CONDOMINIUM PUBLIC REPORT

Prepared &
Issued by: Developer Ocean Villas Development, L.L.C.

Business Address 333 South Grand Avenue, 28th Floor, Los Angeles, California 90071

Project Name (*): __ Ocean Villas at Turtle Bay Resort
Address: Turtle Bay Resort, Kahuku, Hawaii 96731

Registration No. 5316 Effective date: November 15, 2010
Expiration date: December 15, 2011

Preparation of this Report:

This report has been prepared by the Developer pursuant to the Condominium Property Act, Chapter 514A, Hawaii
Revised Statutes, as amended. This report is not valid unless the Hawaii Real Estate Commission has issued a
registration humber and effective date for the report.

This report has not been prepared or issued by the Real Estate Commission or any other government agency.
Neither the Commission nor any other government agency has judged or approved the merits or value, if any, of the
project or of purchasing an apartment in the project.

Buyers are encouraged to read this report carefully, and to seek professional advice before signing a sales
contract for the purchase of an apariment in the project.

Expiration Date of Reports: Preliminary Public Reports and Final Public Reports automatically expire thirteen (13)
months from the effective date unless a Supplementary Public Report is issued or untess the Commissicn issues an
order, a copy of which is attached to this report, extending the effective date for the report.

Exception: The Real Estate Commission may issue an order, a copy of which shall be attached to this report, that
the final public report for a two apartment condominium project shali have no expiration date.

Type of Report:

PRELIMINARY: The developer may not as yet have created the condorhinium but has filed with

(yellow) the Real Estate Commission minimal information sufficient for a Preliminary Public
Report. A Final Public Report will be issued by the developer when complete
information is filed.

FINAL: The developer has legally created a condominium and has filed complete

{white) information with the Commission.
[ ] No prior reports have been issued.
[ 1 This report supersedes all prior public reports.

[1] This report must be read together with

X SUPPLEMENTARY: This report updates information contained in the:
(pink) [1] Preliminary Public Report dated:
[X] Final Public Report dated: _November 29, 2004

[ ] Supplementary Public Report dated:

And [1] Supersedes all prior public reports.
ix1 Must be read together with _Final Public Report dated November 29, 2004
[X] This report reactivates the _Final
public report(s) which expired on _April 30, 2010

(*) Exactly as named in the Declaration
This material can be made available for individuals with special needs. Please call the Senior Condominium
Specialist af 586-2643 to submit your request. FORM: RECO-20 2B6/986/189/1190/892/0197/1098/0800/0203/0104/0107



Disclosure Abstract: Separate Disclosure Abstract on this condominium project:

[ 1 Required and attached to this report [X] Not Required - Disclosures covered in this report.

Summary of Changes from Earlier Public Reports:

This summary contains a general description of the changes, if any, made by the developer since the last public
report was issued. Itis not necessarily all inclusive. Prospective buyers should compare this public report with the
earlier reports if they wish to know the specific changes that have been made.

[1] No prior reports have been issued by the developer.

[X] Changes made are as follows:

A Subdivisi | Withdrawal of the Hotel at Turtle Bay R

The Hotel at Turtle Bay Resort {the "Hotel"), an operating hotel containing 403 guest rooms, seven
(7) single story, slab on grade, concrete block buildings with wood framed roofs, and other related
structures, facilities, and grounds, was originally included in the Project as a limited common element
appurtenant to and for the exclusive use and enjoyment of the Hotel Related Apartment as defined in the
Declaration. Under the Declaration, the Developer and Kuilima Resort Company reserved the right to
subdivide the land under the Hotel and related structures, facilities and grounds from the remainder of
the Project, and upon completion of said subdivision {the "Hotel Subdivision"), to withdraw the Hotel
and its related structures, faclilities and grounds from the Project subject to the conditions provided for
in the Declaration.

On January 22, 2010, the Land Court of the State of Hawaii approved the Hote!l Subdivision
described above by Land Court Order 181650, a copy of which is attached hereto as part of Exhibit N.

On February 4, 2010, the Developer and KRC withdrew the Hotel and related structures, facilities
and grounds from the Project by an amendment to the Declaration recorded in the Office of the
Assistant Registrar of the Land Court of the State of Hawaii as Document No. 3937560 and in the Bureau
of Conveyances of the State of Hawaii as Document No. 2010-016167 (the "Withdrawal Amendment").

A copy of the Withdrawal Amendment is attached hereto as part of Exhibit N. As a result of the
Withdrawal Amendment, the Hotel and its related structures, facilities and grounds are no longer a part
of the common elements of the Project.

B. Other Changes
1. A change in the legal structure of the manager of the Developer;
2, Updated contact information for certain persons connected with the Project;
3. Amendments made to the Declaration, Condominium Map, and Bylaws since the original

effective date of the Final Public Report;

4, The fact that the land of the Project is now owned in common by Kuilima Resort Company
(KRC) and the owners of the units in the Project sold by KRC and the Developer since the original effective
date of the Final Public Report.

5. Changes made necessary as a result of the withdrawal of the Hotel from the Project.
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General Information On Condominiums

A condominium is a special form of real property. To create a condominium in Hawaii, the requirements of
the Condominium Property Act, Chapter 514A, Hawaii Revised Statutes, must be complied with. In addition, certain
requirements and approvals of the County in which the project is located must be satisfied and obtained.

Some condominium projects are leasehold. This means that the land or the building(s) and other
improvements are leased to the buyer. The lease for the land usually requires that at the end of the lease term, the
lessees (apartment owners/tenants) deliver their interest in the land to the lessor {fee property owner). The lease
also usually requires that the lessees either (1) convey to the lessor the building(s) and other improvements,
including any improvements paid for by the lessees; or (2) remove or dispose of the improvements at the lessee's
expense. Leases forindividual apartments often require that at the end of the lease term, the lessee deliver to the
lessor the apartment, including any improvements placed in the apartment by the lessee.

If you are a typical condominium apartment owner, you will have two kinds of ownership: (1) ownershipin
your individual apartment; and (2) an undivided interest in the common elements.

"Common elements" are the areas of the condominium project other than the individual apartments. They
are owned jointly by all apartment owners and include the land, either in fee simple or leasehold, and those parts of
the building or buildings intended for common use such as foundations, columns, roofs, halls, elevators, and the
like. Your undivided interest in the common elements cannot be separated from ownership of your apartment.

In some condominium projects, some common elements are reserved for the exclusive use of the owners of
certain apartments. These common elements are called "limited common elements" and may include parking stalls,
patios, lanais, trash chutes, and the like.

You will be entitled to exclusive ownership and possession of your apartment. Condominium apartmenis
may be individually bought, sold, rented, mortgaged or encumbered, and may be disposed of by will, gift, or
operation of law.

Your apartment will, however, be part of the group of apartments that comprise the condominium project.
Study the project’s Declaration, Bylaws, and House Rules. These documents contain important information on the
use and occupancy of apartments and the common elements as well as the rules of conduct for owners, tenants,
and guests.

Operation of the Condominium Project

The Association of Apartment Owners is the entity through which apartment owners may take action with
regard to the administration, management, and operation of the condominium project. Each apartment 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 committee 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 an apartment owner. The Board of
Directors and officers can take certain actions without the vote of the owners. For example, the board may hire and
fire employees, increase or decrease maintenance fees, borrow money for repair and improvements and set a
budget. Some of these actions may significantly impact the apartment owners.

Until there is a sufficient number of purchasers of apartments to elect a majority of the Board of Directors, it
is likely that the developer will effectively control the affairs of the Association. Itis 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 buyers shouid understand that it is important to all apartment
owners that the transition of control from the developer to the apartment owners be accomplished in an orderly
manner and in a spirit of cooperation.



Developer:

Real Estate
Broker*:

Escrow:

General
Contractor*:

Condominium
Managing
Agent*:

Attorney for

. PERSONS CONNECTED WITH THE PROJECT

Ocean Villas Development, L.L.C. Phone: {213) 830-6316
Name* {Business)
333 South Grand Avenue, 28th Floor

Business Address

Los Angeles, California 90071

Names of officers and directors of developers who are corporations; general partners of a
partnership; partners of a Limited Liability Partnership (LLP); or manager and members of a Limited
Liability Company (LLC) (attach separate sheet if necessary):

See Exhibit A
Landmark Real Estate, L.L.C. Phone: {808) 973-1302
Name (Business)

1888 Kalakaua Avenue, Suite C-105
Business Address
Honolulu, Hawaii 96815

Title Guaranty Escrow Services, Inc.
Attention: Phone: {808) 521-0211

Name (Business)
235 Queen Street

Business Address

Honolulu, Hawaii 96813

Armstrong Builders, Ltd. Phone: (808) 848-2484
Name (Business)
80 Sand Island Access Road, #209

Business Address

Honolulu, Hawaii 96819

Villa Management, L.L.C., RB-18410 Phone: {808) 306-3313
Name (Business)
57-091 Kamehameha Highway

Business Address

Kahuku, Hawaii 36731

D. Scott MacKinnon, Esq.

Developer: Joel B. Kam, Esq. Phone: (808) 529-7300
Narne {Business)
McCorriston Miller Mukai MacKinnon LLP
Business Address
P. O. Box 2800, Honolulu, Hawaii 96803
* For Entities; Name of corporation, partnership, Limited Liability Partnership (LLP), or Limited Liability

Company (LLC)



Il. CREATION OF THE CONDOMINIUM;
CONDOMINIUM DOCUMENTS

A condominium is created by recording in the Bureau of Conveyances and/or filing with the Land Court a
Declaration of Condominium Property Regime, a Condominium Map (File Plan), and the Bylaws of the Association
of Apartment Owners. The Condominium Property Act (Chapter 514A, HRS), the Declaration, Bylaws, and House
Rules control the rights and obligations of the apartment owners with respect to the project and the common
elements, to each other, and to their respective apartments. The provisions of these documents are intended to be,
and in most cases are, enforceable in a court of law.

A, Declaration of Condominium Property Regime contains a description of the land, buildings, apartments,
common elements, limited common elements, common interests, and other information relating to the condominium
project,

The Declaration for this condominium is:
[ 1] Proposed

[X] Recorded - Bureau of Conveyances: Document No. _2004-200492
Book Page
[x] Filed - Land Court: Document No. _ 3172940

The Declaration refefred to above has been amended by the following instruments [state name of
document, date and recordingffiling information]:

See Exhibit B

B. Condominium Map {File Pian) shows the floor plan, elevation and layout of the condominium project. It
also shows the floor pian, location, apartment humber, and dimensions of each apartment,

The Condominium Map for this condominium project is:

[1] Proposed

[x] Recorded - Bureau of Conveyances Condo Map No. __1665
[Xi Filed - Land Court Condo Map No. _ 3844

The Condominium Map has been amended by the following instruments [state name of document, date and
recording/filing informationj:

See Exhibit B

C. Bylaws of the Association of Apartment Qwners govern the operation of the condominium project. They
provide for the manner in which the Board of Directors of the Association of Apartment 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 which affect how the condominium project will be governed.

The Bylaws for this condominium are:
[ ] Proposed

[X] Recorded - Bureau of Conveyances: Document No. _ 2004-200493
Book Page
[Xi Filed - Land Court: Document No. 3172941

The Bylaws referred to above have been amended by the following instruments [state name of document, date and
recordingffiling information]:

See Exhibit B



D. House Rules. The Board of Directors may adopt 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 followed 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.

The House Rules for this condominium are:

[ 1] Proposed [X] Adopted {1 Developer does not plan to adopt House Rules
E. Changes to Condeminium Documents Changes to the Declaration, Condominium Map, and Bylaws are

effective only if they are duly adopted and recorded and/or filed. Changes to House Rules do not need to be
recorded or filed to be effective,

1. Apartment Owners: Minimum percentage of common interest which must vote for or give written
consent to changes:

Minimum

Set by Law This Condominium
Declaration (and Condo Map) 75%* 75%
Bylaws 65% 65%
House Rules - N/A

* The percentages for individual condominium projects may be more than the minimum set by law for
projects with five or fewer apartments.

2. Developer:

[1 No rights have been reserved by the developer to change the Declaration, Condominium Map,
Bylaws or House Rules.

X1 Developer has reserved the following rights to change the Declaration, Condominium Map, Bylaws
or House Rules:

See Exhibit C



ll. THE CONDOMINIUM PROJECT

Interest to be Conveyed to Buyer:

X

[]

[]

Fee Simple: Individual apartments and the common elements, which include the underlying land,
will be in fee simple.

Leasehold or Sub-leasehold: Individual apartments and the common elements, which include the
underiying land will be leasehold.

Leases for the individual apartments and the underlying land usually require that at the end
of the lease term, the lessee (apartment owner/tenant) deliver to the lessor {fee property
owner) possession of the leased premises and all improvements, including improvements
paid for by the lessee,

Exhibit contains further explanations regarding the manner in which the
renegotiated lease rents will be calculated and a description of the surrender clause
provision(s).

Lease Term Expires: Rent Renegotiation Date(s):

Lease Rent Payable: [ ] Monthly [ 1 Quarterly
[ 1 Semi-Annually [ 1 Annually
Exhibit contains a schedule of the lease rent for each apartment per: [ ]Month [ ] Year
For Sub-leaseholds:
[] Buyer's sublease may be canceled if the master lease between the sublessor and fee
owner is; [ ] Canceled [ 1 Foreclosed

[ ] As long as the buyer is not in default, the buyer may continue to occupy the apartment
and/or land on the same terms contained in the sublease even if the master lease is
canceled or foreclosed.

Individual Apartments in Fee Simple; Common Interest in the Underlying Land in Leasehold or
Sub-leasehold:

Leases for the underlying land usually require that at the end of the lease term, the lessees
(apartment owners/tenants) deliver to the lessor (fee property owner) their interest in the
land and that they either (1) remove or dispose of the building(s) and other improvements at
the lessee’s expense; or (2) convey the building(s) and improvements to the lessor, often at
a specified price.

Exhibit contains further explanations regarding the manner in which the
renegotiated lease rents will be calculated and a description of the surrender clause
provision(s).

Lease Term Expires: Rent Renegotiation Date(s):
Lease Rent Payable: [ ] Monthly [ 1 Quarterly
[ 1 Semi-Annually [ 1 Annually
Exhibit contains a schedule of the lease rent for each apartment per: [ ] Month [ ] Year



[ ] Other;

IMPORTANT INFORMATION ON LEASEHOLD CONDOMINIUM PROJECTS

The information contained in this report is a summary of the terms of the lease. For more detailed information, you
should secure a copy of the lease documents and read them thoroughly.

If you have any legal questions about leasehold property, the lease documents or the terms of the lease and the
consequences of becoming a lessee, you should seek the advice of an attorney.

There are currently no statutory provisions for the mandatory conversion of leasehold condominiums and there are
no assurances that such measures will be enacted in the future.

In leasehold condominium projects, the buyer of an apartment will acquire the right to occupy and use the apartment
for the time stated in the lease agreement. The buyer will not acquire outright or absolute fee simple ownership of
the land. The land is owned by the lessor or the ieased fee owner. The apartment owner or lessee must make
lease rent payments and comply with the terms of the lease or be subject to the lessor's enforcement actions. The
lease rent payments are usually fixed at specific amounts for fixed periods of time, and are then subject to
renegotiation. Renegotiation may be based on a formula, by arbitration set in the lease agreement, by law or by
agreement between the lessor and lessee. The renegotiated lease rents may increase significantly. Atthe end of
the lease, the apartment owners may have to surrender the apartments, the improvements and the land back to the
lessor without any compensation (surrender clause).

When ieasehold property is sold, title is normally conveyed by means of an assignment of lease, the purpcse of
which is similar to that of a deed. The legal and practical effect is different because the assignment conveys only
the rights and obligations created by the lease, not the property itseif.

The developer of this condominium project may have entered into a master ground lease with the fee simple owner

of the land in order to develop the project. The developer may have then entered into a sublease or a new lease of

the land with the lessee (apartment owner). The developer may lease the improvements to the apartment owner by
way of an apartment lease or sublease, or sell the improvements to the apartment owners by way of a condominium
conveyance or apartment deed.

B. Underlying Land:
Address: Turtle Bay Resort Tax Map Key (TMK): _{1) 5-7-1-13 (por.)
Kahuku, Hawaii 96731
[ 1] Address [ ] TMK  is expected to change because
Land Area; 4.594 [ ] square feet [X] acre(s) Zoning;__Resort




Fee Owner:*  Kuilima Resort Company, 2 Hawaii general partnership
Name

Lessor: N/A
Name

Business Address

*KRC owns an undivided percentage interest in the land of the Project in connection with its ownership
of Units 119, 316 and 317. The remaining interests in the land are owned by various owners of the other
units in the Project.

Buildings and Other improvements:

1. [ ] New Building(s)
[ ] Conversion of Existing Building(s)
[X] Both New Building(s) and Conversion

2. Number of Buildings: 9 Floors Per Building: See Exhibit D
[X] Exhibit D contains further explanations.

3. Principal Construction Material:
[X] Concrete [X] Hollow Tile [ 1Wood

[x] Other See Exhibit D

4, Uses Permitted by Zoning:

No. of

Apts. Use Permitted By Zoning
[ 1] Residential [ ] Yes [ 1No
[ 1] Commercial [ ] Yes [ 1No
[1 Mix Res/Comm [ ] Yes [ 1 No
[ 1 Hotel [ ] Yes [ 1 No
[1 Timeshare [ ] Yes [ 1 No
Il Ohana [ ] Yes [ 1 No
[] Industrial [ 1 Yes [ 1 Ne
[ ] Agricultural [ ] Yes [ ] No
[ 1 Recreational [] Yes [ 1 No
[X] Other* 57 [X] Yes [ 1 No
Is/Are this/these use(s) specifically permitted by the project's Declaration or Bylaws?
[X] Yes [ 1 No
*Resort use

10



Special Use Restrictions:

The Declaration and Bylaws may contain restrictions on the use and occupancy of the apartments.
Restrictions for this condeminium project include but are not limited to:

[X] Pets: _ See Exhibit E

{X] Number of Occupants: _ See Exhibit E

[X] Other: See Exhibit E

[ 1 There are no special use restrictions.

Interior (fill in appropriate numbers):

Elevators: 2 Stairways: 6 Trash Chutes: 0
Apt. iNet Net

Type Quantity BR/Bath Living Area (sh* Other Area (sf) (Identify)
See Exhibit F

Total Number of Apartments: 57

* Net Living Area is the floor area of the apartment measured from the interior surface of the
apartment perimeter walls.

Other documents and maps may give floor area figures which differ from those above
because a different method of determining the floor area may have been used.

Boundaries of Each Apartment: Each Apartment consists of the spaces within the perimeter and
party walls, windows, doors, floors, ceiling{s) and lanai(s) of the respective apartments.

Permitted Alterations to Apartments: See Exhibit G

Apartments Designated for Owner-Occupants Only:

Fifty percent (50%) of residential apartments must be so designated; developer has a right to
substitute similar apartments for those apartments already designated. Developer must provide this
information either in a published announcement or advertisement as required by section 514A-102,
HRS; or include the information here in this public report and in the announcement (see attachment
11a). Developer has __N/A  elected to provide the information in a published announcement or
advertisement.

11



10.

Parking Stalls:

Total Parking Stalls: 67
Regular Lompact Jlandem
Covered Open Covered Open Covered Open TOTAL
Assigned 44 11 55
(for each unit)
Guest 2 i0 12
Unassigned

Extra for Purchase

Other:

Total Covered & Open: 46 21 0 67

Each apartment will have the exclusive use of at least 1 parking stall(s).
Buyers are encouraged to find out which stali(s) will be available for their use.

[ ] Commercial parking garage permitted in condominium project.
[ 1Exhibit contains additional information on parking stalls for this condominium project.

Recreational and Other Common Facilities:

[ ]1There are no recreational or common facilities.
[X] Swimming pool [X] Storage Area [ 1Recreation Area
[ ]Laundry Area [ 1Tennis Court [X] Trash Chute/Enclosure(s)

[X] Other: __See Exhibit H

Compliance With Building Code and Municipal Regulations: Cost to Cure Violations

[X] There are no violations, [ ] Violations will not be cured.

[ 1Violations and cost to cure are iisted below: [ ] Violations will be cured by

{Date)

Condition and Expected Useful Life of Structural Components, Mechanical, and Electrical
Installations (For conversions of residential apartments in existence for at least five years):

N/A

12



11. Conformance to Present Zoning Code

a. [X] No variances to zoning code have been granted.

[ ]Variance(s) to zoning code was/were granted as follows:

b. Conforming/Non-Conforming Uses, Structures, Lot

In general, a non-conforming use, structure, or lot is a use, structure, or lot which was lawful
at one time but which dees not now conform to present zoning requirements.

Conforming Non-Conforming lllegal
Uses X
Structures X*
Lot X

If a variance has been granted or if uses, improvements or lot are either non-conforming or
illegal, buyer should consult with county zoning authorities as to possible limitations which

may apply.

Limitations may include restrictions on extending, enlarging, or continuing the non-
conformity, and restrictions on altering and repairing structures. In some cases, a non-
conforming structure that is destroyed or damaged cannot be reconstructed.

The buyer may not be able to obtain financing or insurance if the condominium project has
a non-conforming or illegal use, structure, or lot.

D. Common Elements, Limited Common Elements, Common Interest:
1. Common Elements: Common Elements are those parts of the condominium project other than the

individual apartments. Although the common elements are owned jointly by all apartment owners,
those portions of the common elements which are designated as limited common elements (see
paragraph 2 below) may be used only by those apartments to which they are assigned. The
common elements for this project, as described in the Declaration, are:

[X] described in Exhibit H .

{1 as follows:

*Building E is non-conforming with respect to flood zone requirements. All other structures are conforming.

13



2. Limited Common Elements: Limited Common Elements are those common elements which are
reserved for the exclusive use of the owners of certain apariments.

[ ] There are no limited common elements in this project.

[X] The limited common elements and the apartments which use them, as described in the
Declaration, are:

[ X] described in Exhibit H .

[ ]as follows:

3. Common Interest: Each apartment will have an undivided fractional interest in all of the common
elements. This interest is called the "common interest.” Itis used to determine each apartment'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 apartment
owners. The common interests for the apartments in this project, as described in the Declaration,
are;

[X] described in Exhibit F .

[ ]as follows:

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 an apartment in the project.

Exhibit | describes the encumbrances against the title contained in the title report dated
August 19, 2010 and issued by _ Title Guaranty of Hawaii, Inc.

14



Blanket Liens:

A blanket lien is an encumbrance (such as a mortgage) on the entire condominium project that secures
some type of monetary debt (such as a loan) or other obligation. A blanket lien is usually released on an
apartment-by-apartment basis upon payment of specified sums so that individual apartments can be
conveyed 1o buyers free and clear of the lien.

[X] There are no blanket liens affecting title to the individual apartments.

[ ] Ihere are blanket liens which may affect title to the individual apartments.

Blanket liens (except for improvement district or utility assessments) must be released before the
developer conveys the apartment to a buyer. The buyer's interest will be affected if the developer
defaults and the lien is foreclosed prior to conveying the apartment to buyer.

Effect on Buyer's Interest and Deposit if Developer Defaults
Type of Lien or Lien is Foreclosed Prior to Convevance

Construction Warranties:

Warranties for individual apartments and the common elements, including the beginning and ending dates
for each warranty, are as follows:

1. Building and Other Improvements: None

2. Appliances: The closing of the sale of any Apartment in the Project shall also constitute the
assignment by the Developer to the Purchaser, for the unexpired term, if any, of any
manufacturer’s or dealer's warranties covering any furnishings, fixtures and appliances that
are part of the apartment. The Developer is merely attempting to pass through to the
Purchaser any such manufacturer's or dealer’s warranties; the Developer is not adopting
any such warranties or acting as co-warrantor with respect to any furnishings, fixtures or
appliances. The terms of the manufacturer’s or dealer's written warranties will be available
for the Purchaser's examination at the Developer's sales office.

15



G. Status of Construction and Date of Completion or Estimated Date of Completion:

Construction was completed in 2005.

H. Project Phases:

The developer [X] has [ ] has not reserved the right fo add to, merge, or phase this condominium.

Summary of Developer’s plans or right to perform for future development (such as additions, mergers or
phasing):

Notwithstanding rights reserved by the Developer under the Declaration to add, merge, or phase this
condominium, the Developer has no plans to exercise any such rights or undertake any future

development.

16



IV. CONDOMINIUM MANAGEMENT

Management of the Common Elements: The Association of Apartment 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.

Initial Condominium Managing Agent: When the developer or the developer's affiliate is the initial
condominium managing agent, the management contract must have a term of one year or less and the
parties must be able to terminate the contract on notice of 60 days or less.

The initial condominium managing agent for this project, named on page five (5) of this report, is:

[X] not affiliated with the Developer [ ]1the Developer or Developer's affiliate
[ ]self-managed by the Association of Apartment Owners [ ] Other:

Estimate of Initial Maintenance Fees:

The Association will make assessments against your apartment 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 apartment and the apartment may be sold through a foreclosure proceeding.

Initial maintenance fees are difficult to estimate and tend to increase as the condominium ages.
Maintenance fees may vary depending on the services provided.

Exhibit __J  contains a schedule of estimated initial maintenance fees and maintenance fee
disbursements (subject to change).

Utility Charges for Apartments:

Each apartment will be billed separately for utilities except for the following checked utilities which are
included in the maintenance fees:

[ 1 None [X] Electricity (X _Commeon Elements only _ Common Elements & Apartments)
X Gas (X_Common Elements only __ Common Elements & Apartments)
D] wWater* [X] Sewer* [X] Television Cable

[X] Other _Telephone {common elements oniy)

*Common elements only
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V. MISCELLANEOUS

Sales Documents Filed With the Real Estate Commission:

Sales documents on file with the Real Estate Commission include but are not limited to:

[]
(X]

[X]

[]

Notice to Owner Occupants

Specimen Sales Contract
Exhibit K contains a summary of the pertinent provisions of the sales contract.

Escrow Agreement dated January 29, 2004
Exhibit L contains a summary of the pertinent provisions of the escrow agreement.

Other

Buver's Right to Cancel Sales Contract:

1.

Rights Under the Condominium Property Act (Chapter 514A, HRS):

Preliminary Report. Sales made by the developer are not binding on the prospective buyer. Sales
made by the developer may be binding on the developer unless the developer clearly states in the
sales contract that sales are not binding. A prospective buyer who cancels the sales contract is
entitled to a refund of all moneys paid, less any escrow cancellation fee up to $250.00.

Supplementary Report to a Preliminary Report: Same as for Preliminary Report.

Final Report or Supplementary Report to a Final Report: Sales made by the developer are binding
if:

A) The Developer delivers to the buyer a copy of:

1) Either the Final Public Report OR the Supplementary Public Report which has
superseded the Final Public Report for which an effective date has been issued by
the Real Estate Commission; AND

2) Any other public report issued by the developer prior to the date of delivery, if the
report was not previously delivered to the buyer and if the report has not been

superseded:;
B) The buyer is given an opportunity to read the report(s); AND
C) One of the following has occurred:
1) The buyer has signed a receipt for the report(s) and waived the right to cancel; or
2) Thirty (30) days have passed from the time the report(s) were delivered to the
buyer; or

3) The apartment is conveyed to the buyer within 30 days from the date the report(s)
were delivered to the buyer,

Material Change: Binding contracts with the Developer may be rescinded by the buyer if:

A) There is a material change in the project which directly, substantially, and adversely affects
(1) the use or value of the buyer's apartment or its limited common elements; or (2) the
amenities available for buyer's use; AND

B) The buyer has not waived the right to rescind.

If the buyer rescinds a binding sales contract because there has been a material change, the buyer
is entitled to a full and prompt refund of any moneys the buyer paid.
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2, Rights Under the Sales Contract: Before signing the sales contract, prospective buyers should ask
to see and carefuily review all documents relating to the project. If these documents are not in final
form, the buyer should ask to see the most recent draft. These include but are not limited to the:

A) Condominium Public Reports issued by the developer which have been issued an effective
date by the Hawaii Real Estate Commission.

B) Declaration of Condominium Property Regime, as amended.

C) Bylaws of the Association of Apartment Owners, as amended.

D) House Rules, if any.

E) Condominium Map, as amended.

F) Escrow Agreement.

G) Hawaii's Condominium Property Act (Chapter 514A, HRS, as amended) and Hawaii
Administrative Rules, (Chapter 16-107, adopted by the Real Estate Commission, as
amended).

H) Other __ Design Guidelines

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 514A, HRS) and the Administrative Rules (Chapter 107) are available online. Please refer to the following
sites:

Website to access cfficial copy of laws: www.capitol.hawaii.gov
Website to access unofficial copy of laws: www.hawaii.qov/dcca/hirs
Website to access rules: www.hawaii.gov/dcca/har

This Public Report is a part of Registration No. 5316 filed with the Real Estate Commission
on March 9, 2004

Reproduction of Report. When reproduced, this report must be on:

[ 1 YELLOW paper stock [ 1 WHITE paper stock (X! PINK paper stock
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C.

Additional Information Not Covered Above

See Exhibit M

20



D. The developer declares subject to the penalties set forth in section 514A-48(b) that this project is in
compliance with all county zoning and building ordinances and codes, and all other county permitting
requirements applicable to the project, pursuant to Act 251 (SLH 2000) [Section 514A-1.6] (The developer is
required to make this declaration for issuance of an effective date for a final public report.)

E. The developer hereby certifies that all the information contained in this Report and the Exhibits attached fo
this Report and all documents to be furnished by the developer to buyers concerning the project have been
reviewed by the developer and are, to the best of the developer's knowledge, information and belief, true,

correct and complete.

QOcean Villas Development, L.L.C.

Printed Name of Developer

By: Oaktree Capital Man , L.P.,
lts Manager

Duly Authorized ﬁgrﬁy*

——_ Ambrgse Fisher, Managing Director

By:

Date

rintedf_,Name & Title of Person Signing Above
. NOV 122010

Cary Kleffiman Date
Vice President

Distribution:

Department of Finance, _Citv and County of Honolulu

Planning Department, City and County of Honolulu

*Must be signed for a: corporation by an officer; partnership or Limited Liability Partnership (LLP) by the
general partner; Limited Liability Company (LLC) by the manager or member; and for an individual by the

individual.

21



EXHIBIT A
Manager and Members of Developer
Manager: Oaktree Capital Management, L.P., a Delaware limited partnership

Sole Member: Kuilima Resort Company, a Hawaii general partnership

EXHIBIT A
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EXHIBIT B

Amendments to Condominium Documents

A. Declaration

Name of Document Date Recording Information
First Amendment o Declaration of Condominium 8/23/05 | Land Court Doc. No. 3364329;
Property Regime of Ocean Villas at Turtle Bay Resort Regular System Doc. No. 2005-
250675
Amendment to Declaration of Condominium Property | 12/20/05 | Land Court Doc. No. 3375960-
Regime of Ocean Villas at Turtle Bay Resort 3375970; Regular System Doc. No.
2006-003879/80
Second Amendment to Declaration of Condominium 1/26/10 { Land Court Doc. No. 3948204;
Property Regime of Ocean Villas at Turtle Bay Resort Regular System Doc. No. 2010-
036222
Amendment of Declaration of Condominium Property 2/4110 | Land Court Doc. No. 3937560;
Regime of Ocean Villas at Turtle Bay Resort, Regular System Doc. No. 2010-
Condominium Map Nos. 1665 and 3844, and Bylaws 016167
of Association of Apartment Owners of Ocean Villas
at Turtle Bay Resort, Effectuating the Withdrawal and
Deletion of Lot 1217-A and of a Portion of Exclusion
17 from the Project, and Confirmation of Title to Lot
1217-A and to a Portion of Exclusion 17
B. Condominium Map
Name of Decument Date Recording Information
First Amendment to Declaration of Condominium 8/23/05 | Land Court Doc. No. 3364329;
Property Regime of Ocean Villas at Turtle Bay Resort Regular System Doc. No. 2005-
250675
Amendment of Declaration of Condominium Property 2/4/10 | Land Court Doc. No. 3937560;
Regime of Ocean Villas at Turtle Bay Resort, Regular System Doc. No. 2010-
Condominium Map Nos. 1665 and 3844, and Bylaws 016167
of Association of Apartment Owners of Ocean Villas
at Turtle Bay Resort, Effectuating the Withdrawai and
Deletion of Lot 1217-A and of a Portion of Exclusion
17 from the Project, and Confirmation of Title to Lot
1217-A and to a Portion of Exclusion 17
C. Bylaws
Name of Document Date Recording Information
Amendment of Declaration of Condominium Property 2/4/10 | Land Court Doc. No. 3937560;
Regime of Ocean Villas at Turtle Bay Resort, Regular System Doc. No. 2010-
Condominium Map Nos. 1665 and 3844, and Bylaws 016167
of Association of Apartment Owners of Ocean Villas
at Turtle Bay Resort, Effectuating the Withdrawal and
Deletion of Lot 1217-A and of a Portion of Exclusion
17 from the Project, and Confirmation of Title to Lot
1217-A and to a Portion of Exclusion 17
EXHIBIT B
Page 1 of 1
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EXHIBIT C

Developer's Rights to Change the Declaration,
Condominium Map, Bylaws or House Rules

Note: Unless otherwise specified, capitalized terms used herein have the same meanings as in the
Condominium Declaration,

1. The Developer has the right to change the Condominium Documents:

A In any way and for any purpose before the date when the Developer first records a deed
transferring an Apartment to someone other than the Developer or its Lenders.

B. To file the "as-built" statement (with plans, if necessary or convenient) required by
Section 514A-12 of the Condominium Property Act. The Developer may do this each time any New
Improvement is completed. It may also do this at any other time required by law or permitted by this
Declaration. The Developer does not need the consent of the Board or anyone else who owns an
Apartment or any other Interested Person.

C. To comply with the real estate laws of any place (for example, the State of Hawaii) or the
requirements of any government agency (such as the Hawaii Real Estate Commission or the California
Department of Real Estate) in connection with the registration of the Project to permit the sale of
Apartments.

D. To satisfy requests for changes made by any institutional lender loaning money to the
Developer or by any title company licensed to do business in the State of Hawaii.

E. To correct any misstatements of fact in the Condominium Documents. For example, the
Developer can correct a mistake in the legal description of the Land.

The Developer may use these rights at any time and it may use them more than once.

2. The Developer has the right to amend the Declaration andfor the Condominium Map to reflect
any of the following changes if the change materially changes the depiction of a particular Apartment or
Apartments on the Condominium Map or the description of it in the Declaration;

A Change or remove all or part of an intervening Common Element wall separating two (2)
apartments owned by the Developer,; installation of doors and other Improvements in such opening or
openings in the intervening Common Element; and other reasonable changes or additions in accordance
with Section 18.2.3 of the Declaration.

B. Change of the designation of the Limited Common Elements appurtenant to any two (2)
adjacent Apartments owned by the Developer so that one or more Limited Common Elements
appurtenant to one Apartment now will be appurtenant to the other Apartment or to both of the
Apartments in accordance with Section 18.2.4 of the Declaration.

3. The Developer has the right to amend the Declaration and the Condominium Map as necessary
or convenient to describe any New Improvements constructed on the Land in accordance with Section 19
of the Declaration.

4, in connection with the Developer's right under Section 20 of the Declaration to subdivide the Land
of the Project and/or to consolidate the Land of the Project with any Adjacent Parcel, the Developer has
the right to amend the Declaration to change the description of the Land and the right to amend the

EXHIBIT C
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Condominium Map if the Developer deems it necessary or useful to reflect the subdivision and/or
consolidation.

5. In connection with the Developer's reserved right under Section 21 to withdraw and delete from
the Project, and from the condominium property regime, all or any part of the areas designated on the
Condominium Map as "Possible Deletion Areas”, together with any improvements thereon, the Developer
has the right to amend the Declaration to change the description of the Land to delete the areas
withdrawn from the Project, and the right to amend the Condominium Map if the Developer deems it
necessary or useful to reflect the deletion and withdrawal of the deleted areas or any Improvements on
such areas.

6. In connection with the Developer's right under Section 22 of the Declaration to annex into the
Project and the condominium property regime any Adjacent Parcel and any Improvements located on the
Adjacent Parcel, the Developer has the right to amend the Declaration to change the description of the
Land to include the Adjacent Parcel annexed and to describe any improvements on the Adjacent Parcel,
and the right to amend the Condominium Map if the Developer deems it necessary or useful to reflect the
annexation of the Adjacent Parcel or any Improvements on it.

7. The Developer has the right to amend the Condominium Documents as required to comply with
any laws that apply to the Project or to the Association, or the Developer.

8. The Developer has the right to amend the Condominium Documents as necessary or convenient
to satisfy the requirements of the SMA Permits as set forth in Section 24 of the Declaration,

9. The Developer has the right to amend the Condominium Documents as necessary or convenient
to subject the Land and the Project to the Joint Development Agreement, and to satisfy the requirements
of the Joint Development Agreement, as set forth in Section 25 of the Declaration.

10. The Developer has the right to amend the Condominium Documents as necessary or convenient
to satisfy the requirements of the Design Guidelines as set forth in Section 26 of the Declaration.

EXHIBIT C
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EXHIBIT D

Description of Buildings

Note: Unless otherwise specified, capitalized terms used herein have the same meanings as in the
Condominium Declaration.

The project consists of seven apartment buildings, a pool, a pool equipment room, a trash enclosure, and
related facilities as shown on the Condominium Map. The project is a renovation and addition to the
original 5 apartment buildings (Buildings A-E are original). The original apartment buildings have been
stripped of all roofs, interior partitions and exterior finishes (including asbestos). Concrete block walls
have been retained and will receive grout infill as part of the renovation process. New construction on the
first and second level will consist principally of concrete floors, concrete block walls, gypsum board, metal
stud partitions, and glass. New construction on the third floor will consist principally of concrete floors,
metal stud partitions, gypsum board, plywood, and glass. Pitched roofs are asphalt shingles, and flat
roofs are built up roofing.

1. Building A. This building is a three-story building. The first floor is original construction. The
second and third floors are new construction. The building has nine resort apartments, an elevator, a
storage locker room, an electrical meter room, an electrical room, an elevator machine room, linen rooms,
and miscellaneous storage areas.

2. Building B. This building is a three-story building. The first and second floors are original
construction. The third floor is new construction. The building has nine resort apartments, a mailbox area,
a storage locker room, an electrical meter room, an electrical room, and miscellaneous storage areas.

3. Building C. This building is a three-story building. The first and second floors are criginal
construction. The third floor is new construction. The building has nine resort apartments, a storage
locker room, an electrical meter room, an electrical room, and miscellaneous storage areas,

4. Building D. This building is a three-story building. The first and second floors are original
construction. The third floor is new construction. The building has nine resort apartments, a storage
locker room, an electrical meter room, an electrical room, and miscellaneous storage areas.

5. Building E. This building is a one-story building. The first floor is original construction. The
building has three resort apartments, a storage locker room, and an electrical meter room.

6. Building F. This building is a three story building, all new construction. The building has nine
resort apartments, a storage locker room, an electrical meter room, an electrical room and miscelianeous
storage areas,

7. Building G. This building is a three-story building, all new construction. The building has nine
resort apartments, a storage locker room, an elevator, an elevator machine room, an office, a bathroom,
an electrical meter room, an electrical room, and miscellaneous storage areas.

8. Other buildings. The project also includes

a. Trash enclosure. This building is constructed of concrete block walls, concrete slab on
grade and has no roof.

b. Pool pump house. This building is constructed of concrete block and a concrete slab on
grade. ltis partially covered by an earth berm.

EXHIBIT D
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EXHIBIT E

Special Use Restrictions

Note: Unless otherwise specified, capitalized terms used herein have the same meanings as in the
Cendominium Declaration,

1. Pets.

A, No livestock, poultry, pets or other animals of any kind are allowed on or may be kept in
any part of the Project.

B. Notwithstanding the restriction against pets, animals that must be permitted on the
Project pursuant to the Americans with Disabilities Act are allowed on the Project and may be kept by
occupants in their respective Apartments.

C. In addition, specially trained animals are permitted on the Project pursuant to Chapter
- 515, Hawaii Revised Statutes, provided that;

(1) Specially trained animals may not be kept, bred, or used at the Project for any
commercial purpose.

(2). Specially trained animals must be kept on a leash when they are on the Common
Elements, including, but not limited to, any recreation areas.

(3) Any specially trained animal causing a nuisance or an unreasonable disturbance
to any other occupant of the Project must be permanently removed from the Project promptly after the
Board or the Managing Agent gives notice to the person using the specially trained animal. The notice
must give the person a reasonable period within which to obtain a replacement specially trained animal.
The animal causing a nuisance or disturbance need not be removed before the time stated in the notice
unless the Board believes that the animal poses an imminent and serious threat of physical harm to other
occupants of the Project.

(4) The Board may from time to time include in the House Rules reasonable
restrictions or prohibitions relating to specially trained animals. Any such restrictions or prohibitions must
be consistent with any laws protecting the civil rights of persons using specially trained animals.

D. A tenant of an Owner must obtain the written consent of the Owner to keep an animal
allowed under paragraphs B and C above in the Apartment and provide a copy of such written consent to
the Managing Agent.

2, Occupancy Limitation. No more than ten (10) persons at any time shall be permitted to occupy or
reside in any Apartment. This occupancy limitation shall not apply to or restrict the Owner of any such
Apartment from hosting a larger group of invited guests or visitors in such Apartment.

3. Other Use Restrictions.
A. Apartments. The Apartments may be occupied and used as follows:

{1) Generally. The Apartments may be occupied and used for resort, hotel or
transient vacation rental purposes, and for no other purpose; subject however, to the limitations set forth
in the Declaration and applicable law. Except for (a) home office use by the Apartment Owner that is
allowed or permitted under the applicable zoning ordinance, or (b} where the Declaration allows the
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Developer to do otherwise, or (c) the Hotel Related Apartment and its appurtenant Limited Common
Elements: (i) the Apartments and their Limited Common Elements may not be used to carry on any
business, trade or profession; (i) the Apartments and their Limited Common Elements must not be used
for sales of any articles or goods; and (iii) no Apartment Owner, lessee, tenant or other occupant of an
Apartment may bring clients, customers or other business invitees onto the premises on a regular basis
for business purposes. ‘

{2) Time Share Use. Notwithstanding any other provision of the Declaration or the
Bylaws, the Apartments may be used in or devoted to a time share, interval ownership, fractional use or
joint ownership plan or program only if the Developer creates such plan or program or if the Developer
authorizes or consents to such use in a recorded instrument,

(3) Right to Sell, Lease or Rent. The Apartment Owners have the absolute right to
sell, lease, rent or otherwise transfer their own Apartments, subject to these restrictions and also subject
to all other provisions of the Declaration and the Bylaws.

(4) Association's Use. Except for any rights to use expressly reserved to the benefit
of the Fee Owner andfor the Developer, nothing limits or restricts the Association’s right to use the
Common Elements or any Apartment owned or leased by the Association for the benefit of the members
of the Association to the full extent permitted by the applicable zoning ordinance, including without
limitation, for a concierge desk and services, or activities desk. :

B. Use of The Common Elements. Subject to the rights reserved by the Fee Owner and/or
the Developer elsewhere in the Declaration or in the Bylaws, each Apartment Owner may use the
Common Elements for the purposes for which they were intended without hindering or encroaching upon
the lawful rights of the other Apartment Owners, subject to:

) The exclusive or other permitted use of the Limited Common Elements as
provided in the Declaration;

(2) The right of the Board to change the use of the Common Elements or to lease or
otherwise use the Common Elements for the benefit of the Association. The Board may only do so upon
the terms and subject to the limits contained in the Condominium Property Act. See, for example, Section
314A-13(d) of the Condominium Property Act. However, no such lease, use or change in use may be
made (i} before the Development Period ends uniess the Developer consents to it in writing, or {ii} with
respect to or affecting the Hotel, unless the owner of the Hotel Related Apartment consents to it in writing;
and

(3) The right of the Developer and/or the Fee Owner to change the use of or
otherwise deal with the Common Elements and Limited Common Elements in the exercise of the
Developer's Reserved Rights.

(4) Except for the owner of the Hotel Related Apartment, no Apartment Owner,
lessee, tenant, occupant, or other Interested Person may use the Common Elements or any part of it for
any business purpose including the operation of a rental program, or a registration or check-in desk for
guests of Apartment Owners. The owner of the Hotel Related Apartment shall be entitled to use the
Common Elements or any part of it for any iegitimate business purpose including but not limited to the
operation of the Hotel and related services, functions, and activities.

C. Other Limitations on Use of the Apartments and Common Elements. No Apartment
Owner, lessee, tenant, occupant, or other Interested Person can use the Project or any part of it (a) for
the promotion or sale of time share interests or interests in any other interval ownership, fractional use or
joint ownership plan or program, directly or indirectly; (b) for the operation of a tour or activity desk or any
other business that directly or indirectly promotes the sale of time share interests, or interests in any other
interval ownership, fractional use or joint ownership plan or program: {c) for the operation of a flea market,
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dance hall, discotheque, funeral parlor, off-track betting parlor, carnival, amusement park, circus, gas
station, auto repair shop, or bar or tavern where the primary business involves the sale of liquor for on-
premises consumption; (d) for the operation of any business seeking a cabaret license: (e) for the
promotion or sale of paraphernalia for use with illicit drugs; or (f) for the promotion or sale of pornography.
Provided, however, that clauses (a), (b) and (c) of this paragraph do not apply to the Developer, the
owner of the Hotel Related Apartment, or any Interested Person approved by the Developer in a recorded
instrument.

D. Changes to Building Appearance.

: {1) Changes by Owners or the Developer. Even though some of the Common
Elements are Limited Common Elements appurtenant to certain Apartments, Owners are not allowed to
change or cause a change to the exterior appearance of the Project unless they have the prior written
consent of either the Board or the Managing Agent. This rule does not apply to the owner of the Hotel
Related Apartment or to the Developer when exercising the Developer's Reserved Rights.

(2) Changes by the Board. Except for the Hotel, the Board has the right to change
the exterior appearance of the Project. During the Development Period, however, the Board cannot do so
without the Developer’'s written consent.

{3) Design Guidelines. Nobody is aliowed to change the appearance of the Project
in a way that does not strictly adhere to all principles, requirements and goals set forth in that certain
instrument dated August 24, 2004, recorded in the Bureau of Conveyances of the State of Hawaii as
Document No. 2004-195080, and filed in the Office of the Assistant Registrar of the Land Court of the
State of Hawaii as Document No. 3169232 (the "Design Guidelines"). A copy of the Design Guidelines is
attached as Exhibit E to the Declaration.

E. Maintenance and _Repair of Apartments and Limited Common Elements. Each Owner
must keep the interior of the Owner's Apartment, and its appurtenant Limited Common Elements, in good
order and repair. This includes not just the walls and windows, but also includes all plumbing, electrical
and other fixtures and equipment that are part of the Apartment or its Limited Common Elements. The
Board, however, will provide for periodic resurfacing and other routine maintenance of parking stalls, This
does not relieve an Owner from the obligation to pay for damages beyond normal wear and tear to his or
her parking stali.

F. Developer's Rights of Use. Regardless of anything else stated in the Condominium
Documents, the Developer has the right to use any Apartment that it owns or leases for promotional
purposes or in connection with the initial sale and any resale of Apartments. This includes, for example,
the right to have guests stay in those Apartments for any length of time. Of course, guests must comply
with the Condominium Documents. It also includes the right to use its Apartments and their appurtenant
Limited Common Elements as model Apartments or as sales, management or administrative offices or to
provide services to the Owners or other occupants of the Project. These rights are subject to any
requirements of the zoning code and any other laws that may apply to the Property.

4, Bylaws. See Section 9 of the Bylaws for more detailed examples of use restrictions applicable to
the Project.
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EXHIBIT F
Ocean Villas at Turtle Bay Resort
Apartment Areas and Common Interest

Unit Building Unit Size Unit Type Approx. Net Approx. Net Approx. Net Common
Interior Floor Lanai Floor Area  Living Area (sf) Interest %
Area (sf) (sf)

101 F 4 BED TYPE B 2391 158 2549.0 2.71
102 F 1BED STUDIO 673 134 807.0 .86

103 F 3BED TYPEB 1538 160 - 1888.0 1.81
104 A 4 BED TYPE A 2275 158 2433.0 2.59
105 A 1 BED STUDIO 673 134 807.0 .86

106 A 3 BED TYPE B 1538 160 1698.0 1.81
107 B 3 BED TYPE B 1538 160 1698.0 1.81
108 B 3 BED TYPEA 1411 135 1646.0 1.64
109 B 3 BED TYPE A 1411 135 1546.0 1.64
110 C 3 BED TYPEB 1538 160 1698.0 1.81
1M1 c 3 BED TYPEA 1411 135 1546.0 1.64
112 c 3 BED TYPE B 1538 160 1698.0 1.81
113 D 3 BED TYPE A 1411 135 1546.0 1,64
114 D 3 BED TYPE A 1411 135 1546.0 1.64
1156 D 3 BED TYPE B 1538 160 1698.0 1.81
116 G 3 BED TYPEB 1538 160 1698.0 1.81
17 G 1 BED STUDIO 673 134 807.0 .86

118 G 4 BED TYPEB 2391 158 2549.0 2.71
119 E 3BED TYPE B 1538 160 1698.0 1.81
120 E 1 BED STUDIO 673 134 807.0 .86

121 E 4 BED TYPEB 2391 158 2549.0 2.71
201 F 4 BED TYPEB ' 2391 158 2549.0 2.71
202 F 1 BED STUDIO 673 134 807.0 86

203 F 3 BED TYPE B 1538 160 1689.0 1.81
204 A 4 BED TYPEA 2275 158 2443.0 2.59
205 A 1 BED STUDIO 673 134 807.0 86

206 A 3 BED TYPEB 1538 160 1698.0 1.81
207 B 3 BED TYPEB 1638 160 1698.0 1.81
208 B 3 BED TYPEA 1411 135 1546.0 1.64
209 B 3'BED TYPE A 1411 135 1548.0 1.64
210 c 3 BED . TYPEB 1538 160 1698.0 1.81
211 c 3 BED TYPEA 1411 135 1546.0 1.64
212 [ 3 BED TYPEB 1538 160 1698.0 1.81
213 D 3BED TYPE A 1411 135 1546.0 1.64
214 D 3 BED TYPEA 1411 135 1546.0 1.64
215 D 3 BED TYPEC 1684 164 1848.0 1.93
216 G 3BED TYPEB 1538 160 1698.0 1.81
217 G 1 BED STUDIO 673 134 807.0 .86

218 G 4 BED TYPE B 2391 158 2549.0 271
301 F 4 BED TYPEB 2391 158 2549.0 271
302 F 1 BED STUDIO 673 134 807.0 .86

303 F 3 BED TYPEB 1538 160 1698.0 1.81
304 A 4 BED TYPEA 2275 158 2433.0 2.59
305 A 1 BED STUDIO 673 134 807.0 .86

306 A 3 BED TYPEB 1538 160 1698.0 1.81
307 B 3 BED TYPEB 1638 160 1698.0 1.81
308 B 3 BED TYPE A 1411 135 1546.0 1.64
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EXHIBIT F
Ocean Villas at Turtle Bay Resort
Apartment Areas and Common Interest

Unit Building Unit Size Unit Type Approx. Net Approx, Net Approx. Net Common
Interior Floor Lanai Floor Area  Living Area (sf) Interest %
Area (sf) {sf)
309 B 3BED TYPE A 1411 135 1546.0 1.64
310 C 3BED TYPEB 1538 160 1698.0 1.81
an C 3 BED TYPEA 1411 1356 1546.0 1.64
312 C 3 BED TYPERB 1538 160 1698.0 1.81
313 D 3 BED TYPE A 1411 135 1546.0 1.64
314 D 3 BED TYPE A 1411 135 1546.0 1.64
315 D 3 BED TYPEC 1684 164 1848.0 1.93
316 G 3 BED TYPEB 1538 160 1698.0 1.81
317 G 1BED STUDIO 673 134 807.0 .86
318 G 4 BED TYPEB 2391 158 2549.0 2.7
Total 94058 100%

The Common Interest for each Apartment is computed by the following formula:
- Common Interest % = (Net Living Area + Total Net Living Area) x 100

As used above, "Net Living Area” for each apartment refers to the sum of the approximate net interior
floor area and the approximate net lanai floor area for such apartment. "Total Net Living Area” refers to
the sum of the Net Living Areas for all apartments in the Project.
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EXHIBIT G

Permitted Alterations to Apartments

Note: Unless otherwise specified, capitalized terms used herein have the same meanings as in the
Condominium Declaration.

1. Each Owner has the right, subject only to the terms and conditions set forth in the Condominium
Documents and to Board approval {which will not be unreasonably withheld or delayed, and which does
not apply to the owner of the Hotel Related Apartment), to make any of the following changes, additions
and Improvements solely within the Owner's Apartment or solely within any Limited Common Element
that such Owner controls:

A. To instali, maintain, remove and rearrange partitions and other walls from time to time
within the Apartment or Limited Common Element; provided that the Owner shall not have the right to
enclose any exterior lanai; and provided, further, that the number of Apartments shall not be increased as
a result of the exercise of such rights;

B. To finish, change or substitute any plumbing, electrical or other fixtures attached to the
ceilings, floors or walls as appropriate for the use of the Apartment or Limited Commoen Eiement;

C. To decorate, paint, repaint, wallpaper or otherwise change the appearance of any walls,
floors and ceilings of the Apartment or Limited Common Element which are not readily visible from
outside the Apartment or Limited Common Element;

D. To tile, finish, carpet, re-carpet, and install, change, or remove other flooring in the
Apartment or Limited Common Element which is not readily visible from outside the Apartment or Limited
Common Element provided that any hard flooring materials and/or systems shall meet a Sound
Transmission Coefficient (STC) acoustic standard of 50 or better and an Impact Insulation Criteria {1nc)
acoustic standard of 50 or better: or

E. To make such changes, additions and improvements to the Apartment or Limited
Common Elements to facilitate handicapped accessibility within the Apartment or Limited Common
Eiement. '

2. An Owner may make "nonmaterial structural additions to the Common Elements” as that term is
used in §514A-89 of the Condominium Property Act.

3. The Owner of two Apartments which are separated by a Common Element that is a wall, or
whose Limited Common Elements are separated from each other by a Common Element that is a wall,
has the right and an easement to do these things, subject only to Board approval (which will not be
unreascnably withheld or delayed), to:

A. Change or remove all or part of the intervening wall.

B. Install doors and other improvements in such opening or openings in the intervening
Common Element.

C. Make other reasonable changes or additions.

Before terminating its common ownership of any of the adjacent Apartments, the Owner or
Developer must restore the Common Element wall andfor other openings to substantially the same
condition as before the change or removal unless the new Owners each agree otherwise in writing.
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The rights of an Owner and the Developer to make the foregoing changes may be exercised only

(1) The structural integrity of the Apartment, or Limited Common Element or the building in
which the Apartment is situated will not be adversely affected;

{2) The finish of the remaining Common Element improvements are restored to substantially
the same condition they were in before the change or removal; and

3 All construction activity is completed within a reasonable time after it begins. If there is a
delay for reasons beyond the control of the Owner or Developer or their contractors, the construction
activity must be completed in the additional time reasonably needed to finish it by working on it diligently.

4, The Owners of any two (2) adjacent Apartments have the right to change the designation of the
Limited Common Elements appurtenant to their Apartments so that one or more Limited Common
Elements appurtenant to one Apartment now will be appurtenant to the other Apartment or to both of the
Apartments. The Owners cannot do this without the written consent of each Lender who has a Mortgage
on either Apartment,
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EXHIBIT H
Common Elements
Note: Unless otherwise specified, capitalized terms used herein have the same meanings as in the
Condominium Declaration.

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

A, The Land in fee simple;

B. All yards, grounds, trees, gardens, walkways, walkway railings, gates, landscaping and
refuse facilities not located within an Apartment;

C. All roads, driveways, access lanes, paved areas, ramps and loading areas;

D. All p‘arking stalls and parking areas;

E. All mailboxes and storage lockers;

F The swimming pool and deck, barbeque areas and facilities, pool pump room, outdoor

shower, a.nd rubbish yard;

G. All foundations, floor slabs, columns, girders, beams, supports, perimeter, party and load-
bearing walls and partitions (excluding the finishes thereon), roofs, stairways, elevators, walkways,
corridors, ramps, loading areas, entrances, entry ways and exits of the Project, all storage rooms not
located within an apartment, all maintenance rooms, all mechanical rooms, all telephone rooms, and all
electrical rooms.

H. All vents, shafts, sewer fines, water Iines, pipes, cables, conduits, ducts, electrical
equipment, wiring and other central and appurtenant transmission facilities and installations on, ahove,
over, under and across the Project to the point of their respective connections to Improvements
comprising a part of the Apartments or the Limited Common Elements appurtenant thereto, which serve
more than one Apartment, including, without limitation, those providing electricity, light, gas (if any), water,
air conditioning, sewer, refuse, drainage, irrigation, telephone, and radio and television signal distribution
(if any}; and

. Any and all other equipment, apparatus and installations existing for common use by
more than one (1) Apartment, and any and all other parts of the Project necessary or convenient to its
existence, maintenance or safety, or normally in common use.

2. Limited Common Elemegnts. Certain parts of the Common Elements, herein called the “Limited
Common Elements”, are hereby designated and set aside for the exclusive use of certain Apartments,
and such Apartments shall have appurtenant thereto exclusive easements for the use of such Limited
Common Elements as follows:

A, Each Apartment shall have for its exclusive use one (1) mailbox bearing the same
number as such Apartment and located in the mailbox area located on the first level of Building B as
shown on the Condominium Map.

B. Each Apartment shall have for its exclusive use one (1) storage locker as noted on
Exhibit D attached to the Declaration and as shown on the Condominium Map.
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C. Each Apartment shall have for its exclusive use one (1) parking stall as noted on Exhibit
D attached to the Declaration and as shown on the Condominium Map.
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EXHIBIT I

Encumbrances Against Title

1. Real Property Taxes that may be due and owing; reference is made to the Department of
Finance, City and County of Honolulu.

2. ASTO LOT 1217-B:

(A) Easement "75" (72 feet wide) for drainage purposes, as shown on Map 68, as set forth by Land
Court Order No. 35003, filed April 28, 1972.

(B) Easement "79" (56 feet wide} for utility purposes, as shown on Map 68, as set forth by Land Court
Order No. 35003, filed April 28, 1972.

(€) Grant in favor of the City and County of Honolulu, dated May 3, 1978, filed as Land Court
Document No. 875601, recorded in Liber 12898, Page 459; granting the right in the nature of an
easement to be exercised and enjoyed by the Board of Water Supply to construct, install, maintain,
operate, replace and remove an underground water pipeline or pipelines, etc., through said Easement
I|79ll‘

(D) Perpetual easement appurtenant to Exclusion 17 for right of way purposes from Exclusion to the
nearest public highway over such ways as now exist or may hereafter be lawfully substituted therefor, as
sef forth in Original Certificate of Title No. 17,854,

(E) Location of the seaward boundary in accordance with the laws of the State of Hawaii and
shoreline setback line in accordance with County regulation and/or ordinance and the effect, if any, upon
the area of the land described herein.

(F) The terms and provisions, including the failure to comply with any covenants, conditions and
reservations, contained in the following:

INSTRUMENT: DECLARATION CONCERNING LOCATION OF PEDESTRIAN EASEMENT

DATED: August 8, 1990
FILED: Land Court Document No. 1754787
RECORDED: Document No. 90-123616

ASSIGNMENT OF RIGHTS dated as of February 23, 2010 (the "Effective Date"), filed as Land
Court Document No. 3942088, recorded as Document No. 2010-024405.

(G) Rights of the State of Hawaii as set forth by Land Court Order No. 181650, filed January 27,
2010:

(1) the State of Hawai'l's ownership of all mineral and metallic mines of every kind or
description, including geothermal rights, and the right to remove the same;

{2) the rights of native tenants; and

(3) the State of Hawai'i's reservation of all right, title, interest or claim to the waters having
their source upon or flowing over or under the land.
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(H) Reservation of an easement for waterline purposes in favor of the City and County of Honolulu,
as set forth in Land Court Order 181650, filed January 27, 2010.

{1 Utility rights in favor of Lot 1217-A across and under the portion of Easement 79 located on Lot
1217-B, and the owner of Lot 1217-A shall have the right to grant such utility rights to one or.more utility
companies and/or other appropriate grantees, as set forth by Land Court Order No. 181650, filed January
27,2010,

3. AS TO PORTION OF EXCLUSION 17:
Reservation in favor of the State of Hawaii of all mineral and metallic mines.

4, The terms and provisions, including the failure to comply with any covenants, conditions and
reservations, contained in the following:

INSTRUMENT: DECLARATION CONCERNING LOCATION OF PARKS AND EASEMENTS
DATED: QOctober 11, 1989

FiLED: Land Court Document No. 1675414

RECORDED: Liber 23764 Page 692

ASSIGNMENT OF RIGHTS dated as of February 23, 2010 (the "Effective Date"), filed as Land
Court Document No. 3942088, recorded as Document No. 2010-024405.

5. The terms and provisions, including the failure to comply with any covenants, conditions and
reservations, contained in the following:

INSTRUMENT: DEED

DATED: December 30, 1988

FILED; Land Court Document No. 1603995
RECORDED: Liber 22730 Page 142

6. The terms and provisions, including the failure to comply with any covenants, conditions and
reservations, contained in the following:

INSTRUMENT: UNILATERAL AGREEMENT AND DECLARATION FOR CONDITIONAL

ZONING
DATED: September 23, 1986
FILED: Land Court Document No. 1402662
DATED: August 12, 1986
RECORDED: Liber 19756 Page 709
PARTIES: Kuilima Development Company, and the Trustees under the Will and of the

Estate of James Campbell, Deceased, acting in their fiduciary and not in their
individual corporate capacities.

AMENDMENT TO UNILATERAL AGREEMENT dated December --, 1988, filed as Land Court
Document No. 1603988, recorded in Liber 22730 at Page 23.

ASSIGNMENT OF RIGHTS dated as of February 23, 2010 (the "Effective Date"), filed as Land
Court Document No. 3942088, recorded as Document No. 2010-024405.

7. The terms and provisions, including the failure to comply with any covenants, conditions and
reservations, contained in the following:

INSTRUMENT: UNRECORDED KUILIMA ACQUISITION AGREEMENT
DATED: June 3, 1988, but effective as of January 1, 1988
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PARTIES: F. E. TROTTER, INC., W. H. McVAY, INC., P. R. CASSIDAY, INC. and H. C.
CORNUELLE, INC., all Hawaii professional corporations, the duly appointed
qualified and acting Trustees under the Will and of the Estate of James
Campbell, deceased, and KUILIMA DEVELOPMENT COMPANY, a Hawaii
registered general partnership

Said Kuilima Acquisition Agreement was assigned to and assumed by KUILIMA RESORT
COMPANY, a Hawaii general partnership, by unrecorded ASSIGNMENT AND ASSUMPTION
AGREEMENT dated as of June 3, 1988,

A SHORT FORM KUILIMA ACQUISITION AGREEMENT incorporating all of the foregoing is
dated as of June 3, 1988, filed as Land Court Document No. 1555263,

Said Short Form Kuilima Acquisition Agreement was corrected by CORRECTION TO SHORT
FORM KUILIMA ACQUISITION AGREEMENT dated December 30, 1988, filed as Land Court Document
No 1603988.

ASSIGNMENT OF RIGHTS dated as of February 23, 2010 (the "Effective Date"), filed as Land
Court Docurnent No. 3942088, recorded as Document No. 2010-024405.

8. The terms and provisions, including the failure to comply with any covenants, conditions and
reservations, contained in the following:

INSTRUMENT; DECLARATION OF RESTRICTIVE COVENANTS
DATED: December 30, 1988

FILED: Land Court Document No. 1603990

RECORDED: Liber 22730 at Page 33

ASSIGNMENT OF RIGHTS dated as of February 23, 2010 (the "Effective Date"), filed as Land
Court Document No. 3942088, recorded as Document No. 2010-024405,

9. The terms and provisions, including the failure fo comply with any covenants, conditions and
reservations, contained in the following:

INSTRUMENT: DECLARATION OF RESTRICTIVE COVENANTS
DATED: August 8, 1990

FILED: Land Court Document No. 1767661

RECORDED: Document No. 90-149978

ASSIGNMENT OF RIGHTS dated as of February 23, 2010 (the "Effective Date"), filed as Land
Court Document No. 3842088, recorded as Document No. 2010-024405.

10. The terms and provisions, including the failure to comply with any covenants, conditions and
reservations, contained in GRANT OF NON-EXCLUSIVE EASEMENT (ACCESS) dated December 30,
1988, filed as Land Court Document No. 1603996, recorded in Liber 22730 at Page 170.

i1, The terms and provisions, including the failure to comply with any covenants, conditions and
reservations, contained in GRANT OF NON-EXCLUSIVE EASEMENT (NON-POTABLE WATER) dated
December --, 1988, (acknowledged December 29, 1988 and December 28, 1988), filed as Land Court
Document No. 1603997, recorded in Liber 22730 at Page 212.

12. The terms and provisions, including the failure to comply with any covenants, conditions and
reservations, contained in the following:
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INSTRUMENT : DECLARATION OF RESTRICTIVE COVENANTS,
CONDITIONS AND RESTRICTIONS

DATED : August 24, 2004
FILED : Land Court Document No. 3169232
RECORDED _ : Document No. 2004-195080

ASSIGNMENT OF RIGHTS dated as of February 23, 2010 (the "Effective Date"), filed as Land
Court Document No. 3942088, recorded as Document No. 2010-024405.

13. The terms and provisions, including the failure to comply with any covenants, conditions and
reservations, contained in the following:

INSTRUMENT : DECLARATION OF CONDOMINIUM PROPERTY REGIME
FOR "OCEAN VILLAS AT TURTLE BAY RESORT"
CONDOMINIUM PROJECT

DATED : August 31, 2004

FILED : Land Court Document No. 3172940

RECORDED : Document No. 2004-200492

MAPS : 1665 filed in the Office of the Assistant Registrar of the Land

Court, and 3844 recorded in the Bureau of Conveyances, and
any amendments thereto

Said Declaration was amended by instrument dated August 23, 2005, filed as Land Court
Document No, 3364329, recorded as Document No. 2005-250675.

Said Declaration was further amended by instruments dated February 4, 2010, filed as Land
Court Document No. 3937560, recorded as Document No. 2010-016167; re: land description, and dated
January 26, 2010, filed as Land Court Document No. 3948204, recorded as Document No. 2010-036222.

-Note:- Amendments to the Declaration of Condominium Property Regime amending the
assignment of parking stalls to and from apartments have been omitted herefrom.,

14. The terms and provisions, including the failure to comply with any covenants, conditions and
reservations, contained in the following:
INSTRUMENT : BY-LAWS OF THE ASSOCIATION OF APARTMENT OWNERS
DATED : August 24, 2004
FILED : Land Court Document No. 3172941
RECORDED : Document No. 2004-200493

15. GRANT in favor of HAWAII ELECTRIC COMPANY and VERIZON HAWAII INC., now known as
HAWANAN TELCOM, INC., dated February 9, 2005, filed as Land Court Document No. 3231119,
recorded as Document No. 2005-031930; granting a perpetual right and easement for utility purposes as
shown on the map attached thereto,

18. The terms and provisions contained in the following:

INSTRUMENT: AGREEMENT FOR ISSUANCE OF CONDITIONAL USE PERMIT UNDER
SECTION 21-5.380 OF THE LAND USE ORDINANCE (LUO)

DATED:; --- {acknowledged November 10, 2005)

FILED: Land Court Document No. 3366116

RECORDED: Document No. 2005-253259

PARTIES: KUILIMA RESORT COMPANY, a Hawai general partnership, and OCEAN

VILLAS DEVELOPMENT, L.L.C., a Delaware limited liability company
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This agreement supersedes and replaces that certain Agreement filed as Land Court Document
No. 1961378, recorded as Document No. 92-166782, however, said release is not noted on Transfer
Certificates of Title referred to herein.

ASSIGNMENT OF RIGHTS dated as of February 23, 2010 (the "Effective Date"), filed as Land
Court Document No. 3942088, recorded as Document No. 2010-024405.

17. Any claims or other matters affecting the land in connection with or that may arise out of Civil No.
06-1-0867, KEEP THE NORTH SHORE COUNTRY, as Plaintiff, and CITY AND COUNTY OF
HONOLULU; HENRY ENG, Director of Department of Planning and Permitting; and KUILIMA RESORT
COMPANY, as Defendants, filed in the Circuit Court of the First Circuit, State of Hawaii on May 19, 2006,
including any appeals that may be had with respect thereto.

18. Discrepancies, conflicts in boundary lines, shortage in area, encroachments or any other matters
which a correct survey or archaeological study would disclose.

16 Any unrecorded leases and matters arising from or affecting the same.
20. Mineral or water rights of any nature in favor of the State of Hawaii,
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Estimate of Maintenance Fees
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The undersigned hereby certifies that the attached 2010 budget and schedule of monthly
maintenance fees for each apartment is based on generally accepted accounting
principles,

Villa Management, L..L..C.,

CHff Cassity, its_VIPRRGRG AGENT




Ocean Villas at Turtle Bay Resort

2010 Budget - Proposed 6% Increase

Accrual Basis

Revised December 17, 2009

2010 Annual Budget

Actual % Change
2010 2010 2010 Fees & Budget 2010 Budget 2010
Operating | Reserve Total Costs 2009 V.S. VS Actual
Budget | Changes | Budget {1) Actual 2009 2009
Entry Entry Automatic Automatic Automatic Automatic
REVENUE
Maintenance Fees $ 826,256 $ 826,256 $ 763,205 % 63,051
Storage Unit Rental Income 6,000 6,000 6,000 -
Total $ 832,756 $ 832,756 $ 789,205 | % 63,051
% Reserve for non-payment Fees 2.0% 2.0%
Reserve for non-payment Fees $ (16,645} $ (16,645)
Net Revenue $ 875611 $ 815,811
I
EXPENSES
Utilities
Water $ 21,500 $ 21500 $ 214481 % 52 0% 1
Television 21,500 21,500 21,288 212 1%
Gas 45,000 45,000 42 161 2,839 7% ]
Electricity 75,000 75,000 78,234 (3,234) -4%
Sewer 22,500 22,500 22,159 341 2%
Telephone 3,500 3,600 3,300 200 6% o
Total § 189,000 - [ $7189,000] |[$ 18859 $ 470 %
l
Contract services
T1 Internet Provider $ 7,200 $ 7,200 3 7917 $ (717) -9%
Landscaping 55,000 55,000 83,614 (38.614) 1%
Trash removal 10,951 10,951 10,529 422 4%
Air conditioning 17,160 17,160 16,503 657 4%
Elevator 7,000 7,000 6,956 44 1%
Tree trimming 0,955 - 9,955 9,312 643 %
Mechanical Systemns 750 750 178 572 321%
Fire Alarm System Electronic 1,200 1,200 - 1,200 N/A N
Fire Alarm System Mech 1,200 1,200 141 1,068 791%
Fire Alarm System Elecfrical 1,200 1,200 - 1,200 N/A
Pest control 28,000 28,000 28,900 (900) -3%
Termite Control - Sentricon 2,800 2,800 2,663 137 5%
Backflow/sewer testing 720 720 - 720 N/A 7
Window Cleaning 5,588 5,588 5277 311 6%
Total ’ $ 148,724 - $ 148,724 $ 181,990 $ (33,266 -18%
|
" “IMaintenance
Bldg & Paint Supplies $§ 5,000 $ 5000 $ 1815]% 3,185 175%
Landscaping Supplies 3,000 3,000 1,049 1,951 186%
Building repairs 3,000 3,000 4,165 {1,165) -28%
AC System Repairs 1,020 1,020 1,860 (240) -48%
Light bulbs/electrical 3,000 3,000 2,503 497 20%
Custodial supplies/equipment 4,500 4,500 11,243 (6,743) -80%
Plumbing repairs 4,000 4,000 11,349 (7,349) -65%
Pool & Jacuzzi Supplies 4,000 4,000 1,853 2,147 116%
Pool & Jacuzzi Repairs 3,500 3.500 7,664 (4,164) -54%
Gutter Cleaning & Repair 500 500 65 435 669%
Fire system Inspection 3,600 3,600 4,892 (1,292) -26%
Misc expense 3,060 3,000 7,446 {4,446) -60%
Fuel Allowance 1,920 1,920 1,998 {78) -4%
Large Equipment Purchases 4,000 4,000 5,519 (1,519) -28%
Total 3 44,040 - $ 44,040 $ 63,521 % (19,481) -31%
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Ocean Villas at Turtle Bay Resort

2010 Budget - Proposed 6% Increase

[ ] |

Accrual Basis

H

B |

Revised December 17, 2009

2010 Annual Budget
Actual % Change
2010 2010 2010 Fees & Budget 2010 Budget 2010
Operating | Reserve Total Costs 2009 V.8, VS Actual
Budget | Changes | Budaget (1) Actual 2009 2009
Professional Services
Management services $ 43,573 3 43573 $ 45375 | % (2.802) 6%
Admin supplies and services 2,000 2,060 2,863 (863) -30%
AOAQ admin expenses 4,013 4013 3,756 257 7%
Legal 3,600 3,500 3,539 (39) -1%
Newsletter/Web publication 75 75 - 75 N/A
Bookkeeping 4,000 4,000 1,359 2,641 194%
Consulting services - - - - N/A
Audit 4,000 4,000 4,031 (31) -1%
Manager's Office Cleaning - - 89 {89) -100%
Total ¢ 61,1681 % - $ 61,161 $ 62,012 3 {851) -1%
Payroll and Benefits includes 21% FEQ (see supporting table 3 below)
Security Officer # 1 $ 40,772 $ 40,772 $ 34,802 $ 5,970 17%
Security Officer # 2 $ 36,695 36,695 27,607 9,088 33%
Security Officer # 3 $ 36,695 36,695 24777 11,918 48%
Maintence Worker $ 36,695 36,695 31,344 5,351 17%
Maintenance Helper $ 36,695 36,685 29,045 7,650 26%
Custodial Worker (Part Tme) | § 24,503 24 503 22,788 1,715 8%
Manager $ 59,290 59,260 61,640 {2,350) 4%
Manager's apartment $ 9,600 9,600 9,600 - 0%
Total $ 280,944 $ 280,944 $ 2416031 [3 39,341 16%
Instl.lrance
Property § 24507 $ 24,507 $ 24265] 1% 242 1%
General Liability 4,058 4,058 4,018 40 1%
Umbrella 1,581 1,581 1,565 16 1%
Fidelity Bond 251 251 249 2 1%
Flood 52,935 52,935 48,123 4,812 10%
Insurance-D & O 1,429 1,429 1,416 14 1%
Boiler & Machinery 2,034 2,034 2,014 20 1%
Total $ B6795|% - |9 86795 [$ 816499 5,146 5%
Total Eicpenses $ 810,664 | $ - $ 810,664 $ 819,365 3 (8,700} -1%
" Surplus/ (Deficit) B 4947 1% - 45947 $ (60,1658} | § 55,106 -110%
Unpaid Maintenance Fees over 30 days past due $ (19,468)
Total Surpius or (Deficit) if Maintenance Fees were paid by owners who are
more than 30 days past due § {30,691)
Footnotes:
1) is Actual Performance for first 11 months and an estimate for the last month of the calendar year.
2) Variance is Budget less Actual Performance
(3) Supporting Payroll Table Proposed! ™ Hours Overtime & Total Payroll and
Current | Hourly |worked in Holiday | | Compensation| | PEO Costs
Hourly Rate| Rate Year Pay 8% at 21%
Security Officer # 1 L] 1400 % 1500 2,080 $ 7249 $ 33,696 40,772
Security Officer # 2 $ 11.00 | $ 1350 2,080 § 2248 $ 30,326 $ 36,695
Security Officer # 3 $ 1000 | § 13.50 2,080 $ 2,248 $ 30,326 $ 36695
Maintence Worker $ 1250 % 13.50 2,080 $ 2246 | | % 30,326 3 36,685
Maintenance Helper $ 1250|% 1350 2,080 $ 2246 |3 30,328 3 36695
Custodial Worker (Part Time) | $ 12.00 | 3 12.50 1,500 $ 1500 (% 20,250 3 24,503
Manager $ 49,000 $ 59,290
Manager's apartment $ 9,600
Total $ 280,944
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Ocean Villas
at Turtle Bay Resort
2010 Maintenance Fee Log

Owner's Names (by alpha) # of Bedroom MF Amount

Allen:Villa 111 3 $1,129.21
Anderson:Villa 102 1 $592.14

Anderson:Villa 103 3 $1,246.26
Armstrong:Villa 301 4 $1,865.96
Crocker:Villa 312 3 $1,246.26
Farrell:Villa 212 3 $1,246.26
Flannigan:Villa 218 4 $1,865.96
Gay:Villa 101 4 $1,865.98
Gineila/Long:Villa 309 3 $1,129.21
Glatis/Snell:Villa 110 3 $1,246.26
Glendenning:Villa 118 3 $1,246.26
Glendenning:Villa 117 1 $592.14

Grey:Villa 213 3 $1,128.21
Gullo:Villa 207 3 $1,246.26
HI Condo Inv.: Villa 205 1 $592.14

HI Condo Inv.: Villa 206 3 $1,246.26
Hicks:Villa 107 3 $1,246.26
Horton:Villa 113 3 $1,129.21
Horton:Villa 314 3 $1,129.21
Hulon:Villa 215 3 $1,328.89
Hussey:Villa 115 3 $1,246.26
Jensen:Villa 313 3 $1,129.21
Jewell:Villa 204 4 $1,783.33
Jewell:Villa 214 3 $1.129.21
Johnson: Villa 114 3 $1,129.21
Kasoff:Villa 307 3 $1,2456.26
Leff:Villa 305 1 $592 14

L eff:Villa 306 3 $1,246.26
Lewandowski:Villa 304 4 $1,783.33
Liang:Villa 201 4 $1,865.96
Liotta, Gina:Villa 106 3 $1,248.26
Liotta:Villa 104 4 $1,783.33
Marsh:Villa 108 3 $1,129.21
Marsh:Villa 109 3 $1,129.21
Matson:Villa 210 3 $1,246.26
McCann:Villa 208 3 $1,129.21
McClanahan;Villa 311 3 $1,129.21
McClanahan:Villa 318 4 $1,865.96
Mount:Villa 218 3 $1,246.26
Mount:Villa 217 i $592.14

Olsen, Carole:Villa 105 1 $558.63

QOlsen, Carole:Villa 203 3 $1,175.72
Qlsen, Nathaniel:Villa 202 1 $558.63

Olsen, Nathaniel:Villa 302 1 $558.63

Qlsen, Nathaniel:Villa 303 3 $1,175.72
OVD: Villa 119 3 $1,246.26
OVD: Villa 120 1 $592.14

OVD: Villa 316 3 $1,246.26
OVD: Villa 317 1 $502 14

Pugmire:Villa 112 3 $1,246.26
Seiiz:Villa 209 3 $1,129.21
Shmerler:Villa 315 3 $1,328.89
Spezzano:Villa 121 4 $1,865.96
TBOV, LLC Villa 310 3 $1,246.26
Weinman:Villa 118 4 $1,865.96
Wiebort:Villa 211 3 $1,129.21
Withelm:Villa 308 3 $1.129.21

$68,612.63




EXHIBIT K

Summary of Sales Contract

The specimen Condominium Purchase Agreement, Deposit Receipt and Contract ("Purchase
Agreement’) contains, among others, the following terms and provisions (which may be modified or
otherwise limited by provisions not summarized):

1. The Purchase Price shall be paid in two (2) payments, the second of which shall be paid to the
escrow agent, subject to other terms, three (3) days prior to the Date of Closing, except that mortgage
proceeds from Buyer's Permanent Loan may be paid one (1) day prior to the Date of Closing.

2. The Purchase Price does not include closing costs, prorations, and additional costs payable by
Buyer under the Purchase Agreement.

3 The Purchase Agreement will become a binding sales contract upon acceptance by Seller,
provided that Buyer may cancel within 30 days of receiving a copy of the Final Public Report and any
Supplemental Public Report. Buyer may elect to waive Buyer's right to cancel before the end of said 30-
day pericd.

4, Buyer has received a copy of the public report(s) for the Project, and Buyer acknowledges that
Buyer has had a reasonable opportunity to read the Declaration, By-Laws, House Rules, form of
Apartment Deed and Escrow Agreement, and to examine the Project plans, and Buyer accepts such
documents and plans with such changes and modifications as the Project architect may deem necessary.

5. Within twelve (12) days after the date Seller accepts the Purchase Agreement, Buyer must
submit to Seller a Qualification Letter, in form and content acceptable to Selier, issued by the Qualification
Agent identified in the Purchase Agreement confirming Buyer's ability to pay the Purchase Price.

6. If Buyer applied for and diligently pursued a Qualification Letter, and Buyer does not obtain a
Qualification Letter in form and content acceptable to Seller within twelve (12) calendar days of Seller's
acceptance of this Agreement, then Seller or Buyer can terminate this Agreement, and in such event,
Escrow shall refund to Buyer all monies previously paid by Buyer, with interest to the extent provided
under the Purchase Agreement, less Escrow's cancellation fee and other actual expenses incurred by
reason of Buyer having signed the Purchase Agreement.

7. If Buyer does not act in good faith under the Purchase Agreement or otherwise comply with the
requirements with respect to mortgage financing set forth in the Purchase Agreement strictly within the
time frames set forth in the Purchase Agreement, Buyer shall be in default under the Purchase
Agreement, and Seller may then cancel Escrow, terminate the Purchase Agreement and pursue
remedies as provided in the Purchase Agreement.

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

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

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

11. Seller may cancel the Purchase Agreement if (i) Buyer fails to make any payment when due
under the Purchase Agreement, or (ii} Buyer fails to furnish to Seller the qualification letter within the time
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period specified in the Purchase Agreement, or (iii) if Buyer is not a natural person, Buyer fails to have its
obligations under the Purchase Agreement guaranteed by a person acceptable to Seller, or (iv) Buyer
fails to execute and return the receipt and notice of right to cancel in connection with Buyer's receipt of a
copy of the Final Public Report within the time period specified in the Purchase Agreement, or {v) Buyer
fails to perform any other obligation required under the Purchase Agreement and such failure continues
for fifteen (15) days after Seller gives written notice to Buyer of such failure, or (vi) any Buyer under the
Purchase Agreement dies prior to the performance of all of Buyer's obligations under the Purchase
Agreement.

12 Neither Seller nor any of Seller's representatives has made any representations or references as
to rental of the Apartment, or the income, or any other economic benefit to be derived from the rental of
the Apartment.

13. Seller makes only those warranties regarding construction and appliances which are set forth in
the Purchase Agreement.

14, The Date of Closing shall be a date mutually acceptable to Buyer and Seller, but in no event more
than sixty (60) days after Seller has accepted the Purchase Agreement.

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

18. Buyer or its agent will inspect the Apartment and will sign an inspection sheet to be furnished by
Sefler or the contractor, or Buyer will appoint the inspecting architect or engineer for the Project, or Seller
or any agent of Seller to inspect the Apartment and execute the inspection sheet on behalf of Buyer.
Buyer agrees to accept possession of the Apartment despite the existence of defects and damages as
long as Seller agrees to repair such defects or damages within a reasonable time. Buyer agrees to
indemnify Seller for any damages or losses resulting from any wrongful refusal to accept possession of
the Apartment.

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

19. In the event of any default under the Purchase Agreement by Buyer, (i) Seller may terminate the
Purchase Agreement and thereupon, at Seller's option, all sums previously paid by Buyer, together with
all accrued interest thereon, shall belong to Seller as liquidated damages, or (i) Seller may pursue any
other remedies permitted at law or in equity, including, but not limited to, specific performance.

20. Seller shall be in default under this Agreement if Seller fails to perform any obligation required
under the Purchase Agreement and such failure continues for fifteen (15) days after Buyer gives written
notice to Seller of such failure,

21. In the event of any default by Seller, Buyer may (i) cancel and terminate the Purchase Agreement
by written notice to Seller, and receive (x) from Escrow a full refund of all moneys paid by Buyer under the
Purchase Agreement, together with interest to the extent provided in the Purchase Agreement (less any
cancellation fee imposed by Escrow), and (y} all costs, including reasonable attorneys' fees, incurred by
Buyer by reason of Seller's default, or (ii) file suit against Seller for the actual damages suffered by Buyer
as a result of Seller's default under the Purchase Agreement, or (iii) pursue any other remedies permitted
at law or in equity, including, but not limited to, seeking specific performance of the Purchase Agreement.

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

23 Portions of the Project are located within a flood zone (zone VE). However, upon completion of
construction, all buildings of the Project will either conform with applicable flood zone requirements and
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regulations then in effect, or qualify as legal non-conforming structures with respect to flood zone
requirements and regulations then in effect. Buyer will be assuming the risk of any property damags,
personal injury, loss in property value, costs, expenses or other consequences that may result from (i) the
location of portions of the Project within a flood zone, such as the cost of obtaining flood insurance as
may be required by the Declaration or other applicable law; or (ii) future changes to the flood zone
requirements applicable to the Project or portions thereof, such as the additional cost of rebuilding any
non-conforming structure that may be destroyed in conformity with the flood zone requirements then
applicable to the Project.

THE ABOVE SUMMARY IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE EXPLANATION
OF ALL TERMS AND PROVISIONS CONTAINED IN THE PURCHASE AGREEMENT. WHILE A BUYER
CAN USE THIS SUMMARY AS A GENERAL SUMMARY OF BUYER'S RIGHTS AND OBLIGATIONS
UNDER THE PURCHASE AGREEMENT, BUYER MUST REFER TO THE PURCHASE AGREEMENT
TO DETERMINE BUYER'S ACTUAL RIGHTS AND OBLIGATIONS. IF ANY CONFLICT OR
DIFFERENCE EXISTS BETWEEN THIS SUMMARY AND THE PURCHASE AGREEMENT, THE
PURCHASE AGREEMENT WILL CONTROL,
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EXHIBIT L

Summary of Escrow Agreement

The Condominium Escrow Agreement ("Escrow Agreement") dated as of January 29, 2004, was
made by and between Title Guaranty Escrow Services, Inc. ("Escrow Agent") and Ocean Villas
Development, L.L.C. The Escrow Agreement contains among other provisions the following (which may
be modified or otherwise limited by provisions not summarized herein).

1. Sales Contracts Deposited in Escrow. Whenever Developer enters into a sales contract with a
purchaser for the sale of an apartment in the Ocean Villas at Turtle Bay condominium project (the
"Project"), Developer shall deliver an executed copy of said contract to Escrow Agent. The sales contract
shall require that alt payments due thereunder be made directly to Escrow Agent to be held and disbursed
in accordance with the Escrow Agreement. If the purchaser intends to purchase the apartment as an
"owner-occupant” pursuant to Chapter 514A, Part VI, Hawaii Revised Statutes ("H.R.S."}, said purchaser
shall deliver an owner-occupant affidavit to Escrow Agent in the form and content required by HR.S.
§514A-104.5,

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

3. Conditions to be Met Prior to Disbursement of Purchasers' Funds Held In Escrow to Pay Certain
Project Expenses Prior to Completion of Construction. Escrow Agent shall make no disbursement of
funds deposited with it uniess: (a) the Real Estate Commission has issued a Final Public Report on the
Project; (b) Developer or Developer's attorney has notified Escrow Agent that the requirements of H.R.S,
§514A-62 and §514A-63 have been met; and (c) Developer has given Escrow Agent a written waiver of
any reserved option to cancel the sales contract. Prior to completion of construction, provided that the
requirements set forth in clauses (a) through (c) of the preceding sentence have been satisfied, Escrow
Agent shall disburse funds deposited with it to pay for (i) construction costs of the buildings and other
improvements and fixtures of the Project, and (i} architectural, engineering, finance and legal fees and
other incidental expense of the Project to the extent approved by Developer's mortgagee.

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

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

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

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

(d) Such purchaser has exercised such purchaser's right to rescind the sales contract
pursuant to HRS Section 514A-63.
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5. Unclaimed Funds. Escrow Agent shall notify each purchaser entitied to a return of funds by
registered or certified mail. If any purchaser does not claim the refund within sixty (60} days, Escrow
Agent shall deposit the funds with a bank or depository selected by Escrow Agent in the name of
Developer as trustee for the purchaser. Thereafter, Escrow Agent shall have no further obligation or
liability with respect to such funds or purchaser.

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

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

8. Defects in Documents. Escrow Agent shall record all documents within three (3) business days
of the date of closing, provided said documents are not defective in any way. If any documents are
defective, Escrow Agent will notify Developer thereof and correct such defects if they are within Escrow
Agent's capacity to correct.

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

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

11. Miscellaneous. The Escrow Agreement is binding upon and inures o the benefit of the parties
hereto and their successors and assigns. The Escrow Agreement may be terminated on thirty (30) days
written notice fo either party. In the event of any conflict between the Escrow Agreement and H.R.S.
Chapter 514A, the statutory provisions shall control. Escrow Agent shall furnish Developer with semi-
monthly reports that cover the status of each sales contract in escrow.

12. Compensation. For each Apartment sale closed by Escrow Agent, Escrow Agent shall be paid an
escrow fee. The escrow fee shall be $800.00 plus the applicable Hawaii general excise tax thereon with
respect to Apartments having a purchase price of less than $750,000.00. The escrow fee shall be
$1,000.00 plus the applicable Hawaii general excise tax thereon with respect to Apartments having a
purchase price of from $750,000.01 to $1,000,000.00. The escrow fee shall be $1,500.00 plus the
applicable Hawaii general excise tax thereon with respect to Apartments having a purchase price of more
than $1,000,000.00. The premium for the standard owner's title insurance policy with respect to each
Apartment shall be $900.00 with respect to Apartments having a purchase price of less than $750,000.00:
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$1,200.00 with respect to Apartments having a purchase price of from $750,000.01 to $1,000,000.00; and
$1,700.00 with respect to Apartments having a purchase price of more than $1,000,000.00. Premiums
for an ALTA Homeowner's policy or ALTA Owner's policy are slightly more and are set forth in the Escrow
Agreement. An ALTA iender's title insurance policy (if necessary) issued concurrently with the title
insurance policy is free of charge. The title insurance premiums may be subject to change if reinsurance
rates change, or if special endorsements or additional title services are requested.

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

THE ABOVE SUMMARY IS NOT INTENDED TO BE A THOROQUGH 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.
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EXHIBIT M
Additional Information

Note: Unless otherwise specified, capitalized terms used herein have the same meanings as in the
Condominium Declaration.

1. This report applies only to Units 119, 316 and 317 of the Project which, as of the date of this
report, are the only remaining units in the Project still owned by the Developer and Kuilima Resort
Company. :

2. As of the date of this report, the Developer does not own the percentage interest in the Land
which is appurtenant to Units 119, 316 or 317. Rather, the percentage interest in the Land appurtenant to
such units is owned by Kuilima Resort Company (the “Fee Owner"). The Developer and the Fee Owner
entered into a Development Agreement whereby the Fee Owner granted the Developer the right to
develop the Project and to construct the Improvements on the Land. Under the Development Agreement,
the Fee Owner agreed, at the closing of the sale of any Apartment in the Project, to sign the Apartment
Deed conveying the Apartment to the purchaser for purposes of conveying a fee simple interest in the
Land to the purchaser at closing. Thus, upon the sale of any of the remaining units owned by the
Developer, the Fee Owner wilt join with the Developer in the Apartment Deed to convey to the purchaser
a fee simple interest in the Land appurtenant to the unit being conveyed.

3. Under the Bylaws, anyone who purchases an Apartment after the initial sale of such Apartment
by the Developer must pay three (3) months of maintenance fees to the Association.

4, The Project, including each of the Apartments in the Project, is encumbered by restrictive
covenants, conditions and restrictions (the "Design Guidelines") recorded in the Bureau of Conveyances
as Document No. 2004-195080 and filed in the Land Court of the State of Hawaii as Document No.
3169232, The Design Guidelines impose restrictions on the construction of any new improvements or
material alterations to existing improvements of the Project including but not limited to obtaining the
approval of the owner of the Hotel at Turtle Bay Resort.

5. The Project is located adjacent to the ocean, and the prevailing winds come off the ocean much
of the time. As a result, frequent, ongoing, and routine maintenance will be required to mitigate the
corrosive effect of the salt particles in the air carried by the wind on hardware and other materials and
items in the Project which are susceptible to corrosion, including any items stored or placed in the
individual apartments such as furniture, appliances, fixtures, and personal belongings. Even with such
maintenance, prospective purchasers should expect that hardware and such other susceptible materials
and items will have to be replaced on a much more frequent basis than in other environments as a result
of the corrosive effects of the ocean-front locale of the Project.

6. Portions of the Project are located within a flood zone (zone VE). However, all buildings of the
Project either conform with or qualify as tegal non-conforming structures with respect {o applicable flood
zone requirements and regulations. Buyer will be assuming the risk of any property damage, personal
injury, loss in property value, costs, expenses or other consequences that may result from (i) the location
of portions of the Project within a flood zone, such as the cost of obtaining flood insurance as may be
required by the Declaration or other applicable law; or (ii) future changes to the flood zone requirements
applicable to the Project or portions thereof, such as the additional cost of rebuilding any non-conforming
structure that may be destroyed in conformity with the flood zone requirements then applicable to the
Project.
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¢

IN THE LAND COURT OF THE STATE OF HAWAI‘L

In the Matter of the Application LAND COURT APPLICATION NG. 1095

of LAND COURT CASE NO. 09-0055

Trustees under the Will of the Estate of James DECREE (MAP 172)

Campbell, deceased

)
)
)
)
)
)
)
)
)
)
)
)
)

to register and confirm title P

to land situate at Kaluku, District of E:: e 2

Ko‘olaupoko, City and Py N
County of Honolulu, State of Hawaj‘; e

‘ En o

i —C

N

F o

;OB

DECREE (MAP 172)

In conformity with the Findings of Fact and Decision entered on JAN 2 2 2010

[T IS HEREBY ORDERED, ADJUDGED AND DECREED that:

1. Map 172 of Land Court Application No. 1095 be and the same 1s hereby

approved;

2. The high-water mark, being the seaward boundary of new Lots 12 17-A and 1217-

B, as of May 23, 2005, is as shown on Map 172:

3. Easement 392 for access purposes, in favor of Lot 1217-B and affecting Lot 1217-

A, is designated as shown on Map 172;

4, KUILIMA RESORT COMPANY, a Hawai‘i general partnership, one of the
Petitioners herein, is the sole owner of said new Lot 1217-A., as shown on Map 172, and the

improvements thereon, subject to the rights, liens and encumbrances as set forth below:

2146035



5. Lot 1217-B, as shown on Map 172, and the improvements thereon are. vestedin. .. .
the Apartment Owners shown on Exhibit “A™ attached hereto, subject to the mortgages shown on

Exhibit “A” attached hereto and the rights, liens and encumbrances set forth below:

6. Lots 1217-A and 12] 7-B shall have the access and other rights as set forth in said’

Findings of Fact and Decisiop entered on _JAN 2 2 2010 ;
Al e AU

7. Lots 1217-A and 1217-B are subject to the encumbrances as set forth in said
Findings of Fact and Decision entered on JAM 29 200
8. The Ocean Villas at Turtle Bay Resort, more particularly described ig that certain

‘Declaration of Condominium Property Regime for *Ocean Villas at Turtle Bay Resort”

Condominium Project dated AAugust 31,2004, filed in the Office of the Assistant Registrar of the

9. The Assistant Registrar of the Land Court is hereby authorized and directed to

2146035 2



“Dated: "Honoluly, Hawai‘i JAN 22 2010
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IN THE LAND COURT OF THE STATE OF HAWAII

In the Matter of the Application LAND COURT APPLICATION NO. 1095

of . LAND COURT CASE NO. 09-0055
FINDINGS OF FACT AND DECISION

Trustees under the Will of the Estate of James (MAP 172)

Campbell, deceased

to register and confirm title
to land situate at Kahuku, District of

Ko‘olaupoko, City and _rig =
County of Honolulu, State of Hawai*i i
‘ =i

FINDINGS OF FACT AND DECISION (MAP 172) S*::

The records show ihe following:

l. Amended Petition of KUILIMA RESORT COMPANY and others, for
subdivision of the original Lot 479, for correction of the boundary to reflect the erosion of said
Lot 479, as shown on the map ﬁlgd with said Amended Petition, and for other relief sought
therein, was filed on July 29, 2009, and it, together with said map showing such erosion, was
referred to the State Land Surveyor, who has approved said map and found said erosion to be

natural.

2, Due notices were Served on the Attorney General of the State of Hawai‘i, the
Corporation Counsel of the City and County of Honoluly, and all other interested parties as
required by law and the rules of this Court. All adjoining land is owned by Petitioner Kuilima

Resort Company.
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3. On September 17, 2009, the State of Hawai‘i filed an Answer to said Amended
Petition and took no pos;ition to said Amended Petition except that the State of Hawai‘i owns the
submerged land to the highest reaches of the wash of the waves, including, the 9.626 acre eroded
area and new Lots 1217-A and 1217B are subject to (a) the State o.f Hawai‘i’s ownership of all
mineral and metallic mines of every kind or description, including geothermal rights, and the
right to remove the same; (b) the rights of native tenants; and {c) the State of Hawai‘i’s
reservation of all right, title, interest or claim to the walers having their source upon or flowing

over or under new Lots 1217-A and 1217B. Petitioner Kuilima Resort Company does not object

to the State of Hawai‘i’s position.

4, On September 23, 2009, the City and County of Honolulu filed an Answer to said
Amended Petition and took no position to said Amended Petition except that all real property
taxes, penalties, and interest shall be paid to the City ar?d County of Honolulu when the same are
due or become due in accordance with law and that the City and County of Honolulu reserve an
easement for water pipeline purposes. Petitioner Kuilima Resort Company does not object to the

City and County of Honolulu’s position.

5. Ixcept as noted in Paragraphs 3 and 4 hereinabove, no answer has been filed or

appearances noted.

BASED UPON THE FOREGOING, THE COURT HEREBY FINDS AS FOLLOWS:

1. That the high watér mark, which is the seaward boundary of new Lots 1217-A -

and 1217-B, as of May 23, 2005, is as shown on Map 172 of Land Court Application No. 1095
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2. That the-change in location of the seaward boundary has been due entirely to

natural erosion of the ariginal Lot 479 on the seaward side.

3. That Lot 479 less erosion is subdivided and redesignated as Lots 1217-A and

1217-B, as shown on Map 172.

4. Easement 392 for access purposes, in favor of Lot 1217-B and affecting Lot 1217-

A, is designated as shown on Map 172.

5. That new Lots 1217-A and 1217-B shall be subject to the aforementioned rights

of the City and County of Honolulu and State of Hawai‘i.

6. That the petitioner KUILIMA RESORT COMPANY, a Hawai‘i general
partnership, is the sole owner of new Lot 12] 7-A, as shown on Map 172, and the Improvements
thereon, subject to the rights, liens and encumbrances as set forth below; the Apartment Owners
shown on Exhibit “A” attached hereto and their tﬁortgagees (other than mortgagees of Kuilima
Resort Company) being hereby divested of any interest in Lot 1217-A and the improvements
* thereon, title to said Lot 1217-A and the improvements thereon being hereby vested solely in

said Kuilima Resort Company, subject to the ri ghts, liens and encumbrances as set forth below.

7. Lot 1217-B, as shown on Map 172, and the improvements thereon are vested in
the Apartment Owners shown on Exhibit “A™ attached hereto, subject to the mortgages shown on

Exhibit “A” attached hereto and the rights, liens and encumbrances set forth below.

8. Lot 1217-A has access across Lots 467 and 478 and unregistered land (Turtle Bay

Access Drive). Lot 1217-A shall also have utility rights across and under the portion of
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Easemeﬁt 79 loc_éted on Lot 1217-B, and the owner of Lot 1217-A shall have the rlght t6 grant

such utility rights to one or more utility compantes and/or other appropriate grantees.

9. Lot 1217-B has access across Lots 467, 478 and 1217-A and unregistered land
(Turtle Bay Access Drive) through Easement 392. Easernent 392 shall be subject to reasonable

realignment by the owner of Lot 1217-A at such owner’s expense.
10.  The Lots shown on such map are subject to the following encumbrances:

(a) Easement "75" (72 feet wide) for drainage purposes, as shown on Map 68,

as set forth by Land Court Order No. 35003, filed April 28, 1972.

(b) Easement "79" (56 feet wide) for utility purposes, as shown on Map 68, as

set forth by Land Court Order No. 35003, filed April 28, 1972 (“Easement 797,

(c) Grant in favor of City and County of Honolulu dated May 3, 1978, filed in

said Office as Land Court Document No. 875601 over Easement 79.

(d) Rights of way in favor of lots entitled thereto as shown on Map 68, as set

forth by Land Court Order No. 35003, filed April 28, 1972.

(e) Terms, provisions, and reservation of rights to the Trustees Under the Will
and of the Estate of James Campbell, deceased, contained in Short Form Acquisition Agreement

dated June 3, 1988, filed in said Office as Land Court Document No, 1555263,

(H) Terms and provisions contained in Declaration Concemning Location of
Pedestrian Easement dated August 8, 1990, filed in said Office as Land Court Decument No.

1754787.
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() Terms and provisions contained in Deed dated December 30, 1988, filed

in said Office as Land Court Document No. 1603995,

(h) Terms and provisions contained in Declaration of Restrictive Covenants

dated December 30, 1988, filed in said Office as Land Court Document No. 1603990,

(1) Terms and provisions contained in Declaration Concerning Location of
Parks and Easements dated October 1 I, 1989, filed in said Office as Land Court Document Nao.

1675414.

€] Terms and provisions contained in Declaration of Restrictive Covenants,
Conditions and Reservations dated August 24, 2004, filed in said Office as Land Court

Document No. 3169232,

(k> Grants of Easement, Additional Security Mortgage and Financing
Stalement dated February 9, 2005, filed in said Office as Land Court Document No(s). 32311 19
and 3231120. Consent thexeto dated February 9, 2005, filed in said Office as Land Court

Document No. 3231121

) Condominium Map 1665 and the terms and provisions contained in the
Declaration of Condominium Property Regime for _"Oceari Villas at Turtle Bay Resort"
Condominium Project dated August 31, 2004, filed in said Office as Land Court Document No.
3172940, as amended by the First Amendment dated August 23, 2005, filed in said Office ag
Land Court Document No. 3364329 and the Amendment dated December 20, 2005, filed in said

Office as Land Court Document Na. 3375969, Consent thereto dated December 20, 2005, filed
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in said Office as Land Court Document No. 3375970 (said condominium project is hereinafter

referred to as the “Project™).

(m)  Terms and provisions contained in By-Laws of the Association of
Apartment Owners dated August 31, 2004, filed in said Office as Land Court Document No.

3172941.

(n) Terms and provisions contained in Unilateral Agreement and Declaration
for Conditional Zoning dated September 23, 1986, filed in said Office as Land Court Document
No. 1402662, as amended by the Amendment to Unilateral Agreement dated December 1988,

filed in said Office as Land Court Document No. 1603989,

(a) Terms and provisions contained in Agreement for Issuance of Conditional
Use Permit Under Section 21-5.380 of the Land Use Ordinance dated __, 2005, filed in said

Office as Land Court Document No. 33661 16.

(P As to Lot 1217-A and as to an undivided 0.86% interest in Lot 1217-B
only, whichrundividecl 0.86% interest is appurtenant to Apartment 120 in the Project, that certain
First Lien Mortgage, Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases
and Financing Statement in favor of Credit Suisse (“Credit Suisse™), dafecl September 30, 2005,
made by Kuilima Resort Company, a Hawai‘i general partnership and TBR Property L.L.C., a
Delaware limited lability company, filed in said Office as Land Court Doéumept No. 3335667,
subsequently amended in that certain First Amendment to First Lien Mortgage, Leasehold
Mortgage, Security Agreement, Assignment of Rents and Leases and Financing Statement, dated

May 23, 2008, filed in said Office as Land Court Document No. 3751516, and Notice of
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Pendency of Action, dated December 28,2007, filed in said Office as Land Court Document

No. 3697072.

(q) Asto Lot 1217-A and as to an undivided 0.86% interest in Lot 1217-B
only, which undivided 0.86% interest is appurtenant to Apartment 120 in the Project, that certain
Second Lien Mortgage, Leasehold Mortgage, Security Agreement, Assignment of Rents-and

‘Leases and Financing Statemnent in favor of Credit Suisse, dated September 30, 2005, made by
Kuilima Resort Company, a Hawai‘i general partnership and TBR Property L.L.C., a Delaware
limited liability company, filed in said Office as Land Court Document No. 3335668,
subsequently assigned in that certain Quitclaim Assignment of Second Lien Mortgage,
Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Financing
Staternent to Wells Fargo Bank, N.A . (*Wells Fargo™), dated May 16, 2008, filed in said Office
as Land Court Document No. 3751517, subsequently amended in that certain First Amendment
to Second Lien Mortgage, Leasehold Mortgage, Security Agreement, Assignment of Rents and
Leases and Financing Statement, dated May 23, 2008, filed in said Office as Land Court

Document No. 3751519.

(r) As to Lot [217-A and as to an undivided 0.86% interest in Lot 1217-B
-only, which undivided 0.86% interest is appurtenant to Apartment 120 in the Project, that certain
New Second Lien Mortgage, Leasehold Mortgage, Security Agreement, Assignment of Rents
and Leases and Financing Statement in favor of Wells Fargo Bank, N.A_, dated May 23,2008,
made by Kuilima Resort Company, a Hawai‘i general partnership and TBR Property LL.C_, a

Delaware limited liability company, filed in said Office as Land Court Docuni_ent No. 3751518,
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(s) Asto Lot 1217-A and as to an undivided 0.86% interest in Lot 1217-B
only, which undivided 0.86% interest is appurtenant to Apartment 120 in the Project, that certain
Memorandum of Lease dated December 28,2001, filed in said Office as Land Court Document
No. 2768281, the Lease referenced in said Memorandum of Lease having been amended by

instruments filed in said Office as Land Court Document Nos. 3140458, 3229445, 3241465,

3334217 and 3335173.

Il. The Ocean Villas at Turtle Bay Resort, more particularly described in that certain
Declaration of Condominium Property Regime for “Ocean Villas at Turtle Bay Resort™
Condominium Project dated August 31, 2004, filed in the Office of the Assistant Registrar of the
Land Court of the State of Hawai‘i as Land Court Document No. 3172940, as amended, and on
Condominium Map 1665, consists of fifty-seven (57) apartment units and related improvements,r

which units and related improvements are located on Lot 1217-B.

12. The Assistant Registrar of the Land Court is hereby authorized and directed.to
endorse on Transfer Certificate of Title No. 323,595 as to Lot 1217-B and those Transfer
Certificates of Title issued to the individual Apartment Owners as shown in Exhibit A attached
hereto, a reference to this Findings of Fact and Decision (Map 172) , to said map and to the

encumbrances as set forth herein:

13 The Assistant Registrar of the Land Court is hereby authorized and directed to
issue to KUILIMA RESORT COMPANY, a Hawai‘i general partnership, whose address is 57-
091 Kamehameha Highway, Kahuku, Hawai‘i 96731, a new Land Court Certificate of Title for
Lot 1217-A referencing this Findings of Fact and Decision (Map 172), said map and the

encumbrances as set forth herein.
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Dated: Honolulu, Hawai'i, JAN 2.2 2010

T
GARY W.B, CHANG *m *

3

N\

JUDGE OF THE LAND COU Q‘t_*‘*;‘j
N Oor N‘"gp
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IN THE LAND COURTV OF THE STATE OF HAWAI‘I

In the Matter of the Application

of
SUBDIVISION
Trustees under the Will of the Estate of J ames of
Campbell, deceased Application 1095
(Map 172

to register and confirm title

to land situate at Kahuku, District of
Ko‘olaupoko, City and

County of Honolulu, State of Hawai‘i

’

JOINDER OF KUILIMA RESORT COMPANY

Comes now, Kuilima Resort Company, a Hawai'i géneral partnership, hereby joins in,
consents to, and approves the Amended Petition for Subdivision of Lot 479 Less Erosion and
Resubdivision into New Lots 1217-A and 1217-B and Designation of Easement 392 Affecting

New Lot 1217-A dated June 8, 2009,

[SIGNATURES ON NEXT PAGE]

2210162



Dated: Honolulu, Hawai‘i,%““‘"{}/’f\ 22 . 2010.

221016.2

KUILIMA RESORT COMPANY,
a Hawai‘i general partnership

By:  KUILIMA RESORT COMPANY HOLDING ILLLC,
a Delaware limited liability company,
its managing general partner

By: OAKTREE CAPITAL MANAGEMENT, L.P.,
& Delaware limited partnership,
its manager

By:
Name:
Title:
By:
Narme: ' '
Title: Meark Cei

Managing Director



STATE QF California )

COUNTY QOF Los Angeles )

On thiw day of /JWW , 20 / D before me appeared

Ambrose Fisher d Markggi

personally known (or proved to me to be such person on the basis of satisfactory evidence), each of

, ach to me

whom being by me duly swom or affirmed, did say that such person executed the foregoing

instrument as the free act and deed of such person, and if applicable in the capacity shown, having -

been duly authorized to execute such instrument in such capacity.

ROSE M. FIERRO @4;1;\&4%

Commission # 1860664  § Notary Public, State of Califarnia
Notary Public - Galifornia z

. - 7 Los Angeles County o .
Iy Gomm. Expires Aup 9, 2013 | My commission expires. August ¢, 2013

2210162



IN THE LAND COURT OF THE STATE OF HAWAI‘]

In the Matter of the Application
of
T SUBDIVISION
Trustees under the Will of the Estate of James of
Campbell, deceased ' Application 1095
(Map 172)

to register and confirm title

to land situate at Kahuku, District of
Ko‘olaupoko, City and

County of Honolulu, State of Hawai‘i

JOINDER OF OCEAN VILIAS DEVELOPMENT, L.L.C.

Comes now, Ocean Villas Development, L.L.C., a Delaware limited liability company,
hereby joins in, consents to, and approves the Amended Petition for Subdivision of Lot 479 Less
Erosion and Resubdivision into New Lots 1217-A and 1217-B and Designation of Easement 392

Affecting New Lot 1217-A dated June 8, 2009,

[SIGNATURES ON NEXT PAGE]

221021.2



Dated: Honolulu, Hawai‘i,%lfm""‘?}f— 2Z 2010.

2210212

OCEAN VILLAS DEVELOPMENT, L.L.C,
a Delaware limited liability company

By:  OAKTREE CAPITAL MANAGEMENT, L.P.,
a Delaware limited p ship,
its Manager

By / /

N : 5
Itsame Ambroge Fishey
E Eazaglng Direster.
By .
Name:
Its Mark Oet

Managing Director



STATE QF California )

)} SS.
COUNTY OF _Los Angeles )
On tm% day of s , 20/ a, before me appeared
Ambrose Fisher d M ei each to me

personally known (or proved to me to be such person on the basis of satisfactory 'evidence), each of
whom being by me duly sworn or affirmed, did say that such person executed the foregoing
instrument as the free act and deed of such person, and if applicable in the capacity shown, having

been duly authorized to execute such instrument in such capacity.

Nam Rose M. Rierro

Hotary Public - Gallfornia g Notary Public, State of California

AN ‘ ) Los Angeles County
X My Comm. Expires Aug 9, 2013 . .
L—vvm My commission expires. August 9, 2013

hrnibidedbod bl b B B & A 4 A A a

HOSE M. FIERRO “
Commisslon # 1860664

2210212 3



IN THE LAND €OURT OF THE STATE OF HAWAI‘I

In the Matter of the Application )
' )
of ) :
) SUBBIVIRION
Teusts@s under the- Will of the Estate of James ) ef
- Camphell, deceased ) Application 109§
) (Meap 172)
Y.
to register and confism title ) '
to land situate at Kahuky, Pisteiet of }
Ko‘elaupoke, Clty and )
County of Henaluly, State of Hawagiji )
.,

TOINDER OF WELLS FARGO BANK, N A,

Comes now, Wells T*‘argo Benk, N.A,, (i) as the Administrative Agent, 'Collatela I Agent
and Paying Agent of the current holder of that certain Second Lien Mortgage, Leasehold
Mortgage, Securi 1{y Agreement, Assignmeni of Rents and Leases and Financing Statement in
_ favor of Credit Suisse, dated September 30, 2005, made by Kuiiima Resort Company, a Hawai‘j
general partnership, and TBR Froperty L.L.C,, o & Delaware limited ixabmty company, filed in the
| Dffice of the Assigtant Reglstreu of the Land Court of the State of Hawax 1 as Land Court
Docwnam No 3335668 as assigned in that gertain Qu1tcla1m Asmgnmcnt of uccoad Lj@n
Mortga,ge, Leasehold Mortgage, Security Agresment, Assignment of Rents and Leases and
Fmancmg Eatatement to Wells. Fargo Bank, N.A. dated May 16, 2008, ﬁled n said Office as
Land Court Doctm'tent No. 375151 ? and as amended in that certain First Amendment 1o Second
Llen Mortgage Leasehold Mortgagg. S@cumty Agreement, Assignment of Rents and L.eases and
Fmancmg Statement, dated May 23, 2008, filed in saxd Offfee as Land Court Document No.

375 15 19 and (ii) as the Administrative Agent and" Collat@fal Agent of the current halder 6f that



certain New Second Lien Mortgage, Leasehold Mortgage, Security Agreement, Assignment of

Rents and Leases and Financing Statement in favor of Wells Fargo Bank, N.A., dated September
May 23, 2008, made by Kuilima Resort Company, a Hawai‘i general partnership, and TRR
Property L.L.C., 4 Delaware limited liability company, filed in said Office as Land Court
Document No. 375151 3, all duly noted on _Certfﬁcétc of Title No. 323,595, said Mo:rtgages.
covering certain porﬁons of the real property rﬁen‘cioned in the Amended Petition for Subdivision
of Lot 479 Less Erosion and Resubdivision into Lots 1217-A and 1217-B and Designation of
Easement 392 Affecting Lot 1-217;!& (the “Amended Petition™), hereby jo'i_ns in, consents to, and
appraves of the Amended Petition. —

Dated; _ A?q.‘ﬁ: 8 2008,

WELLS FARGO BANK, N.A,

By: ‘jﬂ—)?‘dw/

Its

David Bergslrom

Vi ident
This 2 page Joinder of Wells Fargo Assistant Vice President

Bank, N.A., was subscribed and swom to before me by
: . D_Ml & (%&((’ S'_k‘cr'r-\ ; on .
Sl ot \2009 in the State of \ﬂﬂa&:ﬁL

(lmﬂc&r@{f Notary '

Print Notery Name: Kim nNg g_,\L . pguY ‘74\_(
Notary Publie, State of MY anes:

My commission expires: "\jgv- 2 e .



IN THE LAND COURT OF THE STATE OF HAWAI]

In the Matter of the Application )
)
of )
) SUBDIVISION
Trustees under the WIII of the Estate of Jarnes * ) of
Camnpbell, deceased )] Application 1095
) (Map 172)
)
to register and eonfirm title )
to land situate at Kahuku, District of )
Ko*olaupoko, City and )
County of Honolulu, State of Hawai'; )
, : )

JOINDER OF CREDIT SUISSE

Comes now, Credit Suisse, a bank organized under the laws of Switzerland, acting
through its Cayman Istands Branch, as the Administrative Agent and Collateral Agent and
current holder of that certain First Lien Mor’tgage Leasehold Monrtgage, Security Agreement,
Assignment of Rents and Leases and Financing Statemerit in favar of Credit Suisse, dated
September 30, 2005, made by Kuilima Resort Company, a Hawai‘i general partnership, and TBR
Property LL.C., a Delaware limited Hability company, filed in the Office of the Assistant
Registrar of the Land Court of the State of Hewai‘i as Land Court Document No. 3335667'\ and

~subsequent Notice of Pendency of Action, dated December 28,2007, filed in said Office as Land
Court Document No. 3697072 and subsequent First Amendment to the First Lien- Mortgage
Leasehold Mortgage, Security Agreement A531gnment of Rents and Leases and Financing
Statement, dated May 23, 2008, filed in said Office as Land Court Document No. 37515 16; al‘IA

duly noted on Certificate of Title No. 323,595, said Mortgage covering certain portions of the

197627 1



real property mentioned in the Amended Petition for Subdivision of Lot 479 Less Erosion and
Resubdivision into Lots 1217-A and 1217-B and Designation of Easement 392 Affecting Lot
1217-A (the “Amended Petition™), hereby joins in, consents to, and approves the Amended
Petition..

Dated: New York, New York, J anuary ___, 2009,

Credit Suisse, Cayman Islands Branch

By:

s Bran J, Matthews

~ Birector z
By: MK//_CG/"“ -

Its Didier Siffer
Managing Director

This 2 page Joinder of Credit Suisse,
a bank organized under the laws of Switzerland,
acting through its Cayman Islands Branch,
was subscribed and sworn to before me by
& . MATTHEWS -DUL. 9B S (FRrep~ P4 on
M aectt '}fp‘ 2009, in New York City, New York.

1.0

(Sign}i{ure of Notary)

Print Notary Name: MARIoule £ . oLl
Notary Public, State of New York

My commission expires: D&~ —| |

MARJORIE E. BUIL
Notary Public, State of New York
No. 01BUB055282
Qualified in New Yark Caunty
Commission.Expires February 20, 20.4{

63613 2



IN THE LAND COURT OF THE STATE OF HAWAII

In the Matter of the Application

)

) 5o
of ) r =

The Trustees of the Estate of ) = &
James Campbell, deceased ) APPLICATION NQ. 1095 i :‘, ==
} (MAP _172 - DECREE) byt )

-to register title to land situate at ) 5.:‘:’ o
Kahuku, Koolauloa, Oahu, State } % =
. =3 =

of Hawaii ) =
. o

:n: -y

= [ ]

= £

RETURN OF THE STATE LAND SURVEYOR

To the Honorable Judge of the Land Court
State of Hawaii

Pursuant t0 an Order duly made and issued out of said Honorable Court, referring the map filed
on the 22" day of January »20 10 -, to the State Land Surveyor
with instructions to cause the same to be amended therewith, the undersigned, the State Land
Surveyor begs to report.

That the map referred to has been amended in accordance with the Order of the Judpe of
the Land Court and that the following certificate has been engrossed on the tracing of the herein
application:

‘I hereby certify that Decree re-establishing high-water mark as of
May 23, 2005 and the redesignation of Lot 479 less erosion as Lot 1217 and the
subdivision of said Lot 1217 into Lots 1217-A and 1217-B and designation of
Easement 392 affecting Lot 1217-A as requested in the herein application has’
been entered January 22, 2010 and same has been noted on Transfer Certificate of
Title No. 323,595 and those Transfer Certificate of Title issued to the individual
Apartment Owners as shown in Exhibit A attached to the decree and to issue a
new Land Court Certificate of Title to Kuilima Resort Company, a Hawaii general
partnership for Lot 1217-A.

Honolulu, Hawaii
January 22, 2010 KATHILEEN HANAWAHINE
Registrar of the Land Court."

And that the map in”the above entitled matter is being herewith returned with two (2} blue-
prints, reserving one of such blueprints for the Office of the State Land Surveyor.

Dated at Honolulu, this 26th __ day of January : ,20_10 .
- Examined by: .
Assistant. %'/f Z/L-\ ﬂ/rﬁ\
{STATE LAND sURVEYOR

—-..——-.-.—.—_—-—._.—_-——_—.—-.—.-—.—-.—._—--—..—-.——-—.— — it — ———
‘—_—._—--—-—_——_..—-—.—___. ——— e — —

RECEIVED from the Office of the State Land Surveyor blueprint of, and the approved
tracing map in the above-entitled matter, on which the amendment has been made.

—
—

Honoluta, HawadAN 2 6 2010 TRACLANR o
Aol 20 _ MNN_WTMABUKURQ;
fum

t OF THE LAND COUAT
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IN THE LAND COURT OF THE STATE OF HAWAT‘]

In the Matter of the Application

of

SUBDIVISION
of

Application 1095

)
)
)
)
Trustees under the Will of the Estate of James )
)
) (Map 172) s
) ~
)
)
)
)
)

Campbell, deceased

to register and confirm title

to land situate at Kahuku, District of
Ko*olaupoko, City and

County of Honoluls, State of Hawaj‘i

——

AMENDED PETITION
FOR SUBDIVISION OF LOT 479
LESS EROSION AND RESUBDIVISION INTO LOTS 1217-A AND 1217-B AND-
DESIGNATION OF EASEMENT 392 AFFECTING LOT 1217-A; ORDER TO SHOW
CAUSE; AND CITATION

62:1 Hd 62 1 5002

TO THE HONORABLE PRESIDING JUDGE OF THE LAND COURT OF THE
STATE OF HAWAIL:

("KRC”), OCEAN VILLAS DEVELOPMENT LL.C, a Delaware limited liability company
(“OVD™), and the apartment owners of the units in the Ocean Villas at Turtle Bay condeminium
project (“Project”) listed in Exhibit “A™ attached hereto and incorporated herein by this reference
(each an “Apartment Owner” and collectively, “Apartment Owners”) (KRC, OVD, and
Apartment Owners are sometimes referred to hereip collectively, as the “Petitioner™), hereby
desires to amend the petition submitted to this Court for the subdivision of the property described
herein, in response to the Return of the State Land, S-’Li'rveyor, dated December 21, 2007, as
follows (“Amended Petition™): '
L . .

1. KRC is the fee simple owner of Lot 479, area 60,474 square feet, as
shown on Map 68 of Land Court Application No. 1095 of the Wil of the Estate of James
Campbelil, deceased; subject to the interests of the Apartment Owners.

2. KRC is the holder of Certificate of Title No. 323,595 which covers said
Lot 479, subject to the interests of the Apartment Owners. ’

1989792




3. OVD is the developer of the Project which is located on Lot 479, and is
more particularly described in that certain Declaration of Condominium Property Regime for

20053, filed in said Office as Land Court Document No. 3375969, consent thereto dated
December 20, 2005, filed in said Office as Land Court Document No. 3375970 (collectively, the
"Declaration"), a copy of which is attached hereto as Exhibit “B* and incarporated herein by this
reference.

4, As of the date hereof, KRC and OVD have conveyed fee simple interests
in fifty-three (53) apartment units in the Project (cach an "Apartment Unit" and collectively,
"Apartment Units") to the Apartment Owners. KRC is the fee simple owner of Apartiment

5. In addition to the names of the Apartment Owners and their respective
Apartment Unit numbers, Exhibit “A" atso includes the following information:

a. The certificates of title issued to each Apartment Owner:

b. The recordation information of the apartment deed issued to each
Apartment Owner; '

C. The recordation information of security instruments, if any,

affecting each Apartment Unit; and

d. The name of the lender, if any, under any security instruments
affecting each Apartment Unit.

,
_ 6. Pursuant to Section 20 (Developer's Reserved Right to Subdivide and
‘Consolidate the Land) and Section 20.2 (Nature of Developer's Reserved Rights) of the
Declaration, KRC and OVD reserved the right to subdivide said Lot 479, including, but not

limited to, the right to file this Amended Petition.

7. Pursuant to Section 21 (Developer’s Reserved Right to Delete Land and
Improvements), Section 21.2 (Nature of Developer’s Reserved Rights) and Section 21 4 {What
Happens When Areas Are Deleted) of the Declaration, KRC and OVD reserved the right to
withdraw and delete the area to be identified as Lot 121 7-A, which area is shown on
Condominium Map 1665 as “Possible Deletion Areas”, from the Project and Declaration,
including, but not limited to, the right to divest the Apartment Owners and their mortgagees -
(other than mortgagees of KRC or OVD) of any interest in the Possible Deletion Areas and the

1989792 . 2



OVD exercises its right to subdivide said Lot 479, without being required to obtain the approval,
consent, or joinder of the Apartment Owners and their respective lenders, if any, and the
Apartment Owners and their respective lenders, if any, have appointed OVD, "as his or her
attorney-in-fact to join in, consent to, sign, have notarized, deliver and record all documents and
to do all things on his, her or its behalf" in connection with this Amended Petition. Further,
‘pursuant to Sections 21, 21.2 and 2] .4 of the Declaration, KRC and OVD exercise their rights to
(a) withdraw and delete the area to be identified as Lot 1217-A and the improvements thereon
from the Project, (b) divest the Apartment Owners and their mortgagees (other than morigagees
of KRC) of any interest in Lot 12 7-A and the improvements thereon, and (¢) cause title to Lot
1217-A and the improvements thereon to be vested solely in KRC, subject to the mortgages
signed by KRC and more particularly described in paragraphs 10.p, 10.q and 10.r herein.

9. KRC has filed herewith a subdivision map duly approved by the
Department of Planning and Permitting of the City and County of Honoluly (“DPP™ (acopy of
DPP’s approval letter dated October 14, 2005 is attached hereto as Exhibit “C™), which map

Na. 1095, less €rosion, into Lots |217-A and 1217-B and the designation of Easement 392 for
access purposes in favor of Lot 1217-B affecting Lot 1217-4

10. Lot 1217-A and 1217-B shall be subject to the following encumbrances:

a. - Easement "75" (72 feet wide) for drainage purposes, as shown on
Map 68, as set forth by Land Court Order Nao. 35003, filed April 28, 1972.

: b. Easement "79" (56 feet wide) for utility purposes, as shown on
Map 68, as set forth by Land Couri Order No. 35003, filed April 28, 1972 (“Easement 79™).

c. Grant in favor of City and County of Honolulu dated May 3, 1978,
filed in said Office as Land Court Document No. 875601 over Easement 79,

_ o d Rights of way in favor of lots entitled thereto as shown on Map 68,
as set forth by Land Court Order No. 35003, filed April 28, 1972,

€. Terms, provisions, and reservation of rights to the Trustees Under
the Will and of the Estate of James Campbell, deceased, contained in Short Form Acquisition
Agreement dated June 3, 1988, filed in said Office as Land Court Document No. 1555263,

f. Terms and provisions contained in Declaration Coneeming

Location of Pedestrian Easement dated August 8, 1990, filed in said Office as Land Court
Document No. 1754787,

198979.2 1



£ Terms and provisions contained in Deed dated December 30, 1988,
filed in said Office as Land Court Document No. 1603995 :

h. Terms and provisions contained in Declaration of Restrictive
Covenants dated December 30, 1988, filed in said Office as Land Court Document No. 1603990,

i Terms and provisions contained in Declaration Concerning
Location of Parks and Easements dated October 11, 1989, filed in said Office as Land Court
Document No. 1675414.

: j. Terms and provisions contained in Declaration of Restrictive
Covenants, Conditions and Reservations dated August 24, 2004, filed in said Office as Land
Court Document No. 3169232, ’

: k. Grants of Easement, Additional Security Mortgage and Financing
Statement dated F ebruary 9, 2005, filed in said Office as Land Court Document No(s). 3231119
and 3231120. Consent thereio dated February 9, 2005, filed in said Officé as Land Court
Document No. 3231121.

L Condominium Map 1665 and the terms and provisions contajned
in the Declaration of Condominium Praperty Regime for “Ocean Villas at Turtle Bay Resort"

Land Court Document N, 3364329 and the Amendment dated December 20, 2005, filed in said
Office as Land Court Document No. 3375969. Consent thereto dated December 20, 2005, filed

n. Terms and pravisions contained in By-Laws of the Association of
Apartment Owners dated August 31, 2004, filed in said Office as Land Court Decument No.,
3172941,

_ n. Terms and provisions contained in Unilateral Agreement and
Declaration for Conditional Zoning dated September 23, 1986, filed in said Office as Land Court
Document No. 1402662, as amended by the Amendment to Unilateral Agreement dated
December 1988, filed in said Office as Land Court Document No. 1603989.

0. Terms and provisions contained in Agreement for Issuance of
Conditional Use Permit Under Section 21-5.380 of the Land Use Ordinance dated __, 2005, filed
in said Office as Land Court Document No. 3366116. :

p. Asto Lot 1217-A and as to an undivided 0.86% interest in
Lot 1217-B only, that certain First Lien Mortgage, Leasehold Mortgage, Security Agreement,
Assignment of Rents and Leases and Financing Statement in favor of Credit Suisse (“Credit
Suisse”), dated September 30, 2005, made by Kuilima Resort Company, a Hawai‘i general
partnership and TBR Property L.L.C, a Delaware limited liability company, filed in said Office
as Land Court Document N’ 3335667, subsequently amended in that certain First Amendment
to First Lien Mortgage, Leasehold Mortgage, Security Agreement, Assignment of Rents and
Leases and Financing Statement, dated May 23, 2008, filed in said Office as Land Court
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Document No. 3751516, and Notice of Pendency of Action, dated December 28,2007, filed in
said Office as Land Court Document No. 3697072.

3

September 30, 2005, made by Kuilima Resort Company, a Hawai‘i general pattnership and TBR
Property L.L.C., a Delaware limited liability company, filed in said Office as Land Court _
Dacument No. 3335668, subsequently assigned in that certain Quitclaim Assignment of Second
Lien Mortgage, Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and
Financing Statement to Wells F argo Bank, N.A. (“Wells Fargo™), dated May 16, 2008, filed in
said Office as Land Court Document No. 3751517, subsequently amended in that certain First
Amendment to Second Lien Mortgage, Leasehold Mortgage, Security Agreement, Assignment
of Rents and Leases and Financing Statement, dated May 23, 2008, filed in said Office as Land
Court Document No. 3751519, ' '

, r. Asto Lot 1217-A and as to an undivided 0.86% interest in
Lot 1217-B only, that certain New Second Lien Mortgage, Leasehold Mortgage, Security
Agreement, Assignment of Rents and Leases and Financing Staternent in favor of Wells Fargo
Bank, N.A, dated May 23, 2008, made by Kuilima Resort Company, a Hawai‘i general
partnership and TBR Property L.L.C., a Delaware limited liability company, filed in said Office
as Land Court Document No. 3751518,

11, Credit Suisse and Wells Fargo havejoir_qed in, consented to, and approved
of the filing of this Amended Petition, as shown by those certain Joinders filed herewith

12 Lot 1217-A shall have access across Lots 467 and 478 and unregistered
land (Turtle Bay Access Drive). Lot 1217-A shall also have utility rights across and under the
portion of Easement 79 located on Lot 121 7-B, and the owner of Lot 1217-A shall have the right
to grant such utility rights to one or more utility companies and/or other appropriate grantees.

13. Lot 1217-B shall have access across Lots 467, 478 and 1217-A and
unregistered land (Turtle Bay Access Drive) through Easement 397, Easement 392 shall be
subject to reasonable realignment by the owner of Lot 1217-A at such owner’s expense,

14. Lot 1217-A is not subject to that certain Memorandum of Lease dated
December 28, 2001, filed in said Office as Land Court Document No. 2768281, the Lease

referenced in said Memorandum of Lease having been amended by instruments filed in said
Office as Land Court Document Nos. 3 140458, 3229445, 3241465, 3334217 and 3335] 73.

WHEREFORE, Petitioner prays that this Court:

1. Examine the map filed herewith pursuant to Section S01-85 of the Hawai‘j
Revised Statutes, as amended, and be find it to be correct;
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2. Issue an order:
a. Granting this Amended Petition for Erosion of Lot 479;

b. Granting this Amended Petition for Subdivision of Lot 479 Less
Erosion and Resubdivision info Lots 1217-A and 1217-B and divesting the Apartment Owners
and their mortgagees (other than mortgagees of KRC) of any interest in Lot 1217-A and the
Improvements thereon and vesting title solely in KRC, subject to the mortgagees and other
rights, liens and encumbrances described in the Land Court Certificate of Title described in
paragraph 3 below: : . :

c. Designating Easement 392 Affecting Lot 1217-A;

(including the items described in paragraphs 10.p, 10.q and 1 0.1), 12 and 13 herein in accordance
with Sections 501-85 and 501-109 of the Hawai‘i Revised Statues, or any amendments thereto, -
and Rule 15 of the Rules of the Land Court.

4, Authorize and direct the Assistant Registrar of this Court to note on
Transfer Certificate of Title No. 323,595 and to note on the Land Court Certificates of Title in

described in the preceding paragraph, subject to access rights and encumbrances for or affecting
Lot 1217-B as described in paragraphs {0, 12 and 13 herein, provided that the encumbrances
described in paragraphs 10.p, 10.q and 10.r herein, 10 the extent applicable to Lot 1217-B, are
and shall only be applicable to an undivided 0.86% interest in Lot 1217-B, which undivided
0.86% interest is appurtenant to Apartment 120 in the Project, in accordance with Sections 501-
85 and 501-109 of the Hawai‘i Revised Statutes, or any amendments thereto, and Rule 15 of the
Rules of the Land Court.

Datext: Honolulu, Hawai‘i, (j[’;”({/ f/ ‘;—/007

SHAUN M. MUKALT,

Attomney for Petitioners KUILIMA RESORT
COMPANY, a Hawai‘i general partnership;
OCEAN VILLAS DEVELOPMENT LLC. a
Delaware limited liability company, and the

apartment owners of the units in the Ocean Villas at
Turtle Bay condominjum project

198979_2.DOC 6



This &/ page Amended Petition for Subdivision of Lot 479
Less Eroston, etc. dated Jaae & 2007

was subscribed and sworn to before me by

Shaun M. Mukai, on Juee §:2009 " ij the First

Circuit of the State of Hawai‘i.

ity (Signature of Notary)
RENR T, _
§)'( n@uwg)@:% ame: Karen Y. Yamasato
£ " Nbdtary Publice Srate of Hawaii
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" Turtis Bay Resor(,

DECLARATION OF CONDOUMINIUM PF{O'PERTY REGIME
or -
QGCEAN VILLAS AT TURTLE BAY RESORT

I NTRODUET IO

L <
Al The Fee Owner (g the owner in tes simpla of the fand described in Exhibi A altached o
s document the “Lacid). -

8. The Fee Qwner ang the Devalaper have entered Into that cartaln Qcean Vilias

- c, The Fee Qwrier and-the Devaloper infend to eslabllsh g condaminium thal consts s of tha
Land and the imprévemenis.in by construclad by the Develaper.
0 This Bsctardtion’is ona of the documents required by law lo crealg (hg condorfinium, |

divides the Lang 2nd (he Improvements inlo separalely owned “Apariments” ang commonly gowned
“Cemmdn Elarrents™. It ayso eslablishes ihe rAghts of the Fes Ownar, the Daveloper ang anyone whe

OWRAs an Apartment.

DEFINITIONS When used in (his Declaration or the Bylaws, (he following terms wil)

1. g g .
fiave the foliowirg h‘q'éanlffigs'umésé the cantax deany Indicales otharwise:

- ol “Adlacent Parcel” means all or aay pad of (he folloving Tax Map Key parcsis: (1)
$-71 pareels 1, 16, 17,20, 72, 27, 28,28, 30, 31 and 3s; {1} 5-7-2 parcel 19; {1} 5-7-3 parcel 72 (1) 5-7-
8 Paccely 1, 2, 22, and 29..(1} 5-6-3 parcels 33, 40, 41, and 42, |r any such parcel Is" subdividad into
sepdcate lots, edch sfthem will ke ap *Adjacent Parcel" whether o not they ara each physically adjacan(

o thd Projact.
. } ta “Apartment’ means any part of the Projact designaled as an Aparragnt i
Seclion 5,1, '
B 1.3, “’Apang_flent_ Owﬁer‘ or *Owner” maans the person or ﬁersons who own an
Apartmeat and its apput sranl Comman tntereed, provided that-

1,31 To the extert and for the PUrpases, Including valing, providad by g
recorded lease of an.Apaftment, z lessee of an Apaitment will ke deemed o be ths Owner of It: and

1.3.2  The buyer of an Apardment under a tecorded agreeman! of safe has aff
the tlghts of an Apsartiient Owner, locluding the right (o vole. The seller may kaap the right to vala,
fiowever, on “matters substanlially affecling the sealler's securily interest in the Aparment” as that phrase
Is used in the Condominiym FPropearty Act. .

“Assodiation™ means The Association of Apanment Ownars of Ocean Vilas g1

Copylght @ 2004 Charias E. Paar, Jr. and 2
MeCorristan piller Mukal kacKinnon LLp

§4775 14, poc



{5 “Board of B’Ir&s—etbra" or “Board" means the Board of Directore of the Asaoclalion.
16 “Burgay* means the Biurgay of Conveyandse of the Stale of Hawall,

o L7 “Byiaws® means tha “Bylaws of the Assoolatton of Apariment Qwnerg of Ocean
Villas at Turtle Bay Resdr*.rosurded In the Land Cour immedialely foltowing thig Deolaration, 1 if: 4]
Includses any amesndmenty propery made to the Bylaws from time to {fms, '
1.8 “Comman Elsménts™ means all parts of the Project, oxcept for the Apartmans,
Including those Barls of the Profect 'désignated In this Dectaration as Common Eferments or a5 Limited
Commog Elemants. ' - '

“‘Cammon Expan‘ss._s‘ maeang (1) all 9Xpanses of operdllon ang ma]n(ananc‘e ol the

1.9
Eraject, and (I) gl sums
Act, this Deciaration ar the Bylawas,

.11 “Condominlum Cocuments* means this Decleralion, the Bylaws, any House
Rules, and ma Condominlum Map,
12 ‘C-thamlnlun] bap” means the plans and'elevaﬂons tor the Prgjact recorded fn

1 .
the Land Court a5 Condominium Map N, tGG5and In the Bureau as Condominium Map Mo 2BYLL |
dlso ncludas &ny changes-and additionsg Propady mads to them from lime te Umag.

L4 ~“Gondaminium Ragulations” means e regulatlons  adoptad under thg
Con‘dem!nluﬁl Praperly Adt from llmia 0 ttma, :
C 1.1 “Beclafallon” maans this decument and any ctianges, ameﬂdménts and addiifons
Propery mada to f. :
(& Covenan(s,
S of the State
f-of the Land
idime te Ume,

alaware flrited il&BifﬂY

company, If the Suant to Seotjon 27 4,

then that persanwif ik CleUieexdant of k. rred
.18 “Davelopers Ressrved Rights” means al tlghts reserved o the Fee Owner
and/or the Developer under this Declaration or In the Bylaws,

COPYright © 2004 Chades £, Paar, Jr, and 3
McCoraton Mitler Muka] MacKinnon LLP
S4775_1¢.D0C ’
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118 “Devalopment Perlod" means (ha perlod slarting on the date that this Declaralion
{s recorded and onding an (he earler of () December 31, 2018, or () the dalg whan the Developar
records a decument glving up all of the Bevalopar's Reslerved.RlQh[s.

120 "Fee Owner feans Kuilima Resort Camipany, a Havieali génorai parinarshlp.

1.22  "Hotlal Relaled Apartment” maans Apartment 12g,

1.23  “House Rules® maans tha rulgs and reguiatons adopled by the Board, as
permitled by the Bylaws, ‘governing the detalls of tha opsralon, malntenance and-use of the Common
Elements and, la the extenl permilied by the Condomgqiurn Praparly Act, the Apartments. {t alse includes
any changes and additlons properly made fo the House Rules fram tima to time.

1.24 “Improvemants® means all improvemanis focated on |ha Land, now ar ip the
fulure. H the Fee Ownar or tha Oevelopsr annexas any Adjacent Parcel using its cighls in Saclion 22,
then the lerm “Improvements® will include both the improvemants focated on the Land beforg the
annexalion, plus the Improvements localad on the Adjacent Parcal 50 anaaxad.

1.25 Inleresled Person® maeans aay person who has any Interes In the Praject or who

has the right 1o use the Project ar any pad of il. Far example, each
who rents or (eases an Apariment would be an “Intarestad Persan. It would atso lnclude anyone wha

has the dght {in legal terms, an “easemant’) or who has permission g use-the Project or any pan of It

1.26 ‘Land” means the reatl prapedy described In ExhbilA and any appurtenances Lo
il H the Fee Owner or thé Devaloper annexes any adjacent land using Ms. flghts-in Seclion 22, than the
term “Land” will Include both the Lang fust before the annexation, pius the Adjaceri Farcal so annaexed.

127 “Land Court” means the Offica of the Assistan Registrar of the Lang Courl of lhe
Stats of Hawaii,

.28 “Lender” rmeans lhe morigagee of a racorded Morlgagé on an Apartment, It also
Includes thie beneflclary of a deed of rust sncumbering an Apacimeant. .

desighated In S“ectlohﬂ__s;s mmeg Bements, and Y 8ry Cemmon Elements [ater deslynated
as-Llmiled Commoan Elomants as axprassly permitled by thf Beclaration, :

130 “Rafority of the -Ownars® means Cwners of -ﬂpadment’s ‘having mara (han {itty
percent (56%) of the Comman Interests for the whole Profast. Any -other referance lo a certain
Percantage of the Apatiment Qwners means (e Owners of Agattmaenis having that parcantagsa of the
Cemmen Interdsts for the whole Praject.

1.31 “Malorily of the Ownars Voting™ means Ownars of Aparments fiaving more than

C

filty percent (50%) of tha Common lntetests vated on a pafilcutar issue. Any other Prercentaga of the
*Apartment Ownars voting” means the Ownars of Apariments having that percentage of the Cormman

{nterests voled on 3 particular fssua.

132 “Managing Agenl” means the agant emptoyecf by the Devatoper pursuant {o (he
Declaration and Bylaws. I{ also fncludes any replacemen agent emplayed by the Board pursuanl to the
Declamation and Bylaws.

Copyight © 2004 Chares &, Pear, Jr. and q.
MeConistoa Miller fduks! Mackonon LLP
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0N an Apartmert as collatersl for a foan. When used as a verb, it refers to msking an Apartman| sublact
lo a fhartgage or deed of trust.

1.34 "New Improvement’ means any Impravemesnis thal the Developer dave:l'op's_
butlds, atters of adds from time to time on the Land pursuan! (o Secllons 18 or 22.

1.35 ‘Pertson™ means any nafural person of any corparation, parnership, fimitad
partnership, limied Rabliiry partnership, folnl venture, trust, imlted {labliity company or olher lsgal anfity.”

1.38 “Possible Daletlan Argas” means {hose parts of (he Land idenl‘lﬂe_d. an the
Condominium Map as such and which may be deleled from {he Profact by the igg Owner- and the
Davelqper pursuant (o Saction 21. '

1.37 “Project” means Ihs condarminium profect  establis)ied Rursuant o this
Dsclaralien znd the olfrer Condomiafum Documenis,

1.38 "Propary” means lhe Land and the Improvements.

agording”, and slmilar lems mean recerded andfer fled
d'{o require hat daeds, Morigages, amandments (g (he
tecorded in the Bureau of Conveyances of tha Siale ar
s “fecordad”, “recording” and slmilar terms will mean and
a¥idd by the chznge In the law,

1.40 “Representalives® means 2 person's directors, officers, members {In the case of
a limied liabliy company), parlners. agenls, fiduciaries, managsrs, employsss angd independant
contractars.
1.41% "SMA Permits™ meang lhe following: (!} Speclal Managemenl Ared Use Perml|
-grantad und 3 88.3048 adoplad by the Council of the iy and County of Homaluly or Cétaber
1, 1988; () S et Area Use Parmilt dranted under Reselution 03-118; CD4, adopled by
‘the Cauail-. X and ety of Honolulu on July 2, 2003, and afr amandmients or modifications
thereto.

I order lo 'érqale a
and-the Devélopsr
Beclaralio

Ak, Temsi, tetita - o il
hons, easemenls and resiriclions contained In ihis

A. Ara intended o creale mulual serviiudes upon each Apariment
wilfiin (he Prolect and to create raciprocal rights between the
taspaciive Aparmant Owners;

B. Conslituie aquitable serviludes, liens and covenanls running with
the Land; and

Capyright @ 2004 Charlag E. Pear, Jr, and
MoCardslon Miler Kuka) MacKinnon LLp
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" Miscellzneous slorage afeas. Level 3 wil Indlude a finea room

v vaulls, slorage lo

C. WIlt be binding on and for the benefll of the Fee Owner, the
Oeveloper, thelr respeciive  successors, helrs, personat
feprecentslives and assigns. and alf subsequent Owhnars,
Lendsrs, lenanls, and accupani(s of all or any part of tha Profact
and any other pafson who Mmay use any pad af tha Profed!, and
eéach  of thek raspaclive  succassors, helrs,  personaf
reprasaniatives and assigns.

This means. amang olher thlngs, that the Condeminlum Documents wilf te binding on the Pioperty and
on anyane (i} who now or later owng the Proparty or any Apariment oc othar Inferest in H, er (It} who ls
entiled to use- or Qccupy any Apartment or any other par of the Projact, It atso maans that (he
Condominium Documents are intanded to bonefil sach of thass persons and also the Associalion and (he
Bgveloper. Each of them has the right’lo enforca the Condominium Oocumants in the mannar provided

in'the Condominlum Proparty Act or in the Condominium Docurnen_ts.

Developer's Reserved Rights and
Ifls Ceclaration or in the Bylaws.

3. NA’ME OF THE CONDOM INrUM. The name of the Prolect Is “Ocean Villas al Turlla B'ay

Resod".

.. The Projec shall contain six (6) hrae-story
sslory building (Bulldihg £}, conslruqtéd-pdndpally

4,
bulidings {Buildi
i ) rnetat stud partiticrs, and- glass, and-shall ldeiude 1ifly-

of Wwadd, concre : i
seven (57) Aparments and Commeén Elgments as ¢ |
shown oa the Tondorminium Map.  The Project shall also contain thal certgln six (&) story building
comipsing the Hotel canstrucled principally of @st-insplace conerets, saven (7) single story, siab on
grade, cancigte block bulldings with wood framed roafs, and related bulldihgs, structures and facifitles
lecatad ‘on the Land (collectively, the "Hotelt.  The Bulidings of the Prgject, as 5hown on the

Condotisium tdap, are descrbed as follaws:
4.1 Bullding A, Lavels 1, 2 and 3 of Bullding A wit each .incl:.{.de three 3
Apartments, ong (1)-covared walkway and ene (1) etevalar, {n additlan, Level 1 will Include MESD vadits,

storaigs lockers, an- eleclrical room, and a mdohing room. Level 2 will dncludé 4 fiven reom. and
and condanser -units, Additignal

Gondenser units may be sltualeg on the reof of Bullding A.
4.2 Building _B. Levels 1, 2 and 3 ol Building 8 will each Include threg (3

.(1] stalrway, -and ons (1} covered walkway., In addition, Level 1 will indude HECO
ckers, mailboxss, and an elsctrical roam. Level 2 will incfuda miscallanq.ous storage

areas. Lovel 3 will include condenser unils.

4.3 d Le. Levels 1, 2 and 3 of Bullding C will each inciude thras 6))]
Apartmaents, twao (2) stairways, and one {1} coverad walkway, In addllion, Lavel 1 will include HECO
age lockers, and an efectrical room, Level 2 will include miscellansous slorage areas. Level 3

Wit Include condenser units.

4.4 Bullding D. Levels 1, 2 and 3 of Building O will each Include three (3)
Apartments, one (1) stalrway, and ane (1) coversd walkway. in addition, Level 1 will Include HECO
vaulls, stocage lockers, and an sleclrical room. Leval 2 will includs mlscetlaneous sforage arpas, Level 3

will Includs condenser urtls.
Copyright @ 2664 Charles E. Paar, Jr, end 6
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4.5 Bullding E. Bullding € wlil include “three {3) Aparimenis, one (1) covered
walkway, HECO vaulls, starage lockers, and an elacirical r00m, ' .

4.6 Bultdlng £. Lavels 1, 2 and 3 of Building F. will each indude thres (3}
Apartmanis, one (1) stalrway, and ong (1) covered watkway, in addlilon, Lovel 1 will lnclude HECO
vaulls, slorage locksrs, and an ateclrlcal room. Laval 3 witl Include condenser undis,

. 4.7 ) G. Levels 1, 2 and 3 of Bullding G wiill each fnclude thrge (3)
Aparments, one (1) stalrway, ons (1) cavered walkway, and one elevator. |0 addilion, Leval 1 wijf Include
HECO vaullg, sloragd lackers, an elecirical reom, machine room, and an office. Level 2 wii iniclude
mlscellansous sterago areas. Lavel 3 will Includa condanser unlfs.

4.8 Holel. The Hatel is comprlsed of g slx {8) stary buliding contalning 403 guest
rooms, seven {7T) single slory, slab an grade, concrals block bulldings with wood frarmed roofs, and
ralated bulldings, strietures, groungs and facliiles located on the Land and 25 shown on ihe
Condominlum Map. The Holel does nol conlain any apardmente and, In Section 53.4 hereinaﬂar, is
deslgnated as a {imited-oonimon elament of the Holel Relaied Apariment.

5 DIVISIGN OF @ 'ROPQR Y. The Project-is heraby divided Inlo the fokowing separate

freehold estates:

5.1 Apadntents.  Thare are hereby establishad in the Prolect fifty-seven {87)
Aparlr‘nenls as designatéd and shown on the' Condominium Map. Eazch Apariment cansists af the spaces
withln the periineter and party walls, windaws, doors, ficars ang celling af the respactive Apartment as

showmn on the Candamiaium Map.

a1 {oor -Plans. of Apa - The Apartmen(s are cansicucled according
to tan (10) diffareni loar plans. A description of ‘edch of the floar plans for (he Apartments is set forth in
Exhipil 8 attaéhed hereto and fot avery purpase mads & par hereof.

5.1.2  Locatlon of Apadments. Each Apartment is numberad and located in {he

mannst shawn on the. Condominiym Map.

&51.3 N
Each Apartment wilt have the aurmbe
st forth In Exhibit & atiactiad harato

[oor Area. The approximsle nel

fring flear areas of the Apadmerils sel forh in Exhibif .C are based on moasurements laken frém the
interlor surface 67 aff parmeter walls, oxcait that mo reduclion has been mads to account for Intarior

515 fe ‘ o Eloments. Eash of the Apartments shall have
Immediate access I walkways, cormridors, sfalrways andfor elevalors which. fead o the Coummon
Elements of the Projsct. ’

bearing walls ar pariitiens, (he foundations, columns, glrders, baams, floor slabs, supports, floors and
csliings surrounding each Aparment or any plpas, wires, vents, shafls, ducts, condutlls or ather utilily or
service lines or enclosed spaces for wirlng, pipes, alr exhaust, ar aijr condlfioning running through or

Copyrighl © 2004 Chades &, Paear, dr. ardd 9
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i porlioas of the 2

6.2

A,
B.

Elemea ls. One freshald aslale -fs heraby dasi‘gnalad {n all 'remaln't'ng

Lommon Elemeanis
roject, hereln called (he “Comman Elaments”, including speciflcally, bul.nof lmi

The Land In (ga simple;

All yards, dreunds, (raas, garde_an_s, walkways, walkway railings,
gates, Jandscaping and refuse (aciltttes not localad within an
Aparimen(:

All roads, driveways, gccass lanes, pavad areas; ramps and
leading argas; .

All parking stalls and parking sraas;
All mailboxes ang slorage lockers:
The Hatal;

Tha swimming pool and, deck, batbequa araas, pogl pump

housse, autdodr showar, and lrash’ andlosure:

oo, girders, beams, suppons,
ng walls and parlitlons. (exciuding
staleways, efevalors, walkways,
Féas, entrances, enily ways and axils
oms not located within an apartmant,

E[{pl oAtg; all mecHantcal roems, all telephona
roams, and el sfectrizal foorma,

Al venits, shafts, sewer lings, watar lines, pipes, cables, conduits,
ducts, gleg!‘ri_ml. equipment, widng and  other- centra! and
BPPUTte AN RS S g

4 elziel [ “Commen Elemails appurlenant
{Harato, Wit samy f¥30 ane Apartment, Including, withou
limitation, tHose providing electricly, light, gas (if any), watar, air
conditioning, sewer, refuse, drainage, Irrlgation, talephone, and
radio and televiston signaf disiibulion (if any); and

Any and all other aquipment, apparalys and installaflons existing
far common yse by mote than one {1} Apartment, and any and

- &ll other parts of the Profect hecassary or-convenlent to |ig

exislence, maintenance or safely, or normaily in common yse.

Copyrigh! 2004 Charlas € Pear, Jr, ad -2
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53 : i - Cerlaln paits of the Common Elements, fieraln
called the “Umlled Common Elements®, arg hereby deslgnatsd and set aslds for (he excluelve uge of
cenraln Apartrrents, and such Aparimeanta shall have appurtenant therelo exclusive aasements for lhe yse
of such Limitad Carmmon Elaments as follows:

531  Each Aparment shall hava for s exclusiva use one (1) maithox bearing
the same number as such Apariment and fecaled In (he mallbox area iocated on the first lavef of Building
B as shown an tha Condominium tMap.

o 5.3.2  Each Apartment shall hava (or fts exclusiva use one {1) slorageiocker as
fiotad.on Exhibll © aflachad (o this Baclaratlon and as shown andhe Condaminium Map.

5.3.3  Each Agarmani shall have for lls . exéluslve Mg ona (1) parking stall ag
- noted on ExhibilD altached to this Declaralion and as shawn on {he Condominiim Map, '

‘ 5.3.4  Apartment 120 (the "Hote! Relatad Apariment™) shall have for s
excluslva use the Halel and sucrounding grounds as shown on the Condqmlnlum tMap.

a. 1 EST. Each Apartment shall hgvs appurtanant tharalo an undivided
Poereentage interest in alf Comman Elements (heceln called the ‘Common Interest™), and tie ‘same
Propartionale sharg in all commaon proflls and expenses of tha F’rdjacj and far ali other p,drpds,es,
ircluding vating, as sel farth [n Exhiblt C. Excepl as otherwisa provided Inihis Déclaration, an’Apsrintent
and s Commeon Interest cannol be separaled. '

7. EASEMENTS. in addition to (a) any easemsnfs deseribed in Exhibl( A, dnd (b) tha
exelusive easaments berein designatad in the Limitad Common Elemanis, the Aparmants and Common
Eleatents shall also have and be subject 1o tha lollawing easements:

71 Easemeanls for Acgess and, Suoport. Each Aparimeril shall have dppurtenant
thereio nen-exciusive sasements in the Comman Elements designed for such purposes Tor Ingress g,
‘egress from, utility servicas for, and suppor, malnlenanca and repalr ol such Apadtment and ils Limlted
Lommon Elements; in the other Common Elaments for usg dgecarding la thelr respective purposes,
Sublject always o the exclusive or limited use of tha Limiled. Common Efaments, if any, as hecein

provided; and in alf alherAparnments of the bullding{s} far sUpport.

valid easerment for such sncroachment and.(he mainlenance thereaf shall ang
dogis:axis Ych éncroachritent conlinues. In the event-eny buildingls) of the'Prdfect shall
b partlatly or totally destroyed and then rebulll or in the event gt any stiffing, setdemsnt or tiovemen{ &f
Ay portien of the Prajact, miner encroachments of any paris of the Common Elemenis or Apartinaris qr
timited Common Elsments dua 10 such corsinsetion, éhifting, setiement or mevement shall be periitied
and valld easements for such encroachments and the malntenance theraof shall z2nd. de exis! for 99 fong,

H8 such encroadhments exist,

' 7.3 Assodiallon's Easement for Access. The Assaclallon shall have (he right, lo be
exerclsed by its Board of Directars or Managing Agent, to enter any Apzrtments andfor United Caoimnmaon
Elemenis, if any, from ¥me to time during reasonable hours as may be necessary for the operalion of the
Projec! or for the Inspeciion, repalr, painting, resurfacing, malntenance, inslaEitation or replacement of any
Common Elemants, or a{ any Ume for making Smergancy repals therein requirad (o preventi damage (o
any Apadmants or Common Element or Injury to any person,

74 Rasarved.
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LUIEHE. Anyons who has (g tght Ge
cenge fo use the general G mgion 8la
4, [o the same aexten! {hal 1 7
570 effect only during {he
&lisdes, for example, anyena who rants or leas

: PRAE Rperdiiaht, ThHis. s
{subjaci te any fimits contalned In any renlat agreemsni or lease with the Qwnar).

] K ag: The Peveloper and Kg
Representallves, llcens id. g easement {o conduct extenslva
salas &ctlvitlés on the SO Braarils el dl lo, the Limited Comumon Elemanis
apputenant lo Apariments owned and/or Teased by the Devaloper) and f m Aparim
andfar-ledasad by iHe Developer. This right inolut ut 1l 2 np i
purchasdrs and prospective purchasers and thalr [ i
‘through the Gammon ' Elemenis intended for accesy;
(B) the,righl ta permil purchasars and prospectve
packing slalls; " {c) the right {o show the Project
purchidsers and prespecliva purchasers {who will hayea
{4) tha dght 1o use Apaitments owr ol
managémenl, and/or sdminisicalve offices; end (e
-sales displays and activillas al the Projedt,
with ' e mitlal sale sadlor 8ny rosale of any Api

apardmant

7.6

tiam, mayresult In increased iraflie, nolse, and rely
{n legal teems, “walvos, ralaasas and dischargaes")
o or in- the fuiure, egainsi the Dave!oper and his }
Assigns and arlsing from or with respact lo ths axerci
7.7 DPavel 78 Fasemants fo . The ODsvelopar and. is Repraaanlah’va's,
‘licensees, fnvilees‘('lndudlng 3ny govarnmeéntal officlals that the Davelopar may invita}, successors and -
assigns: have an easamany over, under and upan the Projedt, Including the Common Efemsnts, Limiled
~Commaon Elemenls, and any Agarimant, as may be raasonably necessary o convanient lo complale any
Improvemants and to comect any defecls and olher punchlist Rems In the Commen Elements or any
Agarment or {o the axerclsa of any of tha othar Daveloper'
caomplete Improvemenis o correc(

Roprg Chrisees, f
59 of this easement.

the development of any Adjacent Parcal, ar o
tor.  Each Intsre

dther rights of the Develaper described sted Party (j)

thai these aciivilles may resull In notsg, dusl, soot, smoka,
other nulsances and hazards, (I} conseants 1o {hiz activity, and

she may have, now or Ia lhe future, agalnst the Dsvelopar andfor Ita Representativas, licensess, Inviiess,
Successers aad asslgns, Each Owner and other Intersstad Parsen assumes the rigk any praperly

damags, personal injury or loss In proparty value arising from lhese aclivities. The rights of (he
part of the Develaper's Reserved Rights under IRls Declaration.

Deaveloper under this Secllon 7 are
7.9 Granl{ of Addifional Eaggmgnts and Modification of _Eagemenis by thg

Copyright @ 2004 Charfes E, Paar, Jr. and 10
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8. The Assodiatlon has the right,
foal, relocate and otherwige deal
IS 8xpaplfor the Hotel, ror

. Necessary to |he

Bny Aparimant, ‘i : s or any Limlted
il{_ies or for any gub PUrREES Tasliding for examgple,
' pastagoways, or restroom  faclliifgs. Ouring the
Migstifiove the wiitian censent of the Devaloper befare I} can

791
oxerclsably by thg Board, to de
wlth any easamants ove

exercise {fe right.

7.8.2 35 L1 glacen{ Lands. The Assoclation has the rghi,
exerclsabla by the Board, {o fransfer, cancsl, relocale and alherwise deal wilh any easement or llcanse in
faver of the Land or lhe Projact, for any-teasonable purpess, This Ineludes, for exampie, any of -{he

r D . The Fea
Reserved Righils, the falfowin
The Fes Owner and the
ncel, relacats -and olhierwlse
on. Elemants gs Aecessary or
or for any reasonable purpose,

7.1
Developer each reserve (he-
des! wilh any easemants ova
conveniant 1o the exerclse of any
which rmay nclude, bul will mat ba limited to:

8served Rlights,

A Any  purpose necassary to (he operation, care, upkeeap,
maintenance or repair of any Apartment, the Commen Elemenls or any Limited Common Elemant; or
Any eassements for utilities or for any public pucpose Including for
mps, palhs, (rails, bikeways, or othar Passageways, or restroom

B.
axample pedasirian walkways, slals, g
facifities.

. ) [ - The Fes Owner and the Daveloger may each
exorcise ils reserved rights I (his Secflon 7 without the consent or folnder of anyone else as mors
particularly sel forth In Section 27.2.

8.
provided In ifis BEglEE
shall have apormans
affectad therg
shall ebrilai

i jﬁisl-_' riotigage on such Apartmsants, as shown in
lesn-ths Board notlee of their interes( through he
Y sbiall not ba separatad from such Apartment, ang

Wilh such Apardment even though not axpressly

{
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WSS exprassly provided

I exist to partition of
: withoul fimliting the
AHIBR or division stalt be
ge, filsd of record, of any

jardments may be occupiad and ussed far reson, holel
(Har Purpasa;.sublect however, (g {ha limitations set
for (2} home office usg by the Apartment Qwnar thal
g ardinance, ar {b) whera thig Daclaralion alfows the
8led Apadmanl and lis appurtenant Limited Comman

mmon Elemeritg may nol be used (o CaTy o any
and their Limlieg Commeon Elaments must nol ba ysed
stment Gwner, lessee, tenant or other octupant of an
Hisiness invileas onig tha premises on a regular basis

9.1.3  Right1o Sal r Renl. The aAparimant Cwmars have the absolute.
Tlght te sall, lsase, rent or olherwise transfer thair own Apariments, sublect to lhege raslriclions and alsa
subdject to all gther provisions of this Dectaration and the Bylaws.

Exceplfor any fights tg use exprassly resecved ta the
‘under this Dedaration, nething in this Section g or
4 to fim A

: at any Uma_shal(
be permitted to acctpy & 5pply to or restriog
the Qwner of any such pps : :

Apartrent.

9.2 &
and/or the Develaper 4lspy
Commen Elemants fg
{he tawiul rghts of the of

Subjeit (o the rghils reserved by the Fee Quner
fia Bylaws, sach Apartment Owner may dse the
g Inlended wi!hout‘hindering or encroaching upgn
lo:

B' s b
lease or otherwlse use the Common Elemants for Tra-Ben
60 upon the terms and sublect to-the Hinis con(aimg:
exarmple, Secllon 514A-1 3(d) of the Condominium Praf

Capyrigh! © 2004 Charfeg £, Fear, jrand 12
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In- Use ray be made {l) before lhe Developmenl Pacod ends uriless (he Davaloper consants o I tn
wrlling, or (I} with respect to or affacting the Hotel, unless the owner of the Hdlal Related Apartrhent

cansents ta it In wrlllng; and

C. Tha right of the Devsloper and/or the, Fag Owner lo changs the use of ar
otherwlse deal with {he Corimon Elsments and Umited Commen Elamenfs in {he exercise of the

Developer's Reservad Righls.

0. Except for lhe owner of (kg Hatel Related Aparimeni, -no Apartmant
Owner, fasses, tenant, occupant, or ether Inlerasted Persan may usa the Common Elsments or aty parl
of il for-any business pUrpose including the operalln of a rantal program, or a.registtstion or ehack-ln
desk for guesls of Apadment Owners. The owner of lhe Hotel Related Apartment shail be entillad to ysa
the-Cemmion Elemenis or any part.of it for any lagilimale bustness purpose including bul nol llmiad to.tha
‘operation of the Hotel and related servlces, functlens, and aclivilles. ’

9.4 Qh—aﬂﬂﬁ.i_lﬂjim_dmgﬁmam

9.4.1 . .9 f-  &von’ thaugh some of [he

Common Elements are Limitag Common Elaments appurienant (o cerlain Apartmants, Owners ara agl

gllowed to changs or cause g change to the exteriar 2ppaarance of the Profec] unless thay have the prior

wrilten consent of efther the Board or the Managing Agent. This rule does not apply 1o s owner of the
~Hotél Related Apactmeni or iq the Davelopar when exarcising tha Developers Raeserved-Rights.

242 Chan cileard. Except for the Hatgl, the .Board has the right to

-thange the exderlor appearancs of the Profact, During the Devslopmar ‘P_'eﬂoc_l, ‘howéver, the Boand
cannat do so without the Developers wiftien cansaant,

89.4.3  Qaslop Guidelines. Motwilhstanding the provislons set Tarth tn Sections
4.1 and 9.4.2, nobady s affowad to change the appaarance of tha Project In a way that-does not sirfelly
-adhiers {o-al vrinclples, requirements and goals sel forth In the Design Guldeithes;

9.5  Mainfenance : D2 tHed Common Elamanfs.
Cwner must keep lhe Interloe of Ovmer's Apartimenl, and fts appurtenant Umited Cormman Elemeats, In
good order and repalr.  This Indludes not Just the walls znd windows, but also lncludes all plumbing,

9.6 Developer' h { . Regardisss of anything alse slatad In the
Condominjum Documents, (he Devalopar hias tha fight to use any Apartment that t owns or leases for
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AW Mg HIE sale and any cesale of Apariments. This Includes,

glay: 2 Aparimenls for any lsngth of time, Of course, guests
fse includes the right (o usa Its Apattments and-thelr
\pariments or as sates, managemant or adiinistialiva
radderservisss SRIWHRTS BEolher ocoupants of the Project. Thesa dghis dre-subleot to
any requirertients of the zenlng cods and any olher laws that may apply ta tha Propscy.

10,

101 Genarslly, Adminigtrallon of (he Project shall be vasted In Ha Associalion of
Apartment Gwneérs, herain called the “Assodialton-, conslsting of ali Aparmant Cwnarg In -accordance
wilh the Bytaws. Operafion of the Projec! and maintenancs, repalr, replacement and reslaration of the
Cammon Elements, and any addlllons and alterations therato, shall be In accordance with the provigfons
of the Condomlnlym Properly Act, this Declaration ang {he Bylaws, ang specifically but without limltalion
the Assacialion sha|l:

8. Keep all Common Elaments In g atriclly clean and sanilary candition, and
observe and do 2nything required by all laws, ordinances. rules and regulations that apply frem time Lo
lUme to the Project ar the yse of It;

Gp‘a!r. malrtain, amend and keep all Common Elements,
€0l with all necassary reparalions and amendmanis
; therwise provided hereln, and malntaln and keep the
idary of the Project and (he sslabllshed cuit orstrast
%, shiubs and grass theresn in good cultvalien angd
nd make good all defects in fha Comman-Ele_mgms_-

D. Hotl eract or place on the Pralect any bullding or slructure, including fencas .ang
walls, ‘noc make matesal sddlicns or strugiural alterations fo or exterfor changes of any Commaon
Elements of the Frofact, :axcept tn accordancs wilh Plans and spesificalions prepared by & {lcensed
drchilect afd approvad Wy the Bevaloper (uatll the expiratlon of the Development Perldd) and by any

LAV, TROREa e 2 aslr
ar isibla Lofiddte’ suraly aulforzed (6 do businass In the
a5 falthiul erformiansy of the contract for such canstruction free

".'cﬁéj"aﬁ};iﬁii_ A figns: for such conslryction, the paymen( of ay

subrcaniraciors, {aberers and materalmen, and thé'dis""ﬁarée of.any mechanlcs’ and matadalmen's frens
arising under Sacilon 514A-18 of the Hawall Revised Statutes, as the same may be amanded fram tims
lo time, for = panal sum of not (a9 than one hundrad percent (100%) of the estimalad <os! of such

construction;
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F. Observe any setback flnes affecting the Project and nat sracl, place or maiglain
any buliding or struclure whatsoever excapt approved foricas ar walls betwoaen any slraal boundary of the
Projact and the salback line siong such toundary;

. G. Mol neglect or abuse, or make or suffar any slrlp or wasla or unfawlul, Impropar
or offensive use of, the Project; and

H. Have the right, (o be exercised by the Beard of Dlrectoers or Managlng Agent, (o
enter any Aparment or Limitad Common Elamants appurtenant thereto from ime 1o time during
reasonabls hours as may be necessary for the spoeratlon of the Project or al any lima for making
simargency repalrs {hecein required Lo prevent damage to any Apariments or Commeon Elaments or far
the Instaliation, repalf or replacement of sny Cammon Elemenis.

with- the _Bﬂaws; provided thal until such time a3 tha Association appoints a
eloper shail manage the Project. The tManaglng Agenl shall be authorized 1o
ss [0 gl casos provided In the Condominium Property Act.

12, It EXPENSES. The tarm *Commen Expenses’ shall mean and Include afl
charges, cosis and expanses whalsegver incumed by the Assodation for or in conneclion with the
admidistration, management, and opergfon of the Project and all other sums deslgnated as Common
Expenses under the Acl, (his Declarativn or the Bylaws, including, without limking the genedlity of the
foregoing, the following: all charges for taxes (éxcept real property (axes and othar such laxes or
aszessments which are or may heredfler be assessed separalely on each Apartmant and the Common
[iterest in the Common Elemonis apportainipg thereto or the pereonal property or any other Interast of
the Apariment Chwmar), assassments, costs of mialntenance, rdpalr, rebullding, replacement and
restoratkon of the Comrmon Elements and any .additions and alierations thersta, any labar, sorvicas,
Mmaterals, supgliss and equipment therefar, oA iapiity whatseever for loss or damage arfsing out of or in
conneotion wih 1He E8EimsvE T3 Geldant, five or nulsance thereon, yerd, Janktaorfal or othar
similial semvices, wage: lanagaement feas, and gthar racassary expensas of
‘upkeep, mainleiar a gl g:pte curred on or fot the Commen Elements, the cast of
pest control sérvices {Incliding tarmilta ol), whethar ar not sffecting any particutar Apartmenl ar
Apariments, any premlums for lasuranes, Inclyding hazard and {iablifty insurance hareln required (o be
maintalhed by the Association, (ha cost af eparating and staffing a check-in dask In the Hote! for the

Owners pursuant to-Sectlon 8.8 of ths Bylaws, and tha cost of all utitity
gas (Il 2ny), garbage disposal, Sewer, sgwags lreatmant, telephona,

purpase of reglstering gueasts of
serviees, Including water, alaclrlcity,

cable tetevision, and other slmitar sarvicas, unlass soparately melered or otherwise separately
attributable to an Apartment or group of Apartmants, In which case the amount charged or atifbutable g
each Apartmeni or group of Apatiments, as delemmined by the Board of Direclors, shali be payable by (he
awner or awnars of such Apartments.

on faciliies of the Turlla Bay Resort of which (e Profoct ls o
part, Ineluding buf not limiled to the cost of: {1} all ulllity sarvices Including water, sewage, gas, elactricily,
cable television and olher similar servicas urfess separately metered or otharwise separately atiributabie

to the Profect, an Aparimenl or group of Apartments; (i) malntenance znd repalr of {he landscaplng along
the enlry road of the Turle Bey Rasor; () baach malnlanance and fandscaping; (Iv) repalr and
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such Apariment prior-to. ail other lions, exeapt only {i}
govermnmenial autherly against such Apartment, and

22 wats filed prior ta the filing of o nalice of a fien by the
ornay’s feas provided In.sueh mortgages. The lien af
foreclasad by the Boari of Olrectors or Managing

t. pravidad that thirty (30) days por written notics of
ing aay Interest In such

Anriual Dag 988 Racei . In the even{ thal
assessmanis racelved during any year are In axcass of the actuat expendiiures for such year by the
Assoclallon far common expenses, the Board of Otreclors may, subject to approval by lhe Apartman(
Cwmars at the next annuat meeling, datarmine that such oxcess shall be: applied In whale or o parl to
raduce tha assessments for the immediately subsaquen( year; designated In whale or In parl as a capital
convfributlon to the Assacistion to be usad for fulure capital improvemenis ang replacements; segregated
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P et ey L

¢ ule ® Haded daniss i | g
ecalves [t, ar within forfy-ve (45) days after {he Bog f

124
prepartionate Inlsrast
Maintenance ‘Resarve U re ARG
lransferred wilh s
theraof: In case the Condomilnlum Pro
<capltal gontribuilons, Custodial Fund o
common expenses of the Assotlation
Proportlonate shares gxcent for the o
condominium preparly regima.

W8, Al Aparimeni Owiars, lheir
10 may In any manner use the

-2l Isions and determinallons of the
y faliure to comply Is grounds for an action (o racover

< lug; for damages or Injunclive relief, or both. The Board or the Managing Agent acling on behalf of
the Assoclatlan or, In a propsr case, an aggriaved Apartmant Ownar may bring such an ‘aclion,

'

13.1 ¢0s: 3 fo t. Al costs and expenses, including
feasonable attormeys' fees, Incurred by or on behalf of the Assodialion for:
A Collacting any delinquent assessmants agalns{ any Owner's
Aparmant; .
B. Forectosing any lian onit;
C. Enforcing eny par of the Condaminium Oocuments or the

Cendomistum Propsarty Act; ar

O. Enfarcing the Condominium Ragu{alon

iles. No matter what €lsa the Condor_nrnfurn
8] ablilfes are allowad
) i el

Folole] k Tezx L0

B &t ,
raded itortiatically urisss |

faquired by the Board In arder to conslder the request, -'_g{i_d;is‘;-_hg.\?’:élf-'_é

4. [NSURANGE.

Copyright ® 2004 Charles E. Pear. Jr, and 12
Meorriston Miter Mukal Meckinnon LLp
64775 _14.00¢



141 i . The Assoclation musl sga that,
Assoclatlon and the Apartment Owners are covered by tha lnsurance re
polloy of such Insurancs may be separale, or the-Assao: g ]
policles; pravided, however, Ihal the Hota! and Possible
pollcias) separate from lhe rest of the Projsct,
provided, howsver, (hat the owner of (he Hotal Relate i
any premiums for such Insursnce, relmburse {he Agsoclaltion
Hatel and Fosslble Dslslion Arens.

arlin

for the cost of the Insurance caveilng ihe

3urance. The Assoclatlon shal buy the Insurance i(ssif,
Mafages mare than ane ownars assoclation or real estale
g more blsnke! palicies 1hal cover the Projact and apy
1n that case, the covered prajecis will splil the costs of
A fior s share of the costs Is subject o approval by the

“BeEl fisurance company must be
5 o {0, o Uranca and other govérnmant
L In8lrae L aviallable, or o ilable 2t a ressonable prlca, from 3
" Each Insurance company mus{ have a financial rating of Class Vi or betlar
Report. I{ the Insurance cannel be oblained from a company having thal

sociallon may buy the Insuranca fram

Insurance programs, ada f
‘campany licansed in- Hawsail
according (o Best's insuraace
rating, or if the Board decidos thal the cost Is taa high, then the As
By financially sound campany of recagaired raspdnalbllity.

14.1.3 Addltlonal |psurance. The Board has the right and pawar (¢ increase
coverage or le oblain bélter témms han those slated tn lhis Section 14 if the Hoarg decides (hat it is
TeEessary acls in {he besl Intarosts of the Assoclallon. The Board may also buy othar kinds of Insurance
avad fthey are rict described In this Secllan 14, Far exarnple, (he Board might buy business Interruplion

5

Insurance.. Nebwi
Assodalian of any.

s contermplaied under this Dedlacation shall in rio way timit,
impale or -diminish f N &2ngr,. al sueh Owner's sole cos{ end axpense, (o proctre and
maintaln additional,” supplemental or olher insucanca covereges for such Qwnar's Apartment afnd any
Limited Common Elements of such Apardment as such Ownar deams prudend snd appropriale

required by [law, |
obtalned or if the : gy
without the conse e L {afeig

other instrancs Hiat & belfeves {o be appropeiate i Wslafiessy: _‘apartmadie, In
-.éandom'iniums_slrrillar_ in eodsinyellon, focation and use. ay accept mny daeduciibles,
unirisured retantions, dand eo<iistrance as K ehoosas In its business Judgment, Any amaeunt pald on
Ay deduciible, uninsured relentlon, or co-drsurancs will be a Common Expense; provided {hat

Accgunt of a

1 a Yoss gl 8 negligence ar willful miscanduct of an Qwner, then the Assoclation may charge
the a3 provided la the Bylaws. The tarms of any. such addilfenal fnsurance covering
the letetion Araas may nat be changed without (he consent of the ownar of the Hotel

14.1.5 Yaan ! ol Instrancs Proarams. The Board must review the
5 feastyoary, Th Mangilig Agartmustimist ag ar s

of (a) thie Insurance needs of ié: ALsHaIA; i and: the OWrers] 20d () s ade i :
& Bozed Wil roviow thls #nalysls drdsilion.raa

In the Insurance program (hag'lf ¢ oy or gppropriate;- exeepl that the: ofiag s 7% ke
insurarice coverag the Holel and! the Logsible Delelion Araas shalf requlre the consant of the owner of
the Hots! Related Apariment. Al Baard declslions are final. The Board must report in wriling s

conclusions and the action taken after lis revigw.
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. The Board wi not be lldble for sny
or was gullly of Intentlonal mlsconduct,
dle axcep! for helr grass negllgence ar

14.1.6 |
declslon #f makes en insurance :diil;
Likewise, neither the Developerni
Intentional misconduct regarding:

earileale
raasonable f
. fanee. The Assoclation will send nolics (¢ the
Owners if: )

Al The Assaclations polley of property Insuranca uynder Secllon

14.2 or llability insuramce undar Sectlon_ 14.4 has {apsed. hias been canceled, or will not ha renawed
unfess replacement ‘coverage will be In effect befora tha policles lapse or arp canceled; or -

8. There is a significant adverss change In the coverage of those
potlcles (for example, a significant reduclion in tha palicy limis ar a substanlial increase in lhe
daduchibite). .

The Assoclatior must send any notice required by this Section 14.9.8 by first-class mall and it musl do so
as saon as reasonably possilite, The Section 1d4.1.8 shall not appiy, however, 1o any insurance pollcy
covering the Hatel or Passibla Delation Areas.

14.2 2pety insiurance” The Association must buy and Keap in effect at all times 2
‘policy {or palicias) of properly insucance. This s called the *Poficy” (or "Polfcles™) In s Seedon 14,2,

_Each Policy must name the Associalion, a5 lLustles for
sured. [n addition, the Feé Owmner must be named ag an

all Apartmentd
and Possible Daletion Areas, and the Developer musl be

insured unde
named as an ifgy
r Policles calleclively) must Insure Al
“Common Elements, all exterlgr and
tans and specificalions. The Policy
that propary without deductions faor

Comnon Elements 4
interior walls, floors,
(er Pallsies coileciivi
depreciation. )

To costiel raplaging:

14.2.3 ver ) tsd. The Pollcy {or Palictes) does not have to covar ™
(1} extarlor glass, i tha Board decidas (hat this {5 too sxpansive, and () undarground Improverrants,
axcepl for conduits, ptumbing and wiring. ] .

o o gies, ralig
Bach Balley- mefst also fralads i i

earthquakes, the Assoclailon must

vr_e}te' fo
BIE cost,
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cnemamg L

14.2.5 ) . Each Polley must contatn the foflowlng
endoresments, unless ke owner of the Hotel Related Unlt delarmings, wilt respect (o the polley covering
the Hotel and Possible Deletlon Araas, In lls sole and absolute discration (hat such endorsements arg
unnacessary:

. A, An agreed.amoun( andorsement. Thig pretacts Owners from co-
Insurance clauses. A co-insurance clause reducas benefils if he Associgtion falls o buy anaugh

insurance,

8. An inflalion guarg endorsement,  This _a'UtornaUca!!y Increases
A each yvear to assist in keaping the Palloy imits current wilh

tHa Polley imits up (o a cartain amou
inflation,

~Unless the Board (ot wilh respec
Foffhie Hots! Relatad Unft) decides
tal), each Falicy must provide 83

14.2.6
te the palicy covering the Hotel
the cost s uaceasonably high
faltows;
P-4 The Policy must mot réllave the insuranca company from fiabillity
becausa of:

(1) Any Increased harard a0 any parl of (he Project,
whether or not willin the conirel or knowledge of the Assoclatlon, ths Beard, ihe Developer, the
Managlng-Agant, any Owner, or any persons undar any of them; or

2}  any breach of wamanly or cendilion or any other act or
‘neglectby any of (hose pacsons.

B2 The Polley mus{ provide that the lasurance company gives up

ito any right of the persons Insured -by {he pofley as agaitst the
9-Agent, the Developer.. thg Fae Cwner, the Ownerg and any person
Is-this right of (he {nsurance campany to iy lo recavar fs <osts from the

E. The Palley must provids {h;’al the insurance company glves up
any right to deny liability because any Aparlment ar Apaitrments are vacant.

F. Ttie Poticy must net iimit or proflbll any Agariment Owner from
buying other insurance for the Ovmec's awn banefil. { must also provids 1hat the {lablilty of e lAsurancs
caimnpany will be primary and will not be affected by any such otfier Insurancs, and that thg instrance
company carinol cfalm any rdght of set-off, cdunterclaitn, apportionment, proration, or conirlbution by
reason of any ofher insurance otitalned by or for any Aparlmen! Ownar.
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gdlusted {sstilad)

el and Possibla
iMorgage on an
fal and Possible

by (i) the Insurance :
Baletton areas, the
“Apartmenl direclly
Deolation Areas, the:fey

. H. The Policy mus| coniain a standard “morigages clayse-, This
pratecte-he rights of Lenders. Unlgss It cannot be eblained, the morlgagos clayse musi;

: (1) Name as an lisuced 2ny Lander whase name has teaen
furnlehed fo the Board and o the Insurance company; ’

{2) Provide thai any relérence lg a Lendar in (e poficy
tncludes all Landars, in thair erder of prority, whether or not named [n the policy;

(3} Provide (hat any acl or nagleet af the Assaclation, tha
Board, or any occupant will nol release he Insurance company from its dutles o lhg londer:

{4) Provide that the-insurance campany gives up:

{a) any right (o deny coverage for lhe Lander's
benefil becauss tha Lander fails io nolify the Insuranca company af any hazardous usg ¢ vacangy,

(b) any requirement that-(he Lender pay any poiicy
pramium. (Bul, (he Lander may pay any premium due K the Association fails fo do so on lime),

{c) any right to contrlbution from the Lender, ang

Apariment or s morigagss. The Falicy must also Fequlia HEC s s
lnsurance Trust Agreemeant if applicable, Whenever lsyrance: ;

Truslee, the Assoclation mus! pramplly aolify eash Lerey

14.3 Efeod Insucancy. If {he Project is facated in g speclal flood hazard ares as
dallnssted on flaad maps Issued by the Fedaral Emergsncy Management Agancy, then the Assedtation
must buy a polley (or poticles) of flaod Insurance thal comptles with the requirements of 1he Natlonat
Flood insurance Program and the Federal Insurance Adminlsiralion ufass the Projecl has obtained an
exermplion cedlficate from the tederat Ernergeng:y Management Agency. Fload fnsurance for (he Hatal
and Posslble Delallon Areas must be provided under a separale polley from the rest of the Projsct. The
amaunt of the coverage under the palicy (or policies) must be equal 1o (Re lesser of: ‘
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) ' A, The aggregate of the Oulstanding princlpal balancas of afl Morlgage
loaps'on Apar(meh‘ls In the Project, a

. B. The maximum limil of coverage avallable under (he Naltanal Flogg
Disasler Proteciion Actof 1873, .

14.4  [labiity fnsurgnce. The Board must buy and keep ini effect commearclal general
liabiltty Irsurance and, if nscessary, commaerdal umbrelta Insurance, |n (his Sectlon 14.4, the cammercigl

genaral liability Insurance angd commsicial umbrells tnsuancs are together calfed the ‘Polley.

The Pallcy must cover all Apartmant Cwners, the
evelopmeni Perlod), tha Managlng Agen!, and aach
! tnfury, bodily Inlury, death ang Property damage;
rerage for any clalms, injuries or damages ausffered In
ward delerntines thal i would be too expensive (and its

ek
verage.

;- The Policy imits Musl ndt be lags than ™G
flury, bodity Injury, ang daath, and ‘ONE MILLION

§ Unless the Board decldes the cosg
frovide as follows:

A, The Policy must not fimit or prohibit any Apartment Qwner from
Buying othsrliabiiity insurance for ke Owher's own benefit.

8. The palicy must not rdlleve the Inéuranoe company fram liabiiny
because of any zcl or neglact of the Assoclalion, the Managing Agant, the Devealoper, the Board, tha
Aparimant Quners and occupants, or any Person under any of tham.

G.
perimlis one pecson.whe ts cavéered by |
10 ast of another petsen-whe Js dlso covered bythe Policy.

E, The Péiicy must contsla a “severabilfty. of intarest erovision.
THis préverts the insurance cofnpany from deaying the clalm of ong parson wha is covered by the Policy
bacadse of (he ‘negllgence of anoether persan who s covared by (ha. Policy,

14.5
polley insuring, to (he tent Al
smployes of the Assaci: on-agalnstall|
resulf of fils or her holditig-tHal-posiin,

4

4
sl ! a
5. The Polloy st
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14,6 ! Nnds. A *delily bond™ covers the loss of monay in (he care or custody
of the Assactation ar [he Manapging Agent. The Assaclation must buy a fidellty bond or fidelily Insurancs
covering the Associallon and the Managing Agent, and each of 1hek direclors, offlcars, agenis, and
employess who handle funds belonging to or administerad by lhe Assaclalion or {ha Managing Agard.
Tha ficelily bond or lnsurance mus{ nams lhe Associalion as the Person pratecled and who gels pald in
case of loss (the “obligde” or tha “fasured™}). The cost of the bond or [nsurance will be a Gomman

Expense. The band or rnsurgrtce musl alsa:
A Sallsly ths raquirémenis of the  Condeminium Propady Act and
Condominlum Rules; and

B, Caver anyons who serves wlthoul pay (for example, a volunlzer] and
waive (glve up) any defense based on excluding such persans from tha deafinition of the (arm “emgloyge”
ar gimilar lerms.

happens, then tha Associalion, the Insurancs Trusies or the Owner of the Holel Related Apartmant, as
the case may be, will use the Insuranca praceeds as proviged in (his Saclion 15, In thls Secticn 15
‘proceeds” means any money pald by an insurance company for a loss undar an insurance policy paid for

by the Association.

15.1 Oamage g a Singls Ap ol gr _ C : - T only a single
Apartmen! or fis Limted Cemmon Elemants arg damagsed then lhe Board will hlre one or more
contraclors o rebuild aor repals the Apariment endfor s Limiled Comman Elements. The repairs will
include palnt, floer caverlng and fixiures, and any Common Element mechanical, electdeal and other
equipmenl in the Apariment or Limied Common Elements, The Assoclatlon will rebulld and repalr the
Apartment andfor its Limbited Common Elements sccording fo (helr design Just before (e damage

152 off ar {nsured, lty. In all other cases, the Board must hire ang or more
canfraclors 1o repalr or rebufld the damaged pads of {he Project. Including all Common Eemsats,
Apartments and Uimiled Common Elemsnits damagesd. - .

15.2.1  Plags. for Rebullding o Al The Assaciation will rebulld and repalr
the Project accordirg to their design Just before (He damage. If it eannot do {his {far example, If changss
- In the law prevent this) then ifve Asseciation will rebuild or repair the Profect according te & new deslign,
The new design must comply with all laws then In effacl. Any modified plans and spacifioafions must firg(
be approved by the Board zad by any Lendsr having a Morigage on any Apartment that Is directly .

affeded.

16.2.2 Use of Pri ds.if Aparliman Repairgd or . itls pessible {hat
ihe modifisd plans and specifications wilt not pravide far rebuliding or repalring a particulac Apadment or
{ts Limlted Common Elemants, Also, if the faw or this Declaraflon allows f, the Assoclaflon may decide.
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nol to rebutld or repair a padicular Apartmen( or #1s Unltad Comimon Elements. In alther case e
Assoelallon or the {nsuranca Trustes will use ths Insurance procesds as follows:

Al Proceads will ba applied first lo pay {hat Aparimenl's share of the cost af
debtls removaly

] B, The parl of the Insurance procaeds all‘ooabiq ta thal Apartment andfar its
Limitad Common Elements will be pald (o the Owner of the Aparlmant and to any Lender baving s
fMortgage on thai Aparimanl, as thelr Inlerests may appaar.

18.3  ghortfall of \nauranca Pmgeeds, The Assoclation or the Insurance Trus{ee will
use Insurance proceads lo pay any conlraclor hired by the Board. Payments wiil té mada as and whan
requlred by lhe sonslruction contract and this Section 15. {f ihere are noi anough fnstrance pracsads {o-
pay (he il cosl lo repalr and/or rebulid the Cemmon Elements, then the Board can pay {he shortfalf from
the replacemant reserve fund. I this ts not anough, then ths Board must (!} determine the amount of the
femalning shortfalt, and (i} chargse a speclal assesament lc each Aparfiment excapl for Apardments that
are not bsing rebulll ar repaired. Each Apartmant will pay g percentage of the special assessment equal
lo the percentage of the Common Expenses (hat (t'will ba paying afler the remaval of-any Agartments that
afe not belng rebuill or repalred. The Assoclation wiil also charge a spacial sssessment 1o the Owaar of
an Apariment fer any cosls in uxcess of the Insurance precaads for repalring .endfaor rebullding an
Apartment or ils Limited Common Elamenls {but nat including any Common Elsments within any

Apacdment).

15.4  Dlsbur ance £ ads. Tha Assoclation or the.Insurance Trustea

will pay the cosl of the work (25 estimalad by e Board) from time lo time .or al the direction of the Board
@s the work progresses. If an Insurance Trust Is fequiréd, tien the lnsurance Trustece will'make payment

only if-these candilions are met:
. An archilec! or enginesr (Who may be an employee of the Board) must
bs in charge of the work. -

B. Each requast for paymert musl bg given to {he Insurance Truslee at
leziat seven {7} days ln advance. Il must lnclude a cerlificale slgned by tha architect or gnginger. The
cerificate mus( state that:

{1) All of the wark contplatad cemplies with the approved plans zng
speciilcations,
(2) The ameunt requasted is Justly required to relmburse the Boapd
{or payments by the Beard W, or Is justly due ta, the conractar, subcontractors, tnatsdalmen, laborers,
engineery, archltects or olher porsaons providing servieces ar rhalerisls for the werk (giving' 8 bief
description of those services or malecials), and

(3) Whean the amount.requasied is added to all sums pravicusly pald
by the lnsurance Trusfes, the lotal does nol excaed the valug of tha work dons ag of the dats of the
cartificate,

C. Each request must Include releases of fans, The releases musi:

(1) 8e salisfactory to the Insurance Trustee, and

(2) Cover [he work fer which paymant or relmbursement is being
requested. ‘
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D. Each request mugl lnclude a sesrch breparéd by a (lla company or
licensed absiracior o by other evidence sallsfaclory la the Irisurance Trusles, (ha nebody has racordad
with respecl (o the Propery any machanics’ or other llen or inslrument for the refention af fiife with
raspact to any par of the wark not discharged of record.

‘ E. If the work is finished, then the request for any payment must Include a
copy of any carlificale or cotlilicates roquirsd by faw o make § lagaf fo eccupy the Properly. Thig
lncludes, far example, a cartificals of occupaney In the case of an Aparment.

’ . The fees and gxpenses of (he Insurance Trustas, as agreed by lhe
Board and thg Insurancs Trusiee, aie g Common Expenss. The insurance Truslee may pay thase faes
and expensas from any proceeds it holds from timae 1o lima.

G. The tnsurancs Trusies may eslablish any other reasonable condilions (o
Faymenl Il they are nof incanslatent with the condltions (Isted In thig Secllon 15.4.

Procaeds” are proceeds remaining after
" procaeds will be pald g the Aparimant
8 GEmMmon Exponses ..

T e extent that the Association's instrance covers any
Prajies, the Associatlon 3nd the Owners will hava no clalm
ge ot 'deskrucllon agalnst the Fee Qwnar, he Devalopar, lhe

previous ;

casiaElly 1 ilgidsnat; BlzlEd Ay ;
casyalty ¥ 4 : i Purstant to law or judicial decls and notwithstandin
anything €57 358 SBhgaire i thls: Beclaration, cause the Hotel to become g lImited cemman

element for an Apariment that is owned by any Parson other than the Owmer of tha Hotel Refated
-Apartment, or a commean slement (ather than a limited common element) under fhis Declaratian, then, In
such slluglion, the Hotal shall become 2 separate Apariment In the Profadt (tha “Hotal Apattmeni’), tha

fee ownarship of which shalt be vested in the Gwner of tha Hotel Related Apartment, In s the
‘Bavalen Bd

De veloper shsll bs-enfitfad to-take-all staps, and to exercise any and all of the Wy
Rights, as may. b Seam T ish tha Hatel Apadman!, including wilhout it
), 80/ ‘algning, acknewedging, recording an ¢

Decleration and{hé :Garddi nlufiy
and dolng other { ngs'-l,n'vii-s‘{q"m;rl'ght-.= anidlor gslag lls power of atlorney under Seclfg

168 @ Asuaily 4o Hotel g 2Ga4tbla. Hor 3 Notw{thstandlng any other
provislen of this Declarafian te Ihe-per-'!’tr{{i'.y, e Lweer of he Holel Rélatsd Apartment, and/or its Lendar,
Copyighl @ 2004 Chares £, Paar, Jr. and, 25
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o the exclusion of all othars, lo recsive and refsln all
tovering tha Holel and Possibln Dslatlon Arass and {o
F-pordlon of the Possiblg Delallo the

it

- E n Areas |
it Includes’ withiowt Tl ek
itovidad that if.iﬁ'e-@§

= RAry G IYermental apnrevals, 5ueh areas
¥ the Daveloper; and () to Rire conitraciors to perfarm
france of such wark, all wlthin Uts sole and absatute
onsente itoval o | iy ath it

(hat the authorlty for all such declslona snd aofios relsting . | Bl g o e
Possible Delstion Areas, and {o the appllcatidn of insurance proceeds relatad thereto, is vasigd solefly

and exelusivaly with the owner of (he Holel Related Apartmaent,

VEI il and ceriain olher Persons have the “pgwer of
emeane sell fhelr Property to them, This pracess s
. #minent demain is called a ‘condemning agency’.
Jegthhn: 4 s weligl. Hag) s Feggect or any part of i s “laken”, mesning thal H Js
emned or Iy 50ld.lo 2 condemning agency that has threalened to condemn i,

16.1 Londemnalion. e. The Assoclalion mus( ray the condemnation precaeds i
recelves o a bank or trust company (lhe “Condamnation Trustes”} designated by the Board and
AUthdrized to’ dd ‘Business I lhe State of Hawaii. In his Saction 16, “procreds" means any money paid
by thae condemning-agency as campensalion or damages for taking the Profact or any par of it.

Each Owner gives the Association a
cegedings, negobalions, setlemenls or
the Prajact or any partof . However, (i) |
dted Apartment wil represant Hsalf wiih fespocl to any right or claim ht may

r the {aking of any part of the Holef or Possible Datetjon Araas, and (i} tie
alf with respact (o' any righf or claim it may have {o proceeds payabla (g the
Joy

: 16.2

spatial power of atfo

Egrasments rolated (g
5L, ko)

. 183 {otic 2nders.  The Assoclation must pravide a copy of any nallcs of g
,condemnann;rjrooebdr‘ﬂg lo-anyone wio halds, insures or guarantess a Martgage and who lles a written
demand for rivlice with the Board. The ratics must slate the person's name and address and the
Apadment number for the Apartment on which it hag {or Insures ar guaraniees} a Morigage.

6.4 _ yners. U all or any part of

Projeet s laken or Is sg e thegal o et demmation befare tha and of e Developmant Period, then
the condemnation pracgsds must ficsl be divided between the Devalopsr and the Apardment Owners.

16.4.1 How Progeeds are Dividad,

A, The Develapar will be entilled to racaive ali procesds payable loc
Or on account of the loss of tha Deaveloper's Reserved Rights. -

B. The Owner of the Holgl Retated Apartment will be entiled 1o
recaive all proceeds payatle for or on account af the foss of any pad of the Hotef of Fossihle Dalallon
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%M be entliled 1o racslve the rest of the
’d In Secilons 16.6, 16.6 and 16.7. The
ARy gartief . (hesa Proceeds pald on accaunt of any

o C. The
proceeds. The Condemnalion Trustes wilil ¢
Devaloper will, of course, be ealllled fo ragdly
Apartmanis owned by the Developar.

16.4.2 How o Delermins 8 Do

A. if a couri makes z final decislon as to how much of the proceads
to pay (o the Developer for the Davelopar's Resarved Rights, then the Condemnation Trustes wil pay
that smoun( {o the Devaloper, -

a single quallfied appralser acled on behaft af the D
and hé Apariment Qvmers in the condemnallon pr
there was no such appraiser, ar tha( appralser Is
or U (he Oeveloper, te Gwaoer of the Holal Relatad &fa
appraisers, then tho Board, he Ovwnerof the Hots| Riglal

I i o1ty
aclston of any two
; wner of The Hotal
' pay oae-third of the cost and aexpenses of the

appraisers.

& Halef BRGICT Y

f é]w much of the proceads
: thersof) or the Possible
¥iHat amount to he Owner

A §

o @ay to the Cwner of the Hotal Relatgd

Delelion Ateas (or any pattion tharof}, |
of the Hote! Related Apariment
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B I

A8, Any proceads remalnlng
s of the Owner of the Hotet
rs In this way:

A, f a coun makaes 3 final dacislon as 1o how much of {hg proceeds to pay
to each Aparimaent, then the proceeds will be divided In (hat way.

8. - In all glhegr cases, a qualified real estale appcalser will divide the

proceeds among (ke Apardments based oq (he value of each Apartmant and its Common fnlerest. To bg
qualifled, the appratser musl be e member of {ha Amarican Inslilute of Real Eslate Appralsers, or of 5
Buccessor organization: If the appraiser who acted on bohalf of the Apariment Ownara In the
condemnation procasdings is guallfied 2n he or she wil make the declslon. If (hera was ne such
! Aty g T lhere was more thea one appralser, then the Board
o the Apartmaents taken may glect, by a mafoarlty vale,
e.dacisian, They must.make thls elaction wilhin fiftean
f lhe appralser. | they aleel to do 50, the Board musgi{
+ of lhem will decldg how fa divide the proceeds.

) 8 ¢
riment Qwner and fo i
&rihe Owner's &partment as provided in Saction 16.5.

iwner of the Holel-Related Apartment Tt shara of lhe
S as providad In Seclion 16.4, and (iii) use the rest of

If (i} an Aparmenl or il Limited Commaon
minated and the rest cannol be repaired or

Iferests indH s
Elemants. Fowey, AE Cendempsl
share of the cost of dabris ramoval.

8. The Assoclatlon must amend (hls Declaration to rerove the
Apartment and to adjus! the Common Interests of the ramalning Apariments.

lion musi repair
the repalr and
Anadment as

Copyrigh|© 2004 Charfes E. Paar, Jr. and 28
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n (he replacemant reserve funds. If this 1§

ing:amount of the shortfall, and () charge 2.4

lents elimineted as providad in S
g668Mment aqual (o lhe percanlagaof Ths i

iy Apsrmenls balng elliminalad as TioNlEyd i

18.7.4 Removal fdeement 15 undertaken
1 ils Comimon Expanse

yeaiiha slle to goed ordedy

within a-reasanabie timo affer such taking, condernn
must remove alf remalns of Lhe Improvements en the Fraata 1y
condition and even grade. ‘

In the avenl of (he cordemration of all or
the Owner of the Holel Retated Apartment under
% tepaiced, robulll and resicred as provided In. Sectign
ifteispeh & B foralalin

This Section 17 apgles I the
8-damags or destruction is aal

S

B 17.2 Rebullding. In alf other <ases, thd Project will ba fepaited, rebuil| and rastored as
follows:

) A, The Assoclaflion musl work diligently to repair, rabuild or restors the

Corrmon Elements, oxcapt for the Limited Common Elemanis, and wilf pay the ¢ost as a Common
‘Expense. ‘

8 Each Apartrmient Qwner will pay (he cost fg repal, rebulld, and restare

the Owner's Apartment and Its Limited Common Elaments and ihe Assodiation will pay the cost {o repalr,
vebulld and rastore ali parking stalls, maithoxes, and other Umlted Commeon Efements where lhe
“Assoclation decldes that It [ mare pracilcal for it (o do sa.

C. All Imiprovements excapl for lhe Haotel and any lmprovements lacalsd in
lhe Possible Dslstion Areas, mus{ be repalred, rebuill or restorad accarding to thelr deslgn Jus( bafora the
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damage ocsirrred. 17 this canne! be done, (han they must be rapaired, rebullt or replaced according to e
naw dasign (het complles wiih gll laws then In sffact. Any changed plans and spechleations mys! firsl ba
approved (I} by (he Board, () by any'Lender having a Morlgage on any Aparimanl direclly affacied, and
(i) by the Developer during the Davalopment Period.

0. Notwlthstanding the foregolng, lhe Owner of the Hotsl Related
Apartmenl shall have the sole and axclusive right to dicec| the repalr or rabulldlng of the Holel or any
porlon of the Possltle Cefation Areas as provided In Seclion 15.8 of this Declarsllon,

Al Rastore or raplace the Froject or any bullding or athar structure on i,

a8, Construet any new building ar other siructure onit, or

‘parcant (75%}) of the
ad (it} aft Apartment
clad (as the B

s61 .ot flasr pisas of lhg e as o altgred, . ent
enginesar. This seciion does 2pply lo “noamatera
that term Is used in §514A-80 of the Condominium Pro

perty Act.

162 Chs

Eatch Owner has the ]
Bocumenis and to Boayi ;
the following changas, _‘_«a_ft_iﬁ_v_gas-..‘amd_.}_‘
any Limited Common Eiemant that sUCH

provaménts
hwner conirols:

-itislall, ivdldtsin: cemove and reafvange partitlons and other

‘or Liited Gomimon Element; provided that the Ovimer shalf

. fanal; and-provided, further, that the number of Apartments shall
Xaitelie: ot euch Fights;

walts from tme lo fime within 1h
hot have the right {o enclosa an
not be Increased as a rasull of ifie:
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) B, To finlsh, change or subslitute any plumbing, slectrical or other
fixlures altached (o (he cellings, floors or walls gs appropriate for tha use of tha Apariment or Limited

Comnion Efemaenl;
C To dacorats, patat, repalnt, wallpaper or otherwlse chaﬁge the

appearance of any walls, floors and collings of lhe Aparimant or Limited Cormmon Element which are not
readlly visible lrom oulsids the Apariment or Liml(ad Cemmon Elamant;

E. To make sych changes. zddlllons and Impravements {o the
Apartmen! or Limiled Commoan Elamants to faclilate handicapped accassbility within the Apartment or

Umiled Common Elament.

18.2.3 Chinges Between T pan .« The Owner of two Apariments
which ara Separated. by a Common Element that Is 3 wall, or whosa Limiled Comrmon Elements zre
separated from each afher by a Coemman Etemeant hat Is a wall, has the right and an aasemant o do
these lhings, subfeel only lo Baard appraval (which wlf not be urreasanably withhald of defayed), lo:

A, Change orremovs ail or part of tha Intarvening wall,

8. Ins@ll daors and other Improvements In Such opening or
openirgs in the Intervening Comman Element.

C: Meake other reasonable changes or ad&itions.

3-thinga with respedt ta any two (2)
ovmershlp of any of the adjacant
menl wall andfor other openings (o

of remaval dnless the Naw Ownors each agras

The Developers &
‘adlacent Apadm
Apariments, tha Giie
substantially the Famgey
othewwiseIn wilting.

The fgitts of an Owner and the Develoger under Sectlon 18.2.3 may bo exsrcised only if:

1. The struciursl Intagrity of the Apar{ment, or Umitad Common Elemeni gr
the building in which tha Apartrent fs situatad wil ot be adversely affected;

2. The finish of the remalning Common Element improvements are resiored
to substantlally the same condltion they were (n bafore the change or removal; and

3. All conslruction activily is complalad within 2 reasonable time after i
beglns. fthere is a dalay for raasgns beyond the controf of the Quwner or Developer or (helr contraciars,
the construction actlvity must ba complaled in the addlfonal fime reasonably needed to finish by

working on It dlligently.
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T Ry L

| Yoeatmere EIas-Cofdish:
enani ta (he other Agariment or 1o both of the
AT EON CENME( Selthiout i written consent of each Lender who has 4 Morigage
on alther Aparlment.  The Develaper's Reservad Righis tncludg the Tight to do the game things with
respect (o any two (2) Aparimenta that i owns,

48.2.5 j,JmIrs on Owner or Doyeloper Allerations. Nothing containad In {hls

[ f'};e’-;T-C;!‘l“

Section 18.2;

B. Auihorizes any wark or change by an Qwmer or the Devatoper
that would Jeopardiza (ha soundness or safety of any part of the Projedt, or reducs 1he value of I(;

. Autharlzas any work or change by an Owner olhaer than tha
Brevelopsr or the ovner of the Hotal Ralatad Aparimen! (hat would malerally change the unifonn externat
appearance of the Projacl wilthout the consenl of lhe Board and, during {he Develepment Peared. the

Devsloper;

0. Prohiblls the Board from making or requiring that an-Gwner or
the Developsr maks changes within an Apariment or Limited Cammon Elamant as needed ta comply with.
the fire cada and all ather laws that apply te the Project: or :

E. Authorizes any work ac change by an Quwmer other than (he
Daveloper or the awner of the Motel Ralated Apariment to tha dlactrical, struclucal, or plumbing systems
and {acflittes (e.9. sleclrical wlding, lead-bearlng walls and suppors, and plpes) in ar serving an
Apartinent withoul the consent of the Baoard andg, during ths Oavelopment Period: the Daveloper.

I. The Bourd may impose cardala condilons

Jpoh the Board's approval of a Temoval er consalldation under thls Section

18, Including, wilhout limitation s fellswirg;

confempliled 4

B. The Ownar of the Aparment {or he Developer as (o its
Aparments) provides a copy of the building permil cavaring (ha propased Improvement work duly issued
by the Gty and County of Honolulu.

C. Tha Owner of the Apartment {or the Develaper as o is
Apartment) provlde a performance bond and a [abor and matertals payment bond In & face amount equal
to one hundred percent (100%) of the gstimated cost of the construction, naming'the Board on bahalf of
the Assoclation, (he Apartment Ownsrs and thelr Lenders, as fhelr respaciive Interasts may. appear as
addilional obligess. As an allamative, and under ths appropriale ckeumstances the Board may approve
a writlent indemnlty, In farm and content acceplable lo the Assaclallon, under which the Owner of the
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R e o aeerrs b,

A. The Board hag dpproved the form qf the arnendmant and has
acknowledged such approval by signing (he amendmeni.

anyona alse Lo vele for, consent 1o, or sign the amendmenl, excepl far any Cender who has a Merigage
an the Apartment ar Apariments thal are changad ar alterad,

2 } Senvas |
TEELIEISYE m-'p,ccjvements he Land. The Develgper
'Is}'eﬁfa;na:the"D,w.sr@pment Pafod. ands,

' 19.1 @MMMMQMMM The Developers Reservad Rights in this
Section 19 are subject to these terms and cendilions:

rlght lo desf
wiEy do Hls g

L) gl

0 dree aid ot Bay (e

its. THe plans and Specificallons cannol
n

lo; -of 18 . 19 Apariment or Lirnited Comimon
Elemant, or {fi) any mateda bidiled] fdad that:

S A The Devsioper has the fight to connact 1o, Uss, relocats andfor
ghddisfling; andlerlo davalop addillonal <oniral and appurtenant Installations for services o the Naw

VEHTELE 2. slaclicly, ol and coid waler, air <ondlllaning and other appticable utilitles ang
-applicabls, (6 daslgnats, grani, convey, (ransfar, cancel, relocale ang ofherwlse dag;
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with any saseinents ovér, under, acrosy gr through the Commeon Elements as necessary and desirablg In-
connecllan therewilth, The Develapar must do thisin a way thal does nel cause any mlarruplion,-other
than a tamporary Intsrruplian, In the service of utllilles to any other part of 1he Projact.

8, The Daveloper can change, allar or demollsh ajt or any pari of an
4Xisling ‘Aparment owned by the Daveloper or whare the Qwnar of such Apartmen! consents lo the
change, allecalion or demalliion In wriling.

C;
gxtsling Limited Commen Elemaeri
Ownor of the Aparmant to which:{f
altoralion or demolition In writlng, 4
Apartment then the consent of the: Biwng

0. The Developer can changs o remave any roads, dr!vew:iys-,
parking structures, and the like so long as thers Is faasonable and adequalg aceass from the public
streets and bighways (o the rarking stalls snd (o the enlirles lo the bulldings of the Project.

Installalions and the like so long as ths glans and spedfications Lrovide for raplacemenis that previde
comparzbla services. The Oaveloper must do this In a way thal doas not causa any inlerruption, olhar

. The Developer has the right to remove or change parking stalls
pravided thal at alf imes there must-be alleast ana parking stall for gach Apartrnent:

mplelion, The Deve[c_per mu:

- t pay
e Mew Impeovaiisng. T
gl vana

5.

makes ne
‘Gormplaled.
© slacts bulldifgsa 3
eenmntraclars, the coastructio
warklng on it diligemily.

) 19.1.4 Exq - The Developer mus! ai tis sole cost and expense rapair any
damage (o the Cormiman Elathenls caused by s canstruction contraclors.

this Section 19 | :
dlter and complét; JroNarEnts
Condomlnium Map as necassary or cony

18.3  QOwners’ Obllgations, Ousing the construction period, each Ownar must: (a)
remaln outslda of any fanced canstruclon area; and (b) nal directly or Indirecly do or allempt to do
anything that would or could affect or Interdars with the dsvefopment, canstruction, alleration and
comipletion of the New infgrovements In the manner delermined by the Developer In lts sola dlscretlon,
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T it st 4 mare .

Regardless of anyf
Developer resarva:
Profatt willh any Aelaeshy PEf o neeiion ¥
Rights unider (ls Declaratiait, The Fod Rwrier snd the

time bafare ihg Develtgmivan( Perlad ends. -

201 Umlts op Dsveloper's Resarveg Rights, The Developers Reserved Rights In this
Becilon 20 are subjact to these terms and condliions:

A, Tha Deveioper may anly consclidate the Land of the Project wilh one or
more Adjacent F’arcers; and

B. Ths Devaloper must pay alt cosls of any subdivision or consolidalion and
the cost ofconstruo'ﬂn'g-any New Improvements,

A File ons or mors applications lo subdivide the Land of the Project, and

process the application to ﬁna‘l approval.

8. Fite one or, marg gpplications to gonsolldale the Land of the.Projact with
any Adfacedil-Parcel, sad procass the applicatign to. final approvai.

d 1o effect the subdivision or
-#nd Court Mag showing the
fig 1o approve any sueh map

consclidaiion In tha:
few lot or lels, and ;
and the subdivision’

) . ) 0. Make any ImpmVemar_-l(s negessary or convenlanf to obtain any
nacessary approvals o to complete the subdivision or cansalidalion. The Developar mey do this by using
the Developer's Resarved ‘Riglits under Section 19 o neks New tmprovemants.,

any parcel (o be deleted pursuantio Secilan 21.

G. Amend {hls Declaration or the Bylaws 1o change (he descriptlon of the
Land.
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e 4 i 3

H. Amend the Condotninlgm Map f the Devaloper deams it necessary or
useful to raflect (he subdlvisien andfor censolldatlon.

ir-ather documant conveying or encumbecing
. The Fee Qwner and the Developer may

I Ame
any Aparimen! so thal I conforms 1o the revfsad: | lerlEra
also racord a new desd or conveyance dactimeRtlor s

J. Use any gf
il o subdlvide the Land or-
L May (i) use s dghts (o deAl v
stiver documents and da olhs# thirgs:

Slalo 2t or 3Ny pait of the Lang
Daletlon Areas”, ineluding any
s. The Fes Owner and (he

A' .
and Improvemenis designated
Limited Common Elements
Beveloper may not deloia any gif;

8. '
Owaer and the Deveioper can yse the Developers Reserve.
#art of the Possibls Dalslion Areas inlo a separate lat,

C. The Faa Qwner and the Daveloper must pay all costls of de’ieﬁng»any
rart of the Land. This includes but ts ot tmited (o these costs:

{2) The cost of CO i:mctlng any New Improvements {pursuant to
Séction t9)needed (o opserate the Projidt without tha deleted tand. ‘

(3) The cost of replacing eny walls or fences that may be required
by law to separate the Project from tha delsted land.

) The cost of telocaling ullify easements, ullity lines, and so an as
fleeded to operate the Projec! vdthaut the delstod tand, .

- Under ne drcumstances, hawaver, cap this Subsaclion 214G or any other par of (he Condominiym
eveloper pay any compensalion gp

Yocuments be consirued to raqulre that the Fee Owher or the
account of the pard of the Land andfor Improvamaenitg defeled,

Subject to the tmits stated In Section

v 242
tha right t¢ do anything Necossary or

21.1, the Doveloper's B

7 teclice

Copyrght ® 2004 Chartes &, Pear, Je. ang 36
MeConiston Miller Mukel Mackionon LLP .
69775 1¢.00c



s P P,

convanlent {0 -dslefe all or any pan of lhe Possible Delgtion Araas. For gxample, tha Fos Owner and {ha

Developer havea the following rights:

A, The Fee Qwner and the Developer may amend {his Oeclaratlon and the
Bylaws 1o changa the description of the Land.
8 The Fe8 Ownar angd the Daveloper may amend thg Condominium Map Ir

Necessary or useful la reflecl the detelion of thg Poselble Daletion Argas.

C. The Fee Ownar and the Developer may amend any recordad deed ar
other documant conveying or ancumberng an Aparimand so that {t canformis to the revised Declaratlgn,
The Fee Gwner ang s Daveloper may &lso record a ngw deed or convsyance documant far that

puUrpose;
O. The Fee Owner and be Developer may sign, acknowdedga, and-record

ON& ar mote deeds, reloases, or other documents as the Fee Ownar or Dsvaloper daem fecessary -or
cenvenient o do he folicwing: .

(1) To camplete the deletign of 3t or 80y part of the Possible
Datstion Areas,

(2) To remave the deleted land and improvements from the
cordsminium properly ragime.

3 To vesl lite to (he daleted land and improvements- {n (He
Developer or related entity free -of 3| cialms, flens, and inleresls of anyons slse; or tg eonvey - to

sSgmeane alsa.

Reger\:ed Rights as may b
Areas. For exampis, (ha
documaents and da other g

ar and Gevalap ’ -acf:_know!e
ﬁﬁt--é‘v’ib’i’_ﬂqm : &

21.3
To delete soma or al.

Dediavalion.and e
aftac-this dalation tikes
g

_ B. Améndment to. G odominlym Mah. The Fes Owner and the Develeper
d.4he £ ndominfum - Map buf i does nat have 1o do so unless the faw roqulres il The
o canlaln any site plan, foer plans and elévations, or olher drawings that the Fee
1o include. ’

214 hat Araas Are Del .
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lhe_ngh( o
Adjacent Pa
haw ohce Avd -t gy

' 22.1 Limilts on the Doveloger's Reserved Righls. The Developers Resorvad Rights in
this Saction 22 are subject to these lerms ang condilions:
The Devaloper Mmay anfex only an Adjacent Parcel:

Any Adjacant Parce{to be annexed must be g tegally separala lat;
1 '

tililists <tated 1y

8 1ha 1ighi 16 Y

! Adaeanl Padsl Eng anydrip
8 lhe-destrption oF the Laas dnd-thg-f

rolepereems I decsssdnor uselyf fo rétlactthie subdilsh worrselldailon.

Copyright @ 2004 Charfas E. Paar, Jr. and 38
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J To annex an
o, The Oaveloper

: 22.3 : JE%
Adlacon! Parcel and the I§ Bl
ey also have to.amend tha Condomitilum Map (0 |

22:3.1 Coptent of mendment (o D

A, The Davéloper mus! amend this Declaratlon 1o change the
déscripllon of the Land so (fat It Includes the Adjacent Parcsl, The Land descdption may also be
changed as nacessary or canvenlent o rafar lo any easemeals and olhar changes to tille.

8. Il tha Devalapar deslgnates all or any part of (he Additional
Parcel and/oc any Improvemants on it s a Limiied Commaon Element assigned {o one or mare exlsting
Apariments, the amendmanl lo this Declaration must Kenlify the Apadment or Apartmanis (o which it is
appurtanant, '

. The amendment may include anylthing else thal the Developer
deems necessary or apprapriate or thal Is required by law.

. The Daveloper may amend the
uites I The amendment may glso
fgs that the Dewveloper choosas Lo

Condaminium Map bul il does 0y }deigoia
contain any site plans, floar plans and elevations, o
incfude.

22.4
Adjacent Parcel lakes e}
Adjacent Parcel and 3
or olher llenholder slgns

. Al Any mprovements an the Adlagent Parcal {excapl for Improvements that
will ba replaceqd by naw congtrusiion} will be deemed Now Improvemenits;

B. The Adjacant Parcel and the New [mprovements will be Common
Elements unless and un(il any parts of (hem arg designaled as Apartments or Umiled Commian Elements
.88 permitled in Secton 18, _

ntswill heve the right 1o use (he Comman Elamenis in
same limils as if lhe entire Project (including any
iy This Includes both the Land as it

SHorants, 1ho | ba:lfgs ‘though It had afways been devslopad, dlvided Into
hiald oesules :

CopyTighl @ 2004 Chares £. Pwar, Jr. and 39
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“SMA Parmits may require that constructlon s 1t

23 DEVELOPE
LAW. Regardless of anylh
olharwise provided by law, (he:D
the Aparments, fie Gommon “Elatitaris
Condominliin Documants ag required
Aascelallon, or the Developer. This Includas, J

REGARDIN

G S =RMITS. Because the Land
anagame "

as” or *8

Rl dg
tha Prglec

f& The Leveloper andfor the Fee Owmer mus| pay all of
rved Rights upder this Sactian 24. The

construection and completion of the Project.

242 rg _of ! bis. Subleet to the limits “stated
Dbavelopers Reserved Righls under (Bls Saclion 24 Include (e right ity
‘oorvenlant (o satlsfy the requlrements of the SMA Pormmls, and an
requirements that apply to the Projact from time to Ume. For example, the
have these rights:

In Section 24.1, the

g nads ot

A, They can-de: an

This would extend the tine period within Wi ifie
Improvemants.

8. They can enter into any agreements wilh the City and County of
Honolulu or the Sialg of Hawad, or any agency of either of them. I can aisg record those agreements gq
{hat ihay are binding on the Project, and It Gan do (he things required by those agreemaents.

C. They can defend any chaltenge to the SMA Parmils, and can algo entsr
into setllement sgresmants wilh anyone wha chailanges the Shi4 Parrits or who otherwlse Intervenes In
the SMA Pemmitting pbrocess, and do the things fequired by {he setilamants.

Capyidghl ® 2004 Chadas £, Pear, JIr. and 40
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0. They can sgree to changes to thg SMA Permiis. Howevar, {he
-Davalgpar and the Fee Owner may nof do so if [he change would Impose an unreasonabla finaneiaf
burden on {he Assaclalion,

E. They can amand the Condomlinfurm Documants.
F They csn amend ANy recorded dead or other docurmeni canveying ar

encumbsring aa Apariment so that ft conforms 1o the rovised Daclaralion. They can also racord 3 ngw
‘deed or conveyance document for thay purpose,

aquitamonts of the Jein __,_e('g';ga
mare thin onds. and 31, Tle-beferd hy |

.8
) 2 property in (ke Project
Sk wael Owner agroes (o and 3ccepts the same.

! - BEREE 6F Suth-Ouiter v
b lilialion e rght fo- sigh.

fefiver 4o Jatit

! L . e BernoWgdds, récom and .« fit
Devsloptuef g Ay -drendraegt thérelo on behalf of 8y Owner having an Intasest In the
Landor the. P : _(a,pijf)wéﬁcfaﬂor@:_qy--qndsr’Sec[fon 77.2,
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record thase agresmants go th
{those agreamenis.

ad:delivar any am sndm;
0 the Land or the Prolact.
E.

The Davalopar and the Fee Owner €an amend the Condomr’niurn
Dacumsnts,

any recorded deed or
Al 58 4hal it conforms to the revised Oeclaration,
Bt £0r thal purpose. -

olher document conv
They cani alsp racord -3+

3. The Land
‘Dectaralion,

his. The Developer may exercise the
lig mare combinatlom.j and al one or mors limes. The
Buydlofecs Reserved Rights, Nothing comralned In the
; & reprasanlation (hat H will do sq. For example, the
hents, subdivide any of the Land, delais any of (he
Hivarsaly, the use of (Mesa rights on on8e occasion doeg

The Developer may exerclsg the
proval, censen, or folnder of anyene
Copydght@ 2004 Charles E. Paar, J¢, ang 42
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or her inferest in the Projec! sub
of them;

A,
"Reserved Rights, and aach ang

lecl (o the Devaloper's
aveiy exerclse andfor assignment

nt Lo the exarcise . af i[5
he Condominium Degumenis:

{1) This power of attamay appointment |s parmansnt. (g lagat
lerms, it is “couplad with an Intarest™; i Ig “lrravocable”; it is a “durable power of attornay"; and i wiy not
be affected by any disability of the Gwner or any other lnterestod Parson who glvas #.

(2)

This power aof atior
means that the Ds

substitution®, This veloper can le! som

ney appointment includes “fuil power of
aftorney-In-fact,

ecne else acl in jis place as a substilyig

e Interested Person gives thg
tha dead, Morigage, or othece
‘erast in the Project,

deian

danying, the

{en eonsent of ang
Al of-any Owaer or
-alormey o cast that
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IN'THE LAND COURT OF THE STATE OF HAWAI‘]

In the Matter of the Application
SUBDIVISION
of - of
Application 1095
Trustees under the Will of the Estate of James (Map 172)

Campbell, deceased

to register and confirm title

to land situate at Kahuku, District of
Ko‘olaupoko, City and

County of Honolulu, State of Hawai‘i

ORDER TO SHOW CAUSE

'TO:  THE PERSONS LISTED ON EXHIRBIT “1” ATTACHED TO THE CITATION FILED
HEREWITH

Whereas, KUILIMA RESORT COMPANY, a Hawai‘i general partnership

("KRC™), OCEAN VILLAS DEVELOPMENT LI.C., a Delaware limited liability company
(*“OVD™), and the apartment owners of the units in the Qcean Villas at Turtle Bay condominium
project (“Project™) (each an “Apartment Owner” and collectively, “Apartment Owners™) (KRC,
OVD, and Apartment Qwners are referred to herein collectively, as the “Petitioner™), have filed in
this Couﬁ an Amended Petition for Subdivision of Lot 479 Less Erosion and Resubdivision into
Lots 1217-A and 1217-B and Designation of Easement 392 Affecting Lot 1217-A, in which
Pgtitioncr has prayed for (i) the finding that the map filed therewith pursuant to Section 501-85 of
the Hawai‘i Revised Statutes, as amended, is correct; (ii) an order granting the Amended Petition
for Subdivision of Lot 479 Less Erosion and Resubdivision into Lots 1217-A and 1217-B,
divesting the Apartment Owners and their Hiortgagees (other than mortgagees of KRC) of any

interestin Lot 1217-A and the improvements thereon and vesting title solely in KRC, subject to the

194229.4



mortgagees and other rights, liens and encumbrances described in the Land Court Certificate of
Title described hereinbelow, and designating Easement 392 affecting Lot 1217-A,; (iii) the Court
to authorize and direct the Assistant Registrar of this Court to issue a new Land Court Certificate
‘of Title for Lot 1217-A, showing ownership solely in KRC, and noting on the new Land Court
Certificate references to said map and to the order ta be issued by reason of the Amended Petition,
subject to access rights and the encumbrances described in paragraphs 10 (including the items
described in paragraphs 10.p, 10.q, and 10.r), 12 and 13 of the Amended Petition in accordance
with Sections 501-85 and 501-109 of the Hawai‘i Revised Statues, or any amendmenits thereto,
and Rule 15 of the Rules of the Land Court; and (iv) the Court to authorize and direct the Assistant
‘Registrar of this Court to note on Transfer Certificate of Title No. 323,595 and to note on the Land
Court Certificates of Title in favor of the other individual Apartment Owners references to said
_map, to the order to be issuéd by reason of the Amended Petition, and to the Land Court Certificate
~of Title in favor of KRC as described in subsection (iii) hereinabove, subject to access rights and
encumbrances for or affecting Lot 1217B as described in-paragraphs 10, 12 and 13 of the Amended
Petition, provided, that the encumbrances described in paragraphs 10.p, 10.q and 10.r of the
Amended Petition, to the extent applicable to Lot 1217-B, are and shall only be applicable to an
‘undivided 0.86% interest in Lot 1217-B, which undivided interest would be appurtenant to
Apartment Unit 120 in the Project, in accordance with Section 501-85 and 501-109 of the Hawai'i
Revised Statutes, or any amendments thereto, and Rule 15 of the Rules of the Land Court.
IT IS HEREBY ORDERED that THE PERSONS LISTED ON EXHIBIT “1»
ATTACHED TO THE CITATION FILED HEREWITH appear before the Honorable J udge Gary
W.B. Chang, Judge of the Land Court of the State of Hawai‘i, in his Courtroom on the Fourth

" Floor of Ka‘ahumanu Hale, 777 Punchbowl Street, Homolulu, Hawai‘i 96813 on
SEP 28 2009

, 2009, at ?."M /_!.m., then and there to show cause, if you have any, why

194229.4 p;



the prayer of said Amended Petition for Subdivision of Lot 479 Less Erosion and Resubdivision

into Lots 1217-A and 1217- B and Designation of Easement 392 Affecting Lot 12};_A,§hould not

be granted.

ATy,

Attest: . .
KATHLEEN HARM AWAHINE 1

By: Registrar-of the Land Court.

194229 4



IN THE LAND COURT OF THE STATE OF HAWAIQ

In the Matter of the Application

of

SUBDIVISION
of
Trustees under the Will of the Estate of James Application 1095
Campbell, deceased (Map 172)

to register and confirm title

to land situate at Kahuku, District of
Ko‘claupoko, City and

County of Honolulu, State of Hawai‘i

L N N N N S N )

CITATION
TO: THE PERSONS LISTED ON EXHIBIT “1” ATTACHED TO THE CITATION FILED
HEREWITH

YOU ARE HEREBY NOTIFIED that KUILIMA RESORT COMPANY, a
Hawai®i general partnership ("KRC”), OCEAN VILLAS DEVELOPMENT L.L.C., a Delaware
limi{ed liability company (“OVD’"), and the apartment owners of the units in the Ocean Villas at
Turtle Bay condominium project (“Project”) (each an “Apartment Owner” and collectively,
“Apartment Owners”) (KRC, OVD, and Apartment Owners are referred to herein collectively,
as the “Petitioner”), have filed in this Court an Amended Petition for Subdivision of Lot 479
Less Erosion and Resubdivision into Lots 1217-A and 1217-B and Designation of Easement 392
Affecting Lot 1217-A, in which Petitioner has prayed for (i) the finding that the map filed
therewith pursuant to Section 501-85 of the Hawai‘i Revised Statutes, as amended, is correct; (ii)

an order granting the Amended Petition for Subdivision of Lot 479 Less Erosion and

194287.4



Resubdivision into Lots 1217-A and 1217-B, divesting the Apartment Owners and their
morigagees (other thém mortgagees of KRC) of any interest in Lot 1217-A and the improvements
thereon and vesting title solely in KRC, subject to the mortgagees and other rights, liens and
encumbrances described in the Land Court Certificate of Title described hereinbelow, and
designating Easement 392 affecting Lot 1217-A; (iil) the Court to authorize and direct the
Assistant Registrar of this Court to issue a new Land Court Certificate of Title for Lot 1217-A,
showing ownership solely in KRC, and noting on the new Land Court Certificate references to
sald map and (o the order to be issued by reason of the Amended Petition, subject to access rights
and the encumbrances described in paragraphs 10 (including the items described in paragraphs
10.p, 10.q, and 10.1), 12 and 13 of the Amended Petition in accordance with Sections 501-85 and
501-109 'of the Hawai‘i Revised Statues, or any amendments thereto, and Rule 15 of the Rules of
the Land Court; and (iv) the Court to authorize and direct the Assistant Registrar of this Court to
note on Transfer Certificate of Title No. 323,595 and to note on the Land Court Certificates of
Title in favor of the other individual Apartment Owners references to said map, te the order to be
issued by reason of the Amended Petition, and to the Land Court Certificate of Title in favor of
KRC as described in subsection (iii) hereinabove, subject to access rights and encumbrances for
or affecting Lot 12178 as described in paragraphs 10, 12 and 13 of the Amended Petition,
provided, that the encumbrances described in paragraphs 10.p, 10.q and 10.r of the Amended
Petition, to the extent applicable to Lot 1217-B, are and shall only be appiicable to an undivided

0.86% Interest in Lot 1217-B, which undivided interest would be appurtenant to Apartment Unit

120 in the Project, in accordance with Section 501-85 and 501-109 of the Hawai‘i Revised

Statutes, or any amendments thereto, and Rule 15 of the Rules of the Land Court.

YOU ARE HEREBY CITED AND FURTHER NOTIFIED, pursuant to the

194287.4 2



foregoing Order to Show Cause, to appear before the Honorable Judge Gary W.B. Chang, Judge
of the Land Court of the State of Hawai‘i, in his Courtreom on the Fourth Floor of Ka‘ahumanu

Hale, 777 Punchbowl Street, Honolulu, Hawai‘i 96813 on SEF 28 W0% 2009, at

: Mém., then and there to show cause, if you have any, why the prayer of said Amended
Petition for Subdivision of Lot 479 Less Erosion and Resubdivision into Lots 1217-A and 1-217-
B and Desilgnation of Easement 392 Affecting Lot 1217-A should not be granted, and unless you
appear at éaid Court at the time and place aforementioned, your default will be recorded and the
Amended Petition for Subdivision of Lot 479 Less Erosion and Resubdivision into Lots 1217-A
and 1217-B and Designation of Easement 392 Affecting Lot 1217-A will be taken as confessed

and the Amended Petition will be granted, and you will be forever barred from contesting said

Amended Petition or any judgment, decrees or writ entered thereon,

Witness, the Registrar of the Land Court of the State of Hawai‘i
JUL 29 2009

Dated: Honolulu, Hawai‘i,

Registrar

194287 4 3



EXHIBIT 1

Corporation Counsel

City and County of Honolulu
Honolulu Hale

530 South King Street
Honolulu, Hawai‘i 96813

Attn: Carrie K.S. Okinaga, Esq.

Department of Land & Natural Resources, Land Division
Ozhu District Branch

1151 Punchbowl Street, Room 200

Honoluly, Hawai‘i 96813

Attn: Charlene Unoki

Department of the Attorney General
State of Flawai‘i

425 Queen Street

Honolutu, Hawai'i 96813

Attn: Mark J. Bennett, Esqg.

* all adjoining lands are owned by the Petiticner, KRC

194287.4



DOUBLE SYSTEM

OF HAWAI R-348 STATE OF HAWAI
B FRICE g;ﬂsgsns-rmgbm-:msmm BUREAU OF CORVEYANCES
CORD
FEB 04, zoﬁg 08:01 AM FEB 04, 2010 08:01 AM
Doc Nofs) 3337560 Doc Nofs) 2010-016167

on Cert{s) AS LISTED HEREIN

b

B T .
‘Im“l i““‘ ’S,Anslgl‘gfiﬂ'r RECGISTRAR REQISTRAR
20 i 212 L2335

il

L

Land Court System I
After Recordation, Return By Mail 0 Or Pickup 0J:

McCorriston Miller Mukai MacKinnon LLP (JDK) ) _
P.O. Box 2800 TGA: 20094»2TT -3
Honolulu, Hawaii 96803 -

Regular System

Type of Document: AMENDMENT OF DECLARATION OF CONDOMINIUM PROPERTY
REGIME OF OCEAN VILLAS AT TURTLE BAY RESORT,
CONDOMINIUM MAP NOS. 1665 AND 3844, AND BYLAWS OF
ASSOCIATION OF APARTMENT OWNERS OF OCEAN VILLAS AT
TURTLE BAY RESORT, EFFECTUATING THE WITHDRAWAL AND
DELETION OF LOT 1217-A AND OF A PORTION, OF EXCLUSION 17
FROM THE PROJECT, AND CONFIRMATION OF TITLE TO LOT
1217-A AND TO A PORTION OF EXCLUSION 17

(Total Pages: 30 )
Parties To Document: KUILIMA RESORT COMPANY, a Hawai'i general partnership

OCEAN VILLAS DEVELOPMENT, L.L.C., a Delaware limited
liability company

Tax Map Key No.: (1) 5-7-001-013

THIS AMENDMENT OF DECLARATION OF CONDOMINIUM PROPERTY
REGIME OF OCEAN VILLAS AT TURTLE BAY RESORT, CONDOMINIUM MAP NOS.
1665 AND 3844, AND BYLAWS OF ASSOCIATION OF APARTMENT QWNERS OF
OCEAN VILLAS AT TURTLE BAY RESORT, EFFECTUATING THE WITHDRAWAL
AND DELETION OF LOT 1217-A AND OF A PORTION OF EXCLUSION 17 FROM THE
PROJECT, AND CONFIRMATION OF TITLE TO LOT 1217-A AND TO A PORTION QF

. 2000474 1



EXCLUSION 17 (the “Withdrawal Instrument”) is made as of Febvuary 4 , 2010
(the “Effective Date”), by KUILIMA RESORT COMPANY (“KRC™), a Hawai general
partnership, and OCEAN VILLAS DEVELOPMENT, LL.C. (“OVD"), a Delawere limited

liability company, each having its mailing address at 57-091 Kamehameha Highway, Kahuku,
Hawai‘i 96731. '

RECITALS:

Al OVD is the “Developer” and KRC is the “Fee Owner” under: (i) that certain
Declaration of Condominium Property Regime for Ocean Villas at Turtle Bay Resort dated
August 31, 2004, filed in the Office of the Assistant Registrar of the Land Court of the State of
Hawai‘i as Land Court Document No. 3172940, and recorded in Bureau of Conveyances of the
State of Hawaii as Document No. 2004-200492,-as amended (the “Declaration™); and (ii) that
certain Bylaws of the Association of Apartment Owners of Ocean Villas at Turtle Bay Resort
filed in said Office as Land Court Document No. 3172941, and recorded in said Bureau as

e Yatal

Document No. 2004-200493, as amended (the “Bylaws”).

-

B. The Declaration and Bylaws, together with that certain Condominium Map No. -
/1665 and 3844 (the “Condominium Map”) (collectively, the “Condominium Documents™),
e

stablished and created the Ocean Villas at Turtle Bay Resort condominium project (the
“Project”).

C. Pursuant to rights reserved by KRC and OVD in Section 20 of the Declaration,
KRC and OVD have subdivided the “Land” (as such term is defined in the Declaration) of the
Project into two separate parcels, the “Hotel Parcel” more particularly described on Exhibit “A”
hereto, and the “Ocean Villas Parcel” more particularly described on Exhibit “B” hereto. s

D. Pursuant to Section 21 of the Declaration, KRC and OVD reserved the right to
withdraw and delete the Hotel Parcel, which area is shown on the Condominium Map as
“Possible Deletion Areas”, and any improvements thereon from the Project and from the

condominium regime created and established by the Condominium Documents, which reserved
right includes, but is not limited to, the following: ' '

_ (1)  The right to amend the Declaration to reflect the deletion of the Hotel
Parcel from the description of the Land;

: (2)  The right to amend the Bylaws to reflect the deletion of the Hotel Parcel
from the description of the Land,; ‘

(3)  The right to amend tlie Condominium Map to reflect the deletion of the
Hotel Parcel;

(4)  The right to divest the owners of any apartments in the Project and their _
mortgagees (other than mortgagees of KRC or OVD) of any interest in the Hotel Parcel and the
improvements thereon and the right to cause title to the Hotel Parcel and the improvements

2000474 2



thereon to be vested solely in KRC, subject to any mortgage affecting thé Hote! Parcel to the
extent that such mortgage was signed by KRC or OVD.

E. Pursuant to Section 27.2 of the Declaration, OVD may exercise all of the rights
described in Recital D above without being required to obtain the approval, consent, or joinder of
any owner of an apartment in the Project or such owner’s lender, if any, and all owners of
apartments in the Project and their respective lenders, if any, have appointed OVD “ag his or her
attorney-in-fact to join in, consent to, sign, have notarized, deliver and record all documents and

to do all things on his, her or its behalf” necessary or convenient to effectuate the withdrawal and
deletion of the Hotel Parcel from the Project.

NOW, THEREFORE, based on the foregoing Recitals, KRC and OVD hereby (a)
withdraw and delete the Hotel Parcel and the improvements thereon from the Project and
confirm that the right of exclusive use of the Hote! Parcel and the improvements thereon in favor
of Apartment 120 in the Project is terminated, (b) divest the owners of apartments in the Project
and their mortgagees {other than mortgagess of KRC) of any interest in the Hotel Parcel and the
improvements thereon, (c) cause title to the Hotel Parcel and the improvements thereon to be
vested solely in KRC, subject to the encumbrances described on Exhibit “A", including, without
limitation, the mortgages and other security instruments described on Exhibit “A”, which

mortgages and other security instruments are hereby confirmed by KRC, and (d) amend the
Condominium Documents as follows: _

1. Amendment of Declaration. The legal description of the Land contained in
Exhibit A to the Declaration is hereby deleted and replaced with the legal description of the
Ocean Villas Parcel as set forth in Exhibit “B” hereto. From and after the Effective Date the
Declaration shall encumber and affect only the Ocean Villas Parcel and not the Hotel Parcel, all
references to the “Hotel” in the Declaration are hereby deleted from the Declaration, the term
“Land” as used in the Declaration shall mean and refer only to the Ocean Villas Parcel and not -
the Hotel Parcel or any part thereof, and the term “Project” as used in the Declaration shall mean

and refer only to the Ocean Villas Parcel and the improvements thereon and not the Hotel Parcel
or any improvements thereon. '

2. Amendment of Bylaws. The legal description of the Land contained in Exhibit A
to the Bylaws is hereby deleted and replaced with the legal description of the Ocean Villas Parce]
as set forth in Exhibit “B" hereto. From and after the Effective Date, the Bylaws shall encumber
and affect only the Ocean Villas Parcel and not the Hotel Parcel.

3. Amendment of Condominium Map. Sheet no. CPR 1.0.1 (i.e., the site plan) of

the Condominium Map is hereby deleted and replaced with the map attached hereto as Exhibit
‘GC!!‘ . : . .

4, Withdrawal Instrument to be Filed in the Land Court and Recorded in the Bureau
of Conveyances. This Withdrawal Instrument shall be filed in the Office of the Assistant
Registrar of the Land Court of the State of Hawaii, noted on the Transfer Certificates of Title in
favor of KRC and each of the owners of apartments in the Project, which Transfer Certificates of
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* Title are noted in Exhibit "A" hereto, Exhibit "B" hereto and Exhibit «“D”

hereto, and recorded in
the Bureau of Conveyances of the State of Hawaii.

- signatures appear on the following page -
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I[N WITNESS WHEREOF, KRC and OVD have executed this instrument as of the
Effective Date.

OCEAN VILLAS DEVELOPMENT, LL.C.,

-~
a Delaware limited liability company

By:  Oaktree Capital Management, L.P., a Delaware
limited partnership, its Manager

By

Name: 1Y

lts ’ Ambme/ er
Director

By ~ [‘\m

Name: -

lts Mark Oet

: ing Di

KUILIMA RESORT COMPANY,
a Hawaii general partnership

By:  Kuilima Resort Company Holding I, LLC, a
Delaware limited liability company, its managing
general partner

By: Oaktree Capital Management, L. P., a
Delaware limited partngyship, its Manager

By
?Iame: Ambr} ﬁ’lsher ;
ts Mana Director
By [\_lu— tgel-
Name:  Mark Qe
Its Managing Director P
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_STATE OF California )

COUNTY OF __Los Angeles }

On this Mday of M , 20/0, bvefore me appeared
__ Ambross Flsher l_%d MQ Oel each to me

personally known (or proved to me to be such person on the basis of satisfactory evidence), each of
whom being by me duly swom or affirmed, did say that such person executed the foregoing |
instrument as the free act and deed of such person, and if applicable in the capacity shown, having

been duly authorized to execute such instrument in such capacity.

I

” Rose M. Fietre—"

- ROSE M. Fi
Commission @ 1660684 >
Kotary Public - California Notary Public, State of  Califarnia
‘ Los Angetss Caunty 201
My commission expires: August 9, 2013
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STATE OF Califomnls )

COUNTY OF __Los Angeles )

On thjstay of M , 20 / O before me appeared

Ambrose Fisher d Maaei each to me

3

personally known (or proved to me to be such person on the basis of satisfactory evidence), each of
whom being by me duly swom or affirmed, did say that such person executed the foregoing
instrument as the fiee act and deed of such person, and if applicable in the capacity shown, having

been duly authorized to execute such instrument in such capacity.

ROSE M. HERRQ /FQ/\

Commission # 1860664 ~ & Rose M, Flerrg. 7’
Notary Pubic - Caiiforniy Notary Public, State of _California

Los Angalee County

My commission expires: August 9, 2013
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EXHIBIT "A"
Heotel Parcel

All of that certain property located in the City and County of Honolulu, State of Hawaii,
identified as Lot 7-A, area 46.504 acres, more or less, on that certain map prepared by Engineers
Surveyors Hawaii, Inc. and approved by the Department of Planning and Permitting, City and

County of Honolulu, on October 14, 2003, which Lot 7-A is comprised of the lands described in
Item I and Item 11 as follows:

Item I:

All of that certain parcel of land situate at Kahuku, District of Koolaupoke, City and
County of Honoluly, State of Hawaii, described as follows:

LOT 1217-A, arca 46.466 acres, more or less, as shown on Map 172, filed in the Qffice
of the Assistant Registrar of the Land Court of the State of Hawaii with Land Court Application
No. 1095 of the Trustees under the Will and of the Estate of James Campbell, deceased.

Being the land described in Transfer Certificate of Title No. 971,332 issued 1o Kuilima
Resort Company, a Hawaii general partnership.

NOTE: Lot 1217-A shall have access across Lots 467 and 478 and unregistered land (Turtle Bay
Access Drive), as set forth by Land Court Order Na. 181650, filed January 27, 2010.
Lot 1217-A shall also have utility rights across and under the portion of Easement 79
located on Lot 1217-B, arid the awner of Lot 1217-A shall have the right 1o grant such
rights to one or more utility companies and/or other appropriate grantees, as set forth by
Land Court Order No. 181650, filed January 27, 2010,

-

Item II:

All of that certain parcel of land (being a portion of the land described in and covered by
Royal Patent Number 8000, Land Commission Award Number 2716, Apana 2 to Hoolae) situate,
lying and being at Kahuku, District of Koolauloa, City and County of Honolulu, State of Hawaii,
being a portion of Exclusion 17 and described as follows:

Beginning at the Southeast corner of this parcel of land, and on the North side of Lot
1217-B, Map 172, of Land Court Application 1095, the coordinates of which referred to
Government Survey Triangulation Station "PUUK]" being 12,309.49 feet North and 5,443.30
feet West and running by azimuths measured clockwise from True South:

1. 94° 14 43.03  feet along remainder of Royal Patent 8000, Land
Commis_sion Award 2716, Apana 2 to Hoolae;

2. 72° 05' 14" 69.83 feet along remainder of Royal Patent 8000, Land
Commission Award 2716, Apana 2 to Hoolae:

200047.4 8



3. 190° 20 3987  feet along Lot 1217-A, Map 172, of Land Court
Application 1095;

4. 280° 20 104.3¢  feet along Lot 1217-A, Map 172, of Land Court
Application 10935;

5. 1¢° 20 2.25 feet along Lot 1217-A, Map 172, of Land Court
Application 1095, to the point of beginning and
containing an area of 0.038 Acre.

Together with a perpetual easement appurtenant to said premises, for rights of way by
necessity from said premises, to the nearest public highway over such ways as now exist or may
hereafier be lawfully substituted therefor, as set forth in Original Certificate of Title No, 17,854,

ASTOLOT 7-A, BEING THE LANDS DESCRIBED IN ITEM I AND ITEM I
ABOVE, SUBJECT, HOWEVER, TO THE FOLLOWING:

1. Easement "75" (72 feet wide) for drainage purposes, as shown on Map 68, as set
forth by Land Court Order No. 35003, filed April 28, 1972.

2. Easement "79" (56 feet wide) for utility purposes, as shown on Map 68, as set
forth by Land Court Order No. 35003, filed April 28, 1972 (“Easement 79

3. Grant in favor of City and County of Honolulu dated May 3, 1978, filed in said
Office as Land Court Document No. 875601 over Easement 79 and also recorded in Book
12898, Page 459.

4. Rights of way in favor of lots entitled thereto, as set forth by Land Court Order
No. 35003, filed April 28, 1972. '

5. - Terms, provisions, and reservation of rights to the Trustees Under the Will and of
the Estate of Jarnes Campbell, deceased, contained in Short Form Acquisition Agreement dated
June 3, 1988, filed in said Office as Land Court Document No. 1555263, as amended by
Correction to Short Form Kuilima Acquisition Agreement dated December 30, 1988, filed in
said Office as Land Court Document No. 1603988,

6. Terms and provisions contained in Declaration Concerning Location of Pedestrian
Easement dated August 8, 1990, filed in said Office as Land Court Document No. 1754787 and
also recorded as Document No, 90-123616. )

7. Terms and provisions contained in Deed dated December 30, 1988, filed in said
Office as Land Court Document No. 1603995 and also recorded in Book 22730 at Page 142,

8. Terms and provisions contained in Declaration of Restrictive Covenants dated

December 30, 1988, filed in said Office as Land Court Document No. 1603990 and also recorded
in Book 22730, Page 33.
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9. The terms and provisions contained in Grant of Non Exclusive Easement (Access)

dated December 30, 1988, filed as Land Court Document No. 1603996 and also recorded in
Book 22730, Page 170. ‘

10.  The terms and provisions contained in Grant of Non Exclusive Easement (Non

Potable Water) dated December -, 1988 ., filed as Land Court Document No. 1603997 and also
recorded in Book 22730, Page 212, ‘

11.  Terms and provisions contained in Declaration Concerning Location of Parks and
Easements dated October 11, 1989, filed in said Office as Land Court Document No. 1675414
and also recorded in Book 23764, Page 692.

12.  Terms and provisions contained in Declaration of Restrictive Covenants,
Conditions and Reservations dated August 24, 2004, filed in said Office as Land Court
Document No. 3169232 and also recorded as Document No. 2004-195080.

13. Grant of Easement dated February 9, 2005, filed in said Office as Land Court
Document No. 3231119 and also recorded as Document No, 2005-031930.

4. Terms and provisions contained in Unilateral Agreement and Declaration for
Conditional Zoning dated September 23, 1986, filed in said Office as Land Court Document No.
1402662, and also recorded in Book 19756, Page 709, as amended by Amendment to Unilateral

Agreement dated December 29, 1988, filed in said Office as Land Court Documnent No. 1603989
and recorded in Book 22730, Page 23.

15. Terms and provisions contained in Agreement for Issuance of Conditional Use
Permit Under Section 21-5.380 of the Land Use Ordinance dated _» 2005, filed in said Office as
Land Court Document No. 3366116 and also recorded as Document No. 2005.253259.

16. That certain First Lien Mortgage, Leasehold Mortgage, Security Agreement,
Assignment of Rents and Leases and Financing Statement in favor of Credit Suisse, dated
September 30, 2005, made by Kuilima Resort Company, a Hawai‘i general partmership and TBR
Property L.L.C., a Delaware limited liability company, filed in said  Office as Land Court
Document No. 3335667 and also recorded as Document No, 2005-199933, as amended by that
certain First Amendment to First Lien Mortgage, Leasehold Mortgage, Security Agreement,
Assignment of Rents and Leases and Financing Statement, dated May 23, 2008, filed in said
Office as Land Court Document No, 3751516 and also recorded as Document No. 2008-084074;
Notice of Pendency of Action, dated December 28, 2007, filed in said Office as Land Court
Document No. 3697072 and also recorded as Document No. 2007-223330,

17.  That certain Second Lien Mortgage, Leasehold Mortgage, Security Agreement,
Assignment of Rents and Leases and Financing Statement in favor of Credit Suisse, dated
September 30, 2005, made by Kuilima Resort Company, a Hawai‘i general partnership, and TBR
Property L.L.C., a Delawarc limited liability company, filed in said Office as Land Court
Document No. 3335668 and also recorded as Document No. 2005-199934, subsequently
assigned by that certain Quitclaim Assignment of Second Lien Mortgage, Leasehold Mortgage,
Security Agreement, Assignment of Rents and Leases and Financing Statement to Wells Fargo
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Bank, N.A., dated May 16, 2008, filed in said Office as Land Court Document No. 3751517 and
also recorded as Document No. 2008-084075, as amended by that certain First Amendment to
Second Lien Mortgage, Leasehold Mortgage, Security Agreement, Assignrent of Rents and
Leases and Financing Statement, dated May 23, 2008, filed in said Office as Land Court
Document No. 3751519 and also recorded as Document No. 2008-084079; Notice of Pendency

of Action, dated December 28, 2007, filed in said Office as Land Court Document No. 3697072
and also recorded as Document No. 2007-223330.

18.  Assignment in favor of Credit .Suisse, as administrative agent, recorded as
Document No. 2005-199935.

19, Assighment in favor of Credit Suisse, as administrative agent, recorded as
Document No. 2005-199936, as amended by that certain First Amendment to Assignment of
Rights dated May 23, 2008 and recorded as Document No. 2008-084081.

20. Financing Statement in favor of Credit Suisse, as collateral agent, recorded as
Document No. 2005-199939.

21. Financing Statement in favor of Credit Suisse, as collateral agent, recorded as
Document No. 2005-199940. The foregoing was assigned to Wells Fargo Bank, N.A., as
collateral agent by instrument recorded as Document No. 2008-084082 and re-recorded on May
23, 2008 as Document No. 2008-084179.

22. That certain New Second Lien Mortgage, Leasehold Mortgage, Security
Agreement, Assignment of Rents and Leases and Financing Statement in favor of Wells Fargo
Bank, N.A., dated May 23, 2008, made by Kuilima Resort Company, a Hawai‘i general
partnership, and TBR Property L.L.C., a Delaware limited liability company, filed in said Office
- as Land Court Document No. 3751518 and also recorded as Document No. 2008-084076.

23. Assignment of Rights in favor of Wells Fargo Bank, N,A., as administrative

agent, collateral agent and paying agent, dated May 23, 2008, recorded as Document No. 2008-
084077, '

24. Financing Statement in favor of Wells Fargo Bank, N.A., as collateral agent,
recorded as Document No. 2008-084078. '

25.  Access rights in favor of Lot 1217-B across Easement 392, as set forth by Land
Court Order No. 181650, filed January 27, 2010; Easement 392 shall be subject to reasonable

realignment by the owner of Lot 1217-A at such owner's expense, as set forth by Land Court
QOrder No. 181650, filed January 27, 2010. : : A

END OF EXHIBIT "A"
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EXHIBIT “B”
Ocean Villas Parcel

All of thet-cegtain property located in the City and County of Honolulu, State of Hawaii,
area 4,594 acres, more or less, on that certain map prepared by Engineers
aif; Ine, and approved by the Department of Planning and Permitting, City and

County of Honolulu, on October 14, 2005, which Lot 7-A is comprised of the lands described in
Item [ and Item II as follows: '

Item [:

All of that certain parcel of land situate at Kahuku, District of Koolaupoko, City and
-County of Honolulu, State of Hawaii, described as follows:

LOT 1217-B, area 4.382 acres, more or less, as shown on Map 172, filed in the Office of
the Assistant Registrar of the Land Court of the State of Hawaii with Land Court Application
No. 1095 of the Trustees under the Will and of the Estate of James Campbell, deceased.

Being a portion of the land described in Transfer Certificate of Title No. 323,595 issued
1o Kuilima Resort Company, a Hawaii general partnership, and in those Transfer Certificates of
Title listed in Exhibit “D" attached hereto issued to the owners specified on said exhibit.

NOTE: Lot 1217-B shall have access across Lots 467, 478 and 1217-A and unregistered land
(Turile Bay Access Drive) through Easement 392, as set forth by Land Court Order No.
- 181650, filed January 27, 2010. Easement 392 shall be subject to reasonable

realignment by the owner of Lot 1217-A at such owner's expense, as set forth by Land
Court Order No. 181650, filed January 27, 2010,

Itém II:

All of that certain parcel of land (being a portion of the land described in and covered by
Royal Patent Number 8000, Land Commission Award Number 271 8, Apana 2 to Hoolae) situate,
lying and being at Kahuku, District of Koolauloa, City and County of Honolulu, State of Hawaii,
being a portion of Exclusion 17, and described as follows:

Beginning at the Northeast corner of this parcel of land, and on the South side of Lot
1217-A, Map 172, of Land Court Application [095, the coordinates of which referred to
Government Survey Triangulation Station "PUUKI" being 12,309.49 feet North and 5,443.30
feet West and running by azimuths measured clockwise from True South:

1. 10° 20 - 102.05 feet along Lot 1217-B, Map 172, of Land Court
Application 1095;
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2. 100° 20 16430 feet along Lot 1217-B, Map 172 of Land Court
Application 1095;

3. 190° 20 64.43  feet along Lot 1217-B, Map 172, of Land Court
Application 1095;

4, 252° 05" 14" 69.83  feet along remainder of Royal Patent 8000, Land
Commission Award 2716, Apana 2 to Hoolae;

5. 274° 14 43.03  feet along remainder of Royal Patent 8000, Land
Commission Award 2716, Apana 2 to Hoolae, to

the point of beginning and containing an area of
0.212 Acre.

Together with a perpetual easement appurtenant to said premises, for rights of way by
necessity from said premises, to ihe nearest public highway over such ways as now exist or may
hereafter be lawfully substituted therefore, as set forth in Original Certificate of Title No. 17,854,

AS TO LOT 7-B, BEING THE LANDS DESCRIBED IN ITEM [ AND ITEM II
ABOVE, SUBJECT, HOWEVER, TO THE FOLLOWING;

1. Easement “75" (72 feet wide) for drainage purposes, as shown on Map 68, as set
forth by Land Court Order No. 35003, filed April 28, 1972.

2. Easement "79" (56 feet wide) for utility purposes, as shown on Map 68, as set
forth by Land Court Order No. 35003, filed April 28, 1972 (“Easement 79™).

3. Grant in favor of City and County of Honolulu dated May 3, 1978, filed in said
Office as Land Court Document No. 875601 over Easement 79 and also recorded in Book
12898, Page 459.

4, Rights of way in favor of lots entitled thereto, as set forth by Land Court Order
No. 35003, filed April 28, 1972.

3. - Terms, provisions, and reservation of rights to the Trustees Under the Will and of
the Estate of James Campbell, deceased, contained in Short Form Acquisition Agreement dated
June 3, 1988, filed in said Office as Land Court Document No. 1555263, as amended by

Correction to Short Form Kuilima Acquisition Agreement dated December 30, 1988, filed in
said Office as Land Court Document No. 1603988,

6. Terms and provisions contained in Declaration Concerning Location of Pedestrian
Easement dated August 8, 1990, filed in said Office as Land Court Document No. 1754787 and
also recorded as Document No. 90-123616.

7. Terms and provisions contained in Deed dated December 30, 1988, filed in said
Office as Land Court Document No, 1603995 and also recorded in Book 22730 at Page 142.
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8. Terms and provisions contained in Declaration of Restrictive Covenants dated

December 30, 1988, filed in said Office as Land Court Document No. 1603990 and also recorded
in Book 22730, Page 33.

9. The terms and provisions contained in Grant of Non Exclusive Easement {Access)

dated December 30, 1988, filed as Land Court Document No. 1603996 and also recorded in
Book 22730, Page 170.

10.  The terms and provisions contained in Grant of Non Exclusive Easement (Non
Potable Water) dated December —, 1988 , filed as Land Court Document No. 1603997 and also
recorded in Book 22730, Page 212. .

11. Terms and provisions contained in Declaration Concerning Location of Parks and
Easements dated October 11, 1989, filed in said Office as Laad Court Document No. 1675414
and also recorded in Book 23764, Page 692.

12, Terms and provisions contained in Declaration of Restrictive Covenants,
Conditions and Reservations dated August 24, 2004, filed in said Office as Land Court
Document No. 3169232 and also recorded as Document No. 2004-195080.

13.  Grant of Easement dated February 9, 2005, filed in said Office as Land Court
Document No. 3231119 and also recorded as Document No. 2005-031930,

14, Terms and provisions contained in Unilateral Agreement and Declaration for
Conditional Zoning dated September 23, 1986, filed in said Office as Land Court Document No,
1402662, and also recorded in Book 19756, Page 709, as amended by Amendment to Unilateral

Agreement dated December 29, 1988, filed in said Office as Land Court Document No. 1603989
and also recorded in Book 22730, Page 23.

15. Terms and provisions contained in Agreement for Issuance of Conditional Use
Permit Under Section 21-5.380 of the Land Use Ordinance dated _ 2005, filed in said Office as
Land Court Document No. 3366116 and also recorded as Document No. 2005-253259.

'16.  Terms and provisions contained in the Declaration of Condominium Property
Regime for "Ocean Villas at Turtle Bay Resort" Condominium Project dated August 31, 2004,
filed in said Office as Land Court Document No. 3172940 and salso recorded as Document No.
2004-200492, as amended by the First Amendment dated August 23, 2005, filed in said Office as
Land Court Document No. 3364329 and also recorded as Document No. 2005-250675, and the
Amendment dated December 20, 2005, filed in said Office as Land Court Document No.
3375969 and also recorded as Document No. 2006-003879,

17.  Terms and provisions contained in By-Laws of the Association of Apartment
Owners of "Ocean Villas at Turtie Bay Resort" dated August 31, 2004, filed in said Office as
" Land Court Document No. 3172941 and also recorded as Document No. 2004-200493.
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18.  The rights of apartment owners in the Ocean Villas at Turtle Bay Resort

condominium project, their mortgagees and the successors and assigns of such apartment owners
and mortgagees.

[9.  Utility rights in favor of Lot 1217-A across and under the portion of Easement 79
located on Lot 1217-B, as set forth by Land Court Order No. 18 1650, filed January 27, 2010; the
owner of Lot [217-A shall have the right to grant such rights to one or more utility companies

and/or other appropriate grantees, as set forth by Land Court Order No. 181650, filed January 27,
2010,

END OF EXHIBIT "B"
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EXHIBIT “D”
Schedule of Transfer Certificates of Title

Owaoer’s Name

LYNETTE N. GAY and ALISON H. MOSCA, Co-Trustees under that

certain unrecorded trust known as "The Lynctte N. Gay Revocable Trust"
dated June 26, 2002

JAMES BRANDT ANDERSEN, husband of Katherine Ann Andersen,
Tenant in Severalty

JAMES BRANDT ANDERSEN, husband of Katherine Ann Andersen,
Tenant in Severalty

VINCENT FRANK LIOTTA, husband of JoAnne Liotta, Tenant in
Severalty

CAROLE GAY OQLSEN, unmarried, Tenant in Severalty

GINA CARMEL OLSEN, wife of Nathaniel Penn Olsen, Tenant in
Severalty

MICHAEL PAU HICKS and MARIE LOUISE ELEONORA HICKS,
husband and wife, as Joint Tenants

TURTLE BAY 108, LLC, a Utah limited liability company
TURTLE BAY 108, LLC, a Utah limited liability company

CHRISTOPHER WILLIAM GLATIS, unmarried, and KEITH EDDY
SNELL, busband of Margaret Snell, a Tenants in Common

PATRICK JOSEPH ALLEN and SANDRA KASHIWADA ALLEN,
husband and wife, as Tenants by the Entirety

UMGENI, LLC, a California limited liability company

KIM BLATNICK HORTON, wife of Richard Alm Horton, as Tenant in
Severalty

EDWARD BLAINE JOHNSON, husband of Christina Ray Johnson

JOHN JAMES HUSSEY and PAULA ANTOINETTE HUSSEY, husband
and wife, as Tenants by the Entirety

STANLEY DOUGLAS GLENDENNING and GRETCHEN GRAFF
GLENDENNING, husband and wifé, as Tenants by the Entirety

17

TCT
No.
755867

766175
766176
845932

775494 -
775495

760428 -

G20325 -
916900 “
775271 -

813674 _

744625 -
751246 -

895053 ~
695265 -

909208



117
118

119
120
121

-201

1202
203

204

205
206
207
208
209

210
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STANLEY DOUGLAS GLENDENNING and GRETCHEN GRAFF
GLENDENNING, husband and wife, as Tenants by the Entirety

BARRY M. WEINMAN and VIRGINIA S. WEINMAN, as Trustees of
the Weinman Family Trust dated September 25, 1998

Yet to be sold

| Yet to be sold

CHUCK SPEZZANO and LENORA KAY SPEZZANO also known as
Lency Spezzano, as Co-Trustees of the Charles Lee Spezzano Revocable
Trust dated May 16,1995, and LENORA KEY SPEZZANO and CHUCK
SPEZZANQO, as Co-Trustees of the Lenora Kay Spezzano Revocable
Trust dated May 16, 1995, as Tenants in Common

KENNETH CHI CHU LIANG and LAURA KELLY LIANG, husband
and wife, as Joint Tenants as to an undivided 1/3 interest, and

GEORGE ANTHONY LEIVA and VALERIE JEAN LEIVA, husband
and wife, as Joint Tenants, as to an undivided1/3 interest, and

KEITH LIANG, unmarried, as Tenant in Severalty as to an undivided 1/3
interest, as Tenants in Common

NATHANIEL PENN OLSEN, husband of Gina Carmel Olsen, as Tenant
in Severalty

CAROLE GAY OLSEN, as Trustee of The Carole Gay Olsen Trust dated
July 27, 2002

SURFER DUDE VILLA, LLC, a Washington limited liability company

HAWAII CONDO INVESTORS, LLC, a Delaware limited ll&blllty
company

HAWAII CONDO INVESTORS;, LLC, a Delaware limited liability
company

CHARLES S. GULLO, husband of Michelle Meena Gullo, as Tenant in
Severalty

JOHN MICHAEL MCCANN, unmarried and GARY TODD STEPHENS
unmadrried, as Joint Tenants

KEVIN LEWIS SEITZ and KATHLEEN WONG SEITZ, husband and

‘wife, as Tenants by the Entirety

JOSEPH MATSON-HENRY and PAULETTE BARRET-MATSON,

18

909204 -

770296

323595
3235951?’/

845516 -

782447 .

851781~
853869 _

834444 -

\

745088
745089 |
766702 _
767007 *
800571 -
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304
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husband and wife, as Joint Tenants

ROBERT WIEBORT, Trustee of the Robert Wiebort Trust dated March
31, 2004

DOUGLAS IRWINE FARRELL and MYRA FARRELL, husband and
wife, as Tenants by the Entirety

PHILLIP HAROLD GREY, husband of Denise Elizabeth Grey, asto an
undivided 1/3 interest, and PAUL GEORGE GREY, husband of Sherry
Mae Grey, as to an undivided 1/3 interest, and CYNTHIA HAES,
unmarried, as to an undivided 1/3 interest, as Tenants in Common

OCEANFRONT VILLAS AT TURTLE BAY, LLC, a Washington
limited liability company

GERALDINE TERESA DAVIS-HULON, unmarried, as Tenant in
Severalty

DAVID ALLEN MOUNT and SHARON LYNNE MQUNT, as Trustees
of the Mount Family Trust dated March 5, 1997

DAVID ALLEN MOUNT and SHARON LYNNE MOUNT, as Trustees
of the Mount Family Trust dated March 5, 1997

EDMUND RICHARDS TWEEDY FLANIGAN, husband of Cynthia
Flanigan, as Tenant in Severalty

PATRICK WILLIAM MCDIVITT, unmarried, WILLIAM GREGORY
GEIGER and JACQUELINE LUTZ GEIGER, Trustees under that certain
Geiger Family Trust dated November 23, 2004, and SEAN F.
ARMSTRONG and JUDY ARMSTRONG, Trustees under that certain
Armstrong Family Trust dated February 21, 2001, and DESMOND A,
ARMSTRONG and ANN M. ARMSTRONG, Trustees under. The
Armstrong Family Trust dated April 22, 2003, as Ténants in Common

NATHANIEL PENN OLSEN, husband of Gina Carmel Qlsen, as Tenant
in Severalty ‘

NATHANIEL PENN OLSEN, husband of Gina Carmel Olsen, gs Tenant
in Severalty '

THOMAS EDWARD LEWANDOWSKI and JANE LEWANDOWSKI,
husband and wife, as Tenants by the Entirety

MEI-LI TENG LEFF, wife of Leslie Leff, as Tenant in Severalty

19

755570 -

744626~

755000

\
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MEI-LI TENG LEFF, wife of Leslie Leff, as Tenant in Severalty

IRA ETHAN KOSOFF and ELLEN RUTH ELIASOPH, husband and
wife, as Tenants by the Entirety

ROBERT E. WILHELM, Trustee under that certain unrecorded trust
known as the "Robert E. Wilhelm Living Trust" dated January 31, 2002

THOMAS JOSEPH GINELLA and MAUREEN WEBER-GINELLA,
husband and wife, as Tenants by the Entirety, as to an undivided 1/2
interest and PAUL JAN LONG and LISA ASTURIAS LONG, husband
and wife, as Tenants by the Entirety, as to an undivided 1/2 interest, as
Tenants in Common

GREGORY JOSEPH DAVIS, husband of Karen Christie Davis,
MARK ARNOLD SCHEELE, husband of Sheri Denise Scheele,
SCOTT EDWARD SCHEELE, husband of Cheryl Ann Scheele, and

JAMES ROSS RUBIN, husband of Pamely Kay Rubin, as Tenants in
Common

CAPSTONE PROPERTIES, LLC, an Arizona limited liability company

CHRISTOPHER E. CROCKER and SHARON A. CROCKER, Trustees
under that certain Christopher E. Crocker and Sharon A. Crocker Trust
Agreement dated November 30, 1998

IRWIN E. JENSEN and JOYCE D. JENSEN, as Co-Trustees of that
certain unrecorded The Irwin E. and Joyce D. Jensen Revocable Trust
created by Trust Declaration dated April 28, 1994

KIM BLATNICK HORTON wife of Richard Alm Horton, as Tenant in
Severalty

GARY SHMERLER and KAREN SHMERLER, husband and wife, as
Tenants by the Entirety

Yet to be sold

Yet to be sold

765022

749423 ,

745146,

811273 ,
733263

851780 -
741305 -

816776

791953 -

738859 -

323595
323595

PHIL DEAN MCCLANAHAM Trustee of the PEMR Trust datcd January 876756

1, 1996
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