AMENDMENT _2 TO
DEVELOPER'S PUBLIC REPORT
FOR A CONDOMINIUM

CONDOMINIUM PROJECT NAME:; |PACIFICA HONOLULU

PROJECT 1009 Kapiolani Boulevard

ADDRESS: Honolutu, ﬁawaii 096814

REGISTRATION NUMBER: 6921

EFFECTIVE DATE OF REPORT: | August 9, 2010

THIS AMENDMENT: [X! Must be read together with
[X Developer's Public Report dated  January 28, 2010
iX Amended Report dated April 20, 2010

r Supersedes all prior amendments: Includes all prior
*  amendment(s) and must be read together with

[ Developer's Public Report dated

. Amended Report dated
DEVELOPER(S): OliverMcMillan Pacifica, LLC, a Delaware limited liability company -

Preparation of this Amendment

The Developer prepared this amendment pursuant to the Condominium Property Act, Section 514B8-56,
Hawaii Revised Statutes (HRS), as amended from time to time. Section 514B-56, HRS, requires that
after the Cormmission has issued an effective date for the Developer's Public Report, if there are any
changes, either material or pertinent changes, or both, regarding the information contained in or omitted
from the Developer's Public Report, or if the developer desires to update or change the information set
forth in the Developer's Public Report, the developer shail immediately submil to the Commission an
amendment to the Developer's Public Report or an amended Developer's Public Report clearly reflecting
the change, together with such supporting information as may be required by the Cormmission, to update
the information contained in the Developer's Public Report,

The law defines "material change" as used in parts IV and V of Chapter 5148, HRS means any change
that directly, substantially, and adversely affects the use or value of (1) A purchaser's unit or appurtenant
limited common elements; or (2) Those amenities of the project available for the purchaser's use.

The law defines "pertinent change” to mean, as determined by the commission, a change not previously
disciosed in the most recent pubiic report that renders the information contained in the public report orin
any disclosure statement inaccurate, inciuding, but not limited to (1) The size, construction materials,
location, or permitted use of a unit or its appurtenant limited common element; (2) The size, use,
location, or construction materials of the common elements of the project; or (3) The common interest
appurtenant to the unit. A pertinent change does not necessarily constitute a material change.

The filing of an amendment to the Developer's Public Report or an amended Developer's Public Report,
in and of itself, shall not be grounds for a purchaser to cancel or rescind a sales coniract. A purchaser's
right to cancel or rescind a sales contract shall be governed by sections 514B-86 and 514B-87, HRS, the
terms and conditions of the purchaser’s contract for sale, and applicable common law.

This material can be made available for individuals with special needs. Flease call the Senior
Condominium Spedcialist at (808) 586-2643 to submit your request.
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This Amendment has not been prepared or issued by the Real Estate Commission or any other
governmental agency. The issuance by the Commission of an effective date for this amendment to the
Developer's Public Report (1) does not mean that the Commission approves or disapproves of the
project; (2) does not mean that the Commission thinks that either all material facts, material changes, or
pertinent changes about the project have been fully or adequately disclosed; and (3) is not the
Commission's judgment of the value or merits of the project.

The law defines “material facts” to mean any fact, defect, or condition, past or present that to a
reasonable person, would be expected to measurably affect the value of the project, unit, or property
being offered or proposed to be offered for sale.

This amendment may be used by the Developer for promotional purposes only if it is used with the last
Developer's Public Report in its entirety.

Prospective purchasers and purchasers are encouraged to read this amendment carefully and to seek
professional advice. :

Summary of Changes from Earlier Developer's Public Report are Described Beginning on the Next Page

This material can be made available for individuals with special needs. Please call the Senior
Condominium Specialist at (808) 586-2643 to submit your request.



Summary of Changes from Earlier Developer's Public Report:

This summary contains a general description of the changes, if any, made by the developer since the last
Developer's Public Report was issued an effective date. It is not necessarily all inclusive. Prospective
purchasers and purchasers must read this amendment together with the last Developer's-Public Report
with the effective date as noted on the top of page 1 if they wish to know the specific changes that have
been made.

Changes made are as follows (include a description of what the change is and page number and or
exhibit alphabet or number; additional pages may be used):

Pages 14 & 15 - Section 5.6.2 Purchaser's Deposits Will Be Disbursed Before Closing.

The Developer has now submitted all information and documents required by Hawaii law and the
Commission so as to enable the Developer in accordance with Section 514B-92 of the Hawaii Revised
- |Statutes to use purchaser's deposits before closing to pay for project costs and therefore the Box A and
Box B election which appears on Page 15 is deleted and amended as follows to now check Box A:

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

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

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

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

This material can be made available for individuals with special needs. Flease call the Senior
Condominium Specialist at (808} 586-2643 fo submit your request.
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Changes continued:

Box B

The Developer has not submitted all information and documents required by law
and the Commission, and, until all such information and documents are
submitted, thus, the Developer cannot use purchaser deposits.

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

You should understand that, although the Important Notice Regarding Your
Deposits set forth above does not currently apply to you, it might apply to you in
the future, and, therefore, you should read and carefully consider it now to
ensure that you understand the risk involved in deciding whether to proceed with
your purchase.

Attached hereto as EXHIBIT 1 are replacement pages 14 and 15 to the Developer's Public Report
reflecting the above. '

Further Notice:,

VWhen an effective date for this Amendment No. 2 to Developer's Public Report is issued, any existing
purchaser will not have the right to rescind or cancel such purchaser's sales contract by reason of the
submission of the additional information‘and doctiments to the Commission required under Hawali law
for this purpose or the issuance of an effective date for this Amendment No. 2 to Developer's Public
Report. (This, however, does not affect your right to rescind for material changes or any other right you
may have to rescind or cancel the sales contract, as described in Section 5.8 of the Public Report.)

This material can be made available for individuals with special needs. Please call the Senior
Condominium Specialist at (808) 586-2643 to submit your request.
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The Developer declares subject to the penalties set forth in Section 514B-69, HRS that this project
continues to conform to the existing underlying county zoning for the project, zoning and
building ordinances and codes and all applicable permitting requirements adopted by the county
in which the project is located, all in accordance with Sections 514B-5 and 32(a) (13), HRS.

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

The Developer hereby certifies that all the information contained in this report as amended and the
exhibits attached to this report (if any) as amended and all documents to be furnished by the Developer
to purchasers concerning the project have been reviewed by the Developer and are, to the best of the
Developer's knowledge, information and belief, true, correct and complete. The Developer hereby agrees
promptly to amend this report as amended to report and include either or all material facts, material or
pertinent changes to any information contained in or omitted from this report and to file annually a report
to update the material contained in this report as amended at least 30 days prior to the anniversary date
of the effective date of this report.

OLIVERMcMILLAN PACIFICA, LLC
Printed Name of Developer

(See Attached Page 5a)

Duly Authorized Signatory* Date

Printed Name & Title of Person Signing Above

Distribution:
Department of Finance, City and County of Honolulu

Planning Department, City and County of Honolulu

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

This material can be made available for individuals with special needs. Please calf the Senior
Condominium Specialist at (808) 586-2643 fo submit your request.
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Developer: OLIVERMeMILLAN PACIFICA, LLC,
a Delaware limited liability company

By:  OMB Pacifica Investors; LLC,
a Délaware limited liability company
Its sole Member
By:  OliverMcMillan Pacifica Group,.LLC,

a Delaware limited lability company
Its sole Marager

By

‘Name: William P. Pérs
Title: Chief Financial-

223865.1" 5a



EXHIBIT 1

Replacement Pages 14 and 15 to Developer’s Public Report



55 Status of Construction, Date of Completion or Estimated Date of Completion

Status of Construction:
Construction was commenced in March 2007 and was suspended in November 2008. Construction is
estimated to recommence in April 2010, and to be completed in September 2011.

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

Completion Peadline for any unit not yet constructed, as set forth in the sales contract:

January 31, 2012

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

N/A

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

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

5.6.1 Purchaser Deposits Will Not Be Disbursed Before Closing or Conveyance

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

If this box is checked, Section 5.6.2, which follows below, will not be applicable to the project.

5.6.2 Purchaser Deposits Will Be Disbursed Before Closing

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

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

For conversions: to pay for repairs necessary to cure violations of county zoning and building
[[] [|ordinances and codes, for architectural, engineering, finance and legal fees, and for other
incidental expenses.
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In connection with the use of purchaser deposits (check Box A or Box B):

Box A

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

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

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

Box B

The Developer has not submitted all information and documents required by law and the
Commission, and, until all such information and documents are submitted, thus, the Developer
cannot use purchaser deposits.

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

You should understand that, although the Important Notice Regarding Your Deposits set

forth above does not currently apply to you, it might apply to you in the future, and, therefore,
you should read and carefully consider it now to ensure that you understand the risk involved in
deciding whether to proceed with your purchase.

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

COST SUMMARY o
TOTAL
ACQUISITION COSTS
Land and Partially Completed Improvements 36,615,919
TOTAL ACQUISITIONS 36,615,919
INDIRECTS
Fees and Permits 1,816,355
Architecture and Engineering 2,882,268
Indirect Contingency 645,337
Development Overhead 6,750,000
Insurance/Bonds 3,074,255
Marketing 1,789,953
G&A/Administrative 540,919
Accounting/Legal 746,514
Property Taxes 505,553
Consultants 1,550,914
Sales Commissions 11,623,324
TOTAL INDIRECTS 31,925,392
DIRECT COSTS
Building Shell GMP 81,681,292
Pre-Construction Form Removal 2,237,197
Misc Developer on-site/oif-site work 1,386,596
Furniture Fixtures & Equipment 798,300
Developers Design Contingency 5,000,000
Developers Construction Contingency 4,401,326
TOTAL DIRECTS 95,504,711
FINANCING COSTS
Closing Costs 210,000
Construction Loan Interest 1,397,302
Loan Fees 970,000
TOTAL FINANCING 2,577,302
TOTAL PROJECT COSTS 166,623,324




