd to a3 pipe;

feot along same to a pipe;
Fest along same to a pipe:

feat aiong the west aide of Hana
Highway to & pipe;

fest along the remainder of Grant
683 to &, B, Judd to s pipe;

taet along same to 3 pipe;

fest alony the remainder of Granc
ga3 to G. P. Judd and Grant 683 to
g. P, Judé te a pipe;

feer along the remainder of Grant
83 to G, P. Judd and R. P. a31:, L.
C. Aw, 3696-B Lo Bete to & pips:

feet along the remainder of L. Q.
Aw. 3696-B to Bete asnd R. P. 8007,
L. ¢. Aw. 3697-B to XKaluahi to a

pipe;
fest along tha remainder of R. P.
aGeT, L. C. Aw. 2697-B to Xaluahi,

Grant 883 to G. P. Judd and B, P.
2347, L. &. Aw, 2554 Lo Hopu Lo a

pips;
fest along the remainder of R. P.
2347, L. C. Aw, 2954 to Hopu to a
pipe;



257° 35¢ age 125.00 fest along same and the remainder of
Grant 883 to G. F, Judd to the point
of beginning and containing an area
of 37.000 acres, more OF less,

18.

-ITEM TII:- (TAK KEY: (2} 1-4-003-057)

All of that certain parcel of land [porticn of the land described
in and coversd by Royal Patent Grant Number gai te G. . Judd},
situate, lying and being on the wast side of Hana Highway at
wananalua, Hana, Island and County of Maui, State of Hawaii, being
10T 3 of the "WANANALUA SUBRIVISION®, and thus bounded and
describad as per survay of Warren A. suzuki, Registered
profassional Land Surveyor, ro-wWit:

Beginning at a point at the soucheast corner of this lot on the
wast gide of Hana Highway, the coordinates of which point of
peginning referrsd to gevarnment Survey Triangulaticm Station
*KAUIKI®, Deing 146.00 fest asouth and 2,009.88 fest west and
running by azimuths measured clockwise from true South:

1. 71e 8¢ 223.00 test along the remainder of Grant
pe3 te . P. Judd to a pipe;

2. 164% 45 462.71 fest along samm to a pipe;

l. 251 38 222.11 fest along saxme Lo a pipe;

4. 341° 38 104.00 test along the wast gide of Hana

Highway to a pipe;

5. Thence alony same on a curve to the right having & radius of
2,607.2% feet, the chord azimuch and

distauce being

Je4 i+ 3¢ 264.58 Ffeet to & pipe;

6. gy 28! 117.00 Eeet along same to the point of
peginning and containing an area of
2.480 acres, more or lesa.




-ITEM IV:- {TAX KEY: (1) 1-4-903-058!

All of that certain parcel of land {porcions of the land described
in and covered by Royal Patent Number 1358, Part 1, Land Commimsion
Award No. 387, Part 5, Section 3 to the hmarjcan Board of
Commisaioners for Foreign Miassione; tand Patent Grant Number 700%
ro The Board of the Hawaiian gvangelical Aseociation, Trustee for
the Wansnalua Congregational Church (s Hawaiian corporation); Royal
patent Grant Number 650 to Maui; and Royal Patent Grant Humber 534
Apana 1 to Gerrit P. Judd} aituste, lying and being on the south
sids of Hauoli Road and cthe souch and of Yakea Road at Wananalua,
Oloewa, Pasuhau, Hana, 7aland and County of Maui, State of Hawaii,
being Lot 1-B of the =HANA RANCH SUBDIVISION NO. 5%, and thus
hounded and describsd am per survey of Warren A. Suzuki, Reagizterad
Profesaional Land Surveyor, to-wit:

2 inch pipe, found and adopted, at the northwest
cornsr of this lot, the coordinates of zaid point of beginning
referred to Sovernment Survey Triangulation Station "KAUIKI®, being
606.26 feex saucth and 1,500.32 teat west and running by azimuths
measured clockwise from true South:

Beginning at a 3/

1. 257 54 331.02 fmet along the south aide of Hauoli
Road te a pipa;r

4. Thence along the remainder of R. P. 1953, Part I, L. C. Aw.
187, Part %, Ssctien 3 to A.B.C.F.M.

on a curve to the right having a
radius of 20.00 faex, the chord
azimuth and discance being:

¥z a3 28.02 feet to a pipes

3. 36+ 50! 141.41 Feet along the remsinder of R. P.
1958, Part 1, L. C. Aw. 387, Parxt 5,
Sectica 3 to A.B.C.P.M. and along
Grant 650 to Maul to a pipw;

fuet along Grant 650 to Maui to a
plpe;

4. 262°* net 17.33

5. 307* 08’ 14.14 feat along same to a pipe:

136.96 fear along same Lo a 2% pipe, found

6. 13153* 06'
and adopted:



T, 260° 6! 317.92 feat along Grant 650 to Maui and the
south end of Uakeaa Road and alohy
the remainder of Grant 634:1} to
Gerrit P. Judd to a pipe;

B. 2698 207 317.60 feet along the remainder of Grant
£34:1 £Oo Gerrit P. Judd o a pipe;

3. mape oo! 40.79 feet along same Lo & pipe;

10, 15 46 834.43 faesr along same Lo a pipe;

11. Thence along same on a curve te the right having a radius of
760.00 feet, tha chord azimuth and

distance paing:

1274 L 19 655,36 feet to a pipe;

12, LT4* 26 344.13 feat along the remainders of Srant
634:1 to Garrit P, Judd; and Grant
7005 to a pipe;

13, 187* i€! 137.72 fest along the remainder of R. P.

1958, Part 1, L. Q. Aw. 347, Part 5,
gaction } o A.B.C.F.M. to the point
of beginning and containing an ares
of 12.750 acres, more or less,

Togsther with a 15-feet wide Acceas and Utility Eagement *A* ovar
and across a portion of Lot 1-A of Hana Ranch Subdivision No. 5 and
heing more particularly deacribed as followe:

Beginning at & point on tha northeast cormer of this easement, the
azimuth and distance from the point of beginning for course 13 of
the above describad lot being 331® 43* 40 96.86 feeb, the
coordinates of aaid point of beglming referred to Government
Survey Triangulation Stacion *KAUIKI®, baing 1,168.74 feet south
and 1,390.91 feet west and running by azimuths measured clockwise

from trus South:

Along Lot 1-B uf Hana Aanch Subdivision No. % on a curve to
left having a radius of 700.00 feat,
the chord szimuth and distance
kaing:

1.

1t e el it e % 8 8 84



hnad —-— -

27 o' 4ah 15.44 feet

fapt over and acroas 3 portion of

2. 43 k120 405,89
Lot t-A of Hans Ranch Subdivision
. Hoe. 5;
3. 87e 15! 49.21 ELeet ovar and acrosp same;
4. iT2* 24’ 49" 15.06 Ceet alony tha east side of Hana

Highway

&4.46 [Eeol oVeF and acroEe & portion of
Lot 1-A of Hana wanch Subdivision

Ne. 57

5. 187° 150

gt 403 .51 feet over and acrosd same to the
point of peginning and containing an
aren of 6,776 square femr, more O

lass.

§. 223°

ZITEM V:- (TAX ¥BY: (2} 1-4-004-022}

All of that certzin parcel of 1and (portions of the lands depcribed
in apd covered by Royal Patent Numbay 19538, Part 1, Land Commiasion
Award Mumbar 187, Part 5, Section 3 Lo the American Bosrd of
commigwioness for poreign Miasions and Royal Patent Grant Humbex
383 to cerrit P. Judd) situacs, lying and being at Wananalua, Hana,
tsland and County of Maui, State of Hawaii, being the parcel of
1and bounded by the Hana Highway, Keawd place and drainage diteh,
vakss Road, the Hana school Garden Lot, the Hana Fark and & road
widening parcel for Hauoli Road, and thuys bounded and described as
par aurvey of Randal Sherman, Registersd frofussional land

suxveyor. dated July 5. 1978, to-wit:

Beginning at a 1/2 inch pipe tase) at & soucheasterly cornar of
chis parcel of land, being also the northeasterly corner of & A8
fout wide strip of 1and conveyed to the County of maul tor road
widening purposes (Ref: Book 1621, Pages 134 chrough 137} and being
also a point on the aouthweaterly boundary of tha Hana park (Ref:
gxecutive Ordar 471}, the coordinaccs of maif point of beginning
rafarred to Government survey Triangulation geation "KAUTIKI® heing
534.15 Eeoal asouth and 3,333.57 feet west and running by azimutha
measured clockwiss from true Sourh; thenca.

1. Fie S54* 535,77 feer along & repainder of Roysl
patent 1958, Part 1, Land Commission

9




Award Number 387, Part 5, Section 3
to the Amarican Board of
commissioners for Foreign Hismions
along the nartherly side af & 18
foot wide strip of land convayed to
the County of Maui for road widening
purposes {Ref: Book 1671, Pages 114
through 137! to & 1/2 inch pipe
{sac) ; thence,

fest along a remainder of Royal
patent 1958, Part 1, Land Commiasion
Award Number 387, Paxt 5, seccion 3
to the American Board of
compisaioners for Porsign #isnions
along the =asterly mide pf the Hana
Highway to & :/2 inch pipe (set}:
chenca,

fezt slong tha aszne to & 1/2 inch
pipe f{ger); thence,

Foliowing along the sama and along a remajnder of Grant 883

to Gerrit P. Judd along tha
aoutherly sids of Keaws Place and
drsinage diteh along a curve ta the
right with a radius of 125.00 faet,
the chord azimuth and distance
being:

feat to a 1/2 inch pipe [(set);
chence,

tast along remainders of Grant -1 x]
vo Gerrit F. Judd and along a
remainder of Roysl Patent 1958, Part
1, Land Commisaion Award Nunher 387,
part 5, Saction 3 to the American
Board of Cosmmiasioners for Foreign
Missiona along the southarly side of
Keawa Place and dralmage ditch %o a
point; thence,

fear alang a remainder of Grant Ba3
to Garrit P. Judd along the



1. 2270
§. 337¢
9. 341+
10. 470

11. Following along the sama al

24*
12. 312
13, 1*
14. 348

15t

35

14t

32!

41!

19

511

25

5"

3a*

ane

gx

01.14

115.78

154.33

276 .56

131.22

11.07

351.00

32.51

southerly side of Keawa Place and
drainage diteh to a point: theance,

fagt aiong the game to 8 1/2 inch
pipa (sat}; thence,

fest 2long a remainder of Grant AR}
ro Gerrit P. Judd and along Royal
patent 1358, Part 1, Land Commlzsion
Award Number 187, fart §, Section k]
to the American Board of
Commissioners for Foreign Missions
along the weaterly mide of Uakea
Road to a 1/2 imch pipe (set};
thence,

feet along a remainder of Royal
patent 1958, Part 1, Land Commission
Avard Number 387, Part 5. Sackion 3
to the American Bosrd of
commisgmioners for Foreign Missicns
aleng the westaxly aide of Uakea
Road to a 1/2 inch pipe (set);
thence,

fest along the Hana Schaol Garden
Lot (Ref; Bxecutive Ordax 927) to A
1/2 inch pipe ({(ser}; thence,

ong a curve to the left with a

radius of 16%.05 feer, the chord
azimuth and diatance baing:

feet to & 1/2 inch pipe (@et);
thence,

feat along the sama to a 172 inmch
pipe (aet}; thence,

Fant along the Hana park (Ref:
fxecutive Ordar 477) to a 1/2 inch
pipe {sat); thance,

fest along the same to the poinc of
beginning and containing an area of
14.547 acres, more or leas.

11



LPTEM VI:-  {TAX KEY: (3] 1-4-010-00%1

All of that certain parcel of land situate at Mckae-Nui, giscrict
af Hapa, Island and County of Mmaul, Stace of Hawaiil, cantaining an
aresa of 74,260 gquare feet or 1.705 acres, mora oT less, as shown
on Map 1, filed in tha Oftice of tha Assistant Regiatrar of the
pard Court of the State of Hawaii with Land Court Application Ro.

1820 of Hena Ranch, Inc., a Hawall corporation;

geing a portion of the lands described in Tranater Cercificace of
Picte No. 568,033 issued to MERIDIAR FINANCIAL RESOURCRH, L.L.C., &

pelaware rimited liability company.

BEING THE PREMISES ACQUIRED 5Y COMMISSIONER'S DBED
GRANTOR : THOMAS R. COLE. Commismionar

GRANTEE : MERIDIAN FIMANCIAL RESOURCES, L.L.C., &
palavare limited liability company

DATED H Occobey 16, 2004
PILED z Land ‘Court Document No. 2656469)
RECCRDED H Document No, 20060-161219

_AS TC ITEMS IV AND V:-

1. Together with a non-exclusive right o use che License Ases
for the sole purposs of allowing Hotel Guests and Licensse's
employees ta mount and dismount fron horses, all inm
conjunceion with Licensea‘s guided horseback riding tours for
ches Hotel Guests, etc., ad granted by HORSEBACK RIDING STAGING
AREA LICENSE AGREEMENT, dated Janusry 12, 2001, recordsd as
Document No. 200L-005158; and subject to the terma aud
provisions, including the failure to comply with any

covenants, conditions and reasxrvations, contained therein.

2. Togather with a non-axclusive right te use the Licenae Area
for the sole purpose of grazing horses, etc., as granted by
MAUYA HORSE GRAZING LICENSE AGREEMENT, dated January 12, 2001,

recorded i Dogument No. 2001-005199; and subject to the terma

12



and provisions, including the failure to comply with any
covenantd, conditiona and reservations, contaiped therein.

Together with a nen-sxclueive right to use the Licenss Araa
tor the dole purpose of grazing horsea, etc., as granted by
MAXAT HORSE GRAZING LICENSR ASHEEMENT, dated January 12, 2001,
recorded aa Documant No. 2001-005200; and subject to the terms
and provisions, including the failure o comply wich amy
covenants, conditions and reservaticns, contained therein.

Togetiier with a non-exclusive ssasment Lo ude the Easament
Area for the sole purpose of conducting guided horseback tours
for Hotel Gueats, etc,, as granted by MAKAL HORSEDACK RIDING
TRAIL EASEMENT AGREEMENT, dated January 12, 200%, recorded as
Document No. 20021-06052481; and gubject to the terms and
provigions, including the failure to comply with any
covenants, conditions and ressarvations, contained therein,

Togethar with a non-exclusive eagement to use the Rapement
Area for the sols purpose of conducting guided horaeback taura
for Hote] Guests, stc., ad granted by MAKAI BORSBBACK RIDING
TRAIL EASEMENT ACGREEMENT, dated January 12, 2001, recorded as
Document No. 2001-005202; and subject to the terms and
provisions, includizg the failure to comply with any
covenants, conditions and reservations, contained therein,

Togather with a non-axclusive aasemsnt Lo use the Easement
Aves for the sols purpose of conducting guided horseback tours
for Hotel Guestm, stc., as granted by MAKAI HORSEHUACK RIDING
TRAIL EASSMENT AGREEMENT, dated January 12, 3001, recordad as
pocusant No. 2001-005203; and subject to the terms and
provisions, including ths failuze to comply with any
sovenants, conditions and reservations, contained thersin.

Together with a non-excluaive sasement Lo use the Rasanmentc
Area for the sole purpess of comducting guided horssback tours
for Hotel Guests, etc., am granted by MAUKA HORSEBACK RIDING
TRAIL RASEMENT AGHEEMENT, dated January 11, 2001, recorded as
Document No. 2003-005204; and subject to the terms and
provisions, including the failure to comply with any
covanants, conditiens and reservations, centainsd tharein.



1o,

11.

12.

-

fegether with & aon-exclusiva easament to use rhe Easemgnt
arag for the sole purpose of allowing Hotel Gueats [0 walk and
jog thereon, as granted by JOGGING TRAIL BARSEMENT AGREEMENT,
daced January 132, 2001, recorded as Document No. 2001-005205;
and subjact to the teras ahd provisions, ipngluding the failure
to comply with any covenanta, conditions and regervations,

contained therein.

Together with a non-exclusive eagemant to use the Eagement
area for the sole purposs of aliowing Hotal Guests teo walk and
jog thereon, as granted by JOGGING TRATL EASEMENT AGREEMENT,
dated January 12, 2001, recorded am Documanc No. 2001-00S206;
and subject to the Terms and provisions, including the fallure
ro comply with any covenants, conditions and Tesarvations,

contained thareln.

Together with a pon-gxclusive sasemsnt £o uge tche Easemant
Area for the asole purpose af allowing Hotel Gueats EO walk and
jog therecn, aa granted by JOGGING TRAIL SASEMENT AGREEMENT.
dated Janumry 12, 2001, recorded as Document No. 2001-005207;
and subject to the terms and provisions, including the failure
ro comply with any covenants, conditions and regervations,

costained therein.

Togethaer with a pon-excluaive easement o usm the Easemant
aArsa for the socle purposs of allowing Movel Cuests CoO walk and
jog thazreon, as granted by JOGGING TRAIL BASSMENT AGREEMENT,
dated Januery 12, 3001, racorded as Docunent No. 2001-005208;
ans subiject to the terme and provisions, inciuding the failure

o comply with any covenancs, conditions and raseyvations,

contained therein.

exclusive sagement to uae tha Eagement

Together with a nen-
to walk and

Arzea for the suls purpose of allowing Hotel Guests
jeg therecn, as granted by JOGGING TRAIL RASEMENT AGREEMENT,
dated January 12. 2003, recordad as Documenc ¥a. 2001-005209;

and mubject teo tha Cerms and provisions, ineluding the feilure
o comply with any covenants, conditions and redervations,
contained therein.

14




13.

14,

Together with a non-exclusive easament to use the Eagement
Area for the sols purposs of allowing Hotel Empioyees Lo walk
therson, aa grantad by HOTEL WALKWAY EBASEMENT AGREEMENT, dated
Japuary 12, 2001, recorded as Document No. 2001-005218; and
subject to the terme and provisions, including che failure te
comply with any govenants, conditions and reservations,
contained therasin.

Togethar with & non-exclusive sagemant to usSe the Amended
Accens Easemant Area for the scle purpose of ingress to and
sgress from the Amanded Caokout Uss Area for the Hotal Guests,
as granted by LEHOULA BEACH EASEMENT AND LICENSH AGREEMENT,
daved January 12, 2001, recorded as Document Wo. 2001-005213,
and subject ta the terms and provispiona, including the failure
to comply with any esovenants, conditiona and reservations,
concained therein.

.AS TO ITEMS IX, IV AND V:-

Togsther with che exclusiva right to use tha Pramisas a8 described
in said inatrument, for the sole purpose ol providing houaing for

Licansee's Buployees, as granted by HANA

HOTEL/TOWN CENTER EMPLOYEE

ROUSING LICRMSE AGREEMENT, dated January 12, 2001, racorded as
Documant No. 2601-005216; and subject Lo the terms and provisions,

ineluding the failure to comply with any covenants, conditions and
repervations, contained tharein.

SUBJECT, HOWEVER, to the following:

1.

_AS TC ITEM I:- {TAX KEY: (2) 1-4~003-054)

(a) Reservation in favor of the State of Hawaii of all minaral

and mataliic nines,

(8} The terms and provisions, jncluding the fallure tc comply
with any covenants, conditions and regarvations, containad

in ths following:

TNSTRUMERT = AGRAEEMENT
DATED 3 November 27, 1978
RECORDED H Libker 13357 page 462




2.

PARTIES : COUNTY OF MAUL, DEPARTMENT OF WATER
SUpPLY, a pulitical subdivision of the
srate of Hawall, negunty*, and HASEGAWA
GENERAL STORE: =pppiicant”
RE H Subdivisien appreval and private water
system

piscrepanciss, conflicta in boundary lines, shortage in

1]
arema, encroachments or any other matters which a correct
survey or archasological study would disclose.
(p) Any and ail existing roaduays, rrails, heiaus, easenents,
righta of way, [lumes and ditches.
~AS 7O ITEM TI:- (ThX KEY: (2} 1-4~003-0586])
{A) Resarvation in savor of the State of Yawaii of all mineral
and metallic mines.
(B) GRANT
TO : MAUL ELECTRIC COMBANY, LIMITED and
VERIZON HAWAII, INC.
DATED i October 12, 1978
RECORDED H Liber 11789 Page 2438
GRANTING : A parpetual right and easement for
utility purposes
(&3 GRANT
0 [ COUNTY OF MAUL
DATED : July I, 1324
RECORDED 1 Liber 775 page 116
GRANTING H an sasement for water pipe Line purposes
(D} The terms and provisions, including the failure to comply

with any covenants, conditionas and raservations, contained

in the following:




1E}

[§:1]

INSTRUMENT PRIVATE WATER SYSTEM AGREEMENT

DATED s July 15, 1983
AECORDED @ Liber 17289 Page 282
PARTIES H COUNTY OF MAUI and the DESRRTMENT GF

WATER SUPRPLY, COUNTY OF MAUI, TCOUNTY™,
and HANA RANCH, INC., 2 Delawase
corporation, "OWHER"

s, including the fatiure to comply

The terms and provision
ditions and rasarvations, contained

with apy cavenants, con
in the follewing:

INSTRUMENT PRIVATE WATER SYSTEM AGREEMENT

DATER H september 30, 19835

RECORDED : Liber 19010 Page 145

PARTIES : HANA RANCH, INC.. wgubdividez™, and the
COUNTY OF MAUIL and its DEPARTMENT OF

WATER SUPPLY, "County”

-As to Royal Patent Number g01i, Land Commisaion Award
Number 2086 to Laaupan (Kaleann) i~

peservations in favor of the State of Hawaiil, as raserved
in Final Judgment and Decree dated April 2%, 1983, £iled
in the Circuit Court of the Second Circult, State of
Hawaii, Givii No. §1-0162 (1), April 29, 1993, recorded as
pocument No. $3-0680178 on May 19, 1393,

LEASE

LESSOR H KEOLA HANA MAUL, INC.

LESSEE H UNITED STATES POSTAL SERVICE
DATED == {effectiva Mazch I, 19%2)

RECORDED : Document Mo. 92-101336

TERM H Commencing on March 1, 1992 and ending oR
August 31, 1993 for & total of 17 months,
option to rened for four t4) S-year

periods



——

(L)

{1

Said Lease demising the following described premises:

& portion of & ona story woad-frame wuilding centaining a
Total Site Area of 1,428 sguare feat

gaid Lease is subject to any matters arising from or
affecting the same.

GRANT

w H MAUI ELECTREC coMPANY, LIMITED and
VERIZON HAWAII, INC.

DATED : April 7, 1994

RECORDED : Document No. 94-098470

GRANTING B a perpetual right and easemgnt £or

utility purpoass

The terms and provisions, including the fallure to corply
with any covenants, conditions and reservarions, contained
in the following:

INSTRUMENT ¢ WATERLINE EASEMENT AGREEMENT

DATED H January 12, 2001

RECORDED H pocument No. 2001-005234

PARTIES : MERIDIAN FINANCIAL RESOURCES, L.L.C., a

palaware limited Iiability company.
sgrantor®, and HANA WATER BRESOURCES,
INC., a Delaware cocporation, ~Grantee”

RE : granting 2 perpetual non-exclusive ten
{10} foor wide easement, in gross, for
che purpose of stering and carrying water
chrough watar pipelines, water scorage
ranka, and related apparatus, over, uhder
and across those portions of the Grantors
1ands, the ceatarline of which ia shown
by the dashed 1ine on the map actachsd
tharsto as Ewhibit "B"

Tha following matters as shown on survey map, prepared by
Ryan M. Suzuki, Licensad Surveyor. with R. M. Towill
corporation, dated Oetober 7, 1999, last ravised July 11,

2001, %o wit:
1. Wire fencea crossing inta TME (2} 1-4-003-003.




(A}

(B}

(<)

(D1

2, Wall crosses intg Hana Highway.
3. A.C. Roadway crosses into THK 12} L-4-003-003.

3. Existing 40° wide Road Easement.

TG ITEM III:- (TAX KEY: {2} 1-4-303-0571

A pon-exclusive road and utiiity easement, aa set forth in
origizal Tertificate of Pivln Mo 143,515 i{xsued to Jana
Fagan Olds, et al, Trustess of the William G, Irwin
¢harity Foundation, an unincarporated znaritable

associagion, dated September 17, 1971.

GRANT

TQ : COUNTY QF MAUIL

DATED t July 1, 1924

RECORDED t Liber 775 Page 116

GAANTING H an easement for water pipe line purposes

$, including the failure to comply

The terms and provision
dirlons and reservations, contained

with any covenants, con
in the follawing:

INSTRAUMENT ¢ PRIVATE WATER SYSTEM AGREEMENT

DATED 1 July 15, 1982
RECORDED : Liber 172389 Page 282
PARTIES H COUNYY OF MAUL and the DEPARTMENT OF

WATER SUPPLY, COUNTY OF MAUI, "COUNTY™,
and HAMA RANCH, INC., a Delaware
corporation, "ORNER"

n3, including the failure to comply

The terms and provisio
nd ressrvations, contained

with any covenants, conditions 3
in the fellowing:




{E}

INSTRUMENT FRAIVATE WATER SYSTEM AGREEMENT

DRATED H geptember 30, 1965

RECORDED : Liber 19010 Page 145

FARTLES H HANA RANCH, INC., rgubdivider™, and the
couxTy OF MaYI and ita DEPARTHMENT OF
WATER SUPELY, “eounty”™

GRANT

TO : STATE OF HAWRIT

DATED : May 3, 1999

RECORDED B pocument He. 93-083040

GRANTING H the right in the naturle of & parpetual

rasemant for drainage purposes, through,
tnder and acrosa gasemant "1%, morce
partlcula:ly described as per sufvey of
Kipk T. Tanaka, Licensed professional
Surveyor, witn R, T. Tanaka Engineers,
inc., cated February 25, 1998, co-wit:

HANR HIGHWAY
DRAINAGE IMPROVEMENTS
VICINITY OF KEAWE PLACE
FAP NO. sTP-0360 (7}

SASEMENT 1
148.04 Feel Wida}
for Drainage purposes

Being a portion of Grant 883 te G. p. Judd and being also
s portion of Lot 3, Wananaiua gubdivision, situated on
the wastarly side of Hana Highway, at wananalua, Hana,
Maui, Hawail

Beginning at A polnt et tha northeast corner of this
Easement on the westerly side of Hans Highway. the
egordinates of sajd point of peginning refarred to
Government Survey friangulation station "KAUIKI® being
194 .68 feat morth and 2,096.42 feet weat and running by
azimuths measured clockwise from true Souths
1. Along Hana Highway on 3 curve to the right with a
ragius of 2,607.22 fast

the chord azimuth and
disvance being:

342° 4% 40.04 feel
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2. 72% 45 TG, 00 feet along the remainder
of Lot 3, Wananalua

Subdivision:

3. 182° a4y 50,94 feat aiong the remainder
of Lot 3, Wananalua
Subdivision;

4, 252° 4% 70.00 feet along the remainder

of Lot 3, Wananxlua
Subdivision to the point
of baginning and
coantaining an area of
2,805 aguars feet, more or
lass.

Wire fence crosses into TMK (2} 1-4-003-003, as
shown on survey map prepared by Ryan M. Suzukl,

. Licensed Surveyor, with R. M. Towill Corpatation,
dated Octcber 7, 1999, ravised April 2%, 2001.

4. -AS TO ITEM IV:- (TAX KEY: (2} 1-4-003-0358)

{A}

i8]

i)

peservarion in favoer of the State of Hawaii of all
minearal and metallic mines,

The terms and proviaions, including the failure co comply
with any covenants, conditions and reservations, contained

in the following:

INSTRUMENT PRIVATE WATER SYSTEM AGREEMENT

DATED H October 5, 1987

RECORDED H Liber 21389 Pagw 26

PARTIES H COUNTY OF MAUT and its DEPARTMENT OF

WATER SUPPLY, "County", and ROSEWOQOD
HOTELE, INC., “Applicant®

The terms and provislens, inciuding the failure to comply
with any covenants, conditions and reservations, contained

in che following:
INSTRUMENT PRIVATE WATER SYSTEM AGREEMENT

DATED H Decembar 3, 1987
RECORBED H Liber 21587 Page 5%

2t



5.

PARTIES : COUNTY OF MAUI and its DEPARTMENT OF
WATER SuPPLY, “County", and ROSEWOCD

HOTELS, INC., "Applicant™

The terms and provisions, including the fatlure to comply

o)
with any covenants, conditions and reservations, contained
in the followinhg:
INSTRUMENT PRIVATE WATER SYSTEM AGREEMENT
DATED H March 11, 1988
RECCRDED H Liber 21954 Page 638
PARTIES H COUNTY OF MAUL and its DEPARTMENYT OF
WATER SUPPLY, “County®. and ROSEWOGD
HOTELS, INC., "Applicant®
-AS TO TTEM V:- (TRX KEY: (21 1-4-004~022}
{A} SResarvaticn in favor of the State of Hawaii of ail
mineral and metallic mines.
{B) GRANT
0 H MAUI BLECTRIC COMPANY, LIMITED and
VERIZON HAWATI, INC.
DATED H October 12, 1976
RECORDED H Liber 11799 Page 248
GRANTING i a perpetual right and easement for
utifity purposes
1€} The terms and provisions, including the failure ke comply

with any covenants, condirions and reservations, contained

in the following:

INSTRUMENT : AGREEMENT

OATED : August 12, 2982

RECORDED i Liber 16748 page 360

PARTIES H COUNTY Of MRUI, DEPARTMENT OF WATER
SUPPLY, a politlical subdivision of the
stats of Hawail, "County", and HANA RANCH
ING., "“Owner®

HE : Building parmit
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[8:);

(B}

£3]

i6)

The tarms and provisions. ineluding the failure to comply

with any covenants, conditiona and raservations, contalned
in the following:

INSTRUMENT PAIVATE WATER SYSTEM AGREEMENT

DATED : May 30, 1985

RECORDED H Liber 18918 page 776

PARTIES H COUNTY OF MAUI and its DEPARTHENT OF

WATER SUPPLY, “County”, and HANA RANCH,
INC., “Appiicant®

The terms and provisions, inpluding the failure to canply
with any covenants, conditions and reservations, contained

in the following!

ENSTRUMENT PRIVATE WATER 5YSTEM AGREEMENT

SATED H Gotober 13, 1985

RECORADED : Liper 19057 page 456

PARTIES H COUNTY OF MAUI and its DEPARTMENT OF

WATER SUPPLY, *County", and ROSEWOQD
HOTELS, INC.. *ppplizant”

he terms and provisions, sneluding the failure €0 comply
with any covenants, conditions and raservations, contained

in the feollowing:
INSTRUMENT ¢ PRIVATE WATER SYSTEM AGREEMENT

December 1B, 1985

DATED s
RECORDED H Liber 13381 Page 248
PARTIES H COUNTY OF MAUI and its DEPARTMENT OF

HATER SUPPLY, "County™, and ROSEWOOD
HOTELS, INC.., *Applicant®

the tarma and provimions. including the failurs to camply

with any covenants, cenditions and ressrvatiens, contained

in the tollowing:
INSTRUMENT 3 SREVATE WATER SYSTEM AGREEMENT

DATED t September 23, 1586

REGCORDED B Libey 19897  Page 380

PARTIES H COUNTY OF MAUI and its DEPARTMENT OF
WATER SUEPLY, sCounty™, and ROSEWQUD
HOTELS, INC., apnlicant”




(3

The following mattexs ag shoWwn Qn survey map prepared by
Ryan M. Suruki, lLicensed Surveyer. wich R. M. Towilil
corperation, dated Ogtobar 9, 1999, revised April 25,
2001, to-wit:

(1} Walkway crosses intc Haull Road.
{2) #Hawaiian Telephcne Company utility box located in

the sublect parcel near the weat boundary wnich is
not caversd by an easement.

-AS 7O ITEM VI:- (TRX KBY: (2} 1-4-010-001)

(Al

{B)

{C}

Reservation in favor of the State of Hawall of all
mineral and metallic mines.

Location of the seaward boundary ip accordance with the
laws of the State of Hawaii and shoreline setback line in
accordance with County regulation and/er erdinance and its
effect, if any, upon the area of said tax key parcel,

The terma and provisions, including the failure to comply
with any covenants, conditions and reservations, contained

" in the following:

INSTRUMENT ! HAMOA BEACH PEDESTRIAN WALKNAY AND
HOADHAY EASEMENT AGREEMENT

DATED H January 12, 001

FILER H rand Court Uocument No, 2676815

RECORDED H Document No. 2001-00521%

PARTIES H MERIPIAN FINANCIAL RESOURCES, L.L.C., a
palaware limited liability company,
“MERIDIAN", and HANA ACQUISITION
PARTNERS, L.4.C., & Hawall limited
liability company, "HANA ACQUISITION
BARTHERS™

RE H Meridian granta to Hana Acquisition

Partnars a parpetusal non-exclusive
easement, appurtesnant to the Dominant



12}

(E)

{a}

{5}

Tenaments, and for ingreas and egress to
and from the rRecreational Area, inciuding
the right to install, maintain and cepalr
the Pedestrian Walkway Zazement Area,
arc., and a parpetual non-exclisive
easement, appurtemast o the Daminant
Tenements, and for ingress and egress by
prescribed Owners, to and from, and to
pravide utility services (for water,
power, cable, television, and other
garvices) to the facreaticnal Area,
including the right to instal}, maintain
and rapair the hRoadway Easement Arsa,

[214-9

Claims arising out of customary and traditional rights
and practices, including without limitation these
axsrcized for subsistence, cultural, religious, agcsas of
gathering purposes, aid provided for in the Hawaidl
Constitution or the Hawail Revised Statutes,

rhe foliowing matters as ghown on survey map, prepared by
Ayan M. Suzuki, Licensed Surveyor, with R, M. Towill
corporation, dated october 7, 199%, revised April 25,
2001, to wit:

1. Driveway crosses into TMK {23 1-4-007-007.

2. Concrate walk crosses into Hateo Government Road.

70 ITEM VII:~- ({TAX KBY: {2} 1-¢-D013-001)

Resarvation in favor of the State of Hawaii of all
mineral and metallic mines.

DESIGNATION OF ERSEMENT up® {10 feet wida)

PURPOSE utility

SHOWN Filg Plan No. 868

1IN FAVOR OF 3 MAU1 ELECTRIC COMPANY, LIMITED and
VERLION HAWAIL, INC.
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{Cy GRANT
10 H MAUT ELECTRIC COMPANY, LIMITED and
VERIZON HAWALI, INC.
DATED H August 23, 1972
RECORDED H Liber 8546 Page 454
GRANTING H an easement over said Eagement "2%

(0 Proposed 50-foot roadway for future road widening of
Keawe Place, as shown on File Plan Ho. 866.

(E) SETHACK (2¢ feet wvida)

BUREOSE : Building
ALONG : Hana Mighway and Keawe Place
SHOWN : File Plan Ne. 066

-AS TO ITEMS 1, 1V AND Vi-

Aoy adverss claim or boundary dispute which may axist or arise
by rsason of the failuce of tha HANA HOTEL/TOWN CENVER ENFLOYEE
HOUSING LICENSE AGHEEMENT referred to herein to lLocate with
certainty the boundaries of the Premises, an approximately ten
theusand (10, 000) square foot described in said inatrumsnt.

~AS TG ITE¥S IV AND Vi:-

Any adverss claim or poundary dispute which may exist or arlise
by reason of the faijure of the Agresments recordad as Uocusant
No.tis) 2001-0051%8 through 2001-005210, inclusive, and 2001-
065213 referred to herein to locate with csrtalnty the
peundaries of the sasements described im said instruments.

EHD QF SXHIBIT “AT



EXHIBIT V

SMA Approval Letter dated February 5, 1986
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HAMNIBAL TAVARES
Mayor
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CHRISTOPHER L. HART
Planning Dirsctor

RALPH N MASUDA
Deputy Planming Director

COUNTY OF MALI

PLANNING DEPARTMENT

Z00 8, HIGH STREET

WAILUKU, MAUL, HAWAH 98783
February 5, 1286

Mr. Paul Mancini, Esqg.
Case, Kay and Lynch

The Kahului Building

33 Lono Avenue, Suite 470
Kahului, HI 96732

Dear Mr. Mancini:

Re: Special Management Area Use Permit Application for Hana
Ranch, Inc. for the construction of the "Garden
Cottages" at TMK's 1-4-3:3, 1-4-4:16 and 17, Hana, Maui

{85/8MA-30}.

At its regular meetlnd of February 4, 1286, the Maui Planning
Commission reviewed the above request and after due dellberatlon,
voted to grant Special Management Area Use Permit approval
subject to the following conditions:

1. That construction shall begin within twelve (12) months from
the date of approval of this Special Management Area Permit.

2. That appropriate measures shall be undertaken dur ing
construction to mitigate the impacts of increased@ levels of

noise and dust,

3. That full compliance with comments 1, 2, 3 and 4 of the
Department of Public Works in its September 3, 1285
memorandum shall be rendered.

4. That full compliance with the standard comments of the Urban
Design Review Board shall be rendered.

5. That final landscape planting and lighting plan shall ke
submitted to the Planning Department for review and approval.

6. That no variance shall ke sought for any portion of
development pertaining to this project.

7. That a final signage plan shall be submitted for the proiect.

8. That the applicant, its successors, and assigns shall defend,
indemnify and hold the County of Maui harmless from and
against any loss, liability, claim or demand arising cut of
this permit.



Mr. Paul Mancini
February 5, 13986
Page 2

A copy of the Staff Report dated Octoker 8, 1985 is enclosed
for your reference. Should you have any questions, please
contact Clyde Murashige of this off ice.

Very truly yours

CHRISTOPHEER L., HART
Planningl Director

CMivic

encl.

co: LUCA/CZM
LUCA/Planning
DOH-Mau i



