CONDOMINIUM PUBLIC REPORT

Prepared &
Issued by: Developer HRC ISLANDER LL.C
Business Address_ 5323 Millenia Lakes Boulevard, Suite 400, Orlando. Florida 32839
Project Name(*): BW VACATION SUITES (Apartment B and Other B Apartments of 2181 Kalakaua),
otherwise known as “Hokulani Waikiki by Hilton Grand Vacations Club”
Address: 2181 Kalakaua Avenne, Honolulu, Hawaii 06815
Registration No.___7098 (conversion) Effective date: _August 13, 2012

Expiration date: May 13, 2013

** This registration covers only Apartment Nos. B301-312, B401-412, B501-512, B601-612, B701-712, B801-812, B901-912,
B1001-1012, B1101-1112, BI201-1212, B1401-1410, B1411, B1500 (collectively referred to herein as the "Other B
Apartments") and Apartment B (for a total of 133 Apartments) in the 2181 Kalakaua condominium project. For purposes of this
registration the “Project” shall consist of these apartments only,

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 number 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
apartment 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 unless the Commission 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 shall have no expiration date.

Type of Report:
PRELIMINARY: The developer may not as yet have created the condominium but has filed with the Real
(yellow) 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.
_X  CONTINGENT The developer has legally created a condominium and has filed information with the
FINAL: Commission for this report which EXPIRES NINE (9) MONTHS after the above cffective date.
(green) Contingent Final public reports may not be extended or renewed.
' [X] No prier reports have been issued.
[1 This report supersedes all prior public reports.
_ FINAL: The developer has legally created a condominium and has filed complete information
(white) with the Commission.
[] No prior reports have been issued.
[] This report supersedes afl prior public reports.
[1 This report must be read together with

SUPPLEMENTARY: This report updates information contained in the;

(pink) [] Preliminary Public Report dated:
[] Final Public Report dated:
[] Supplementary Public Report dated:

And [] Supersedes all prior public reports
[] Must be read together with
[1 This report reactivates the

public report(s) which expired on

(*)Exactly as named in the Declaration .
This material can be made available for individuals with special needs. Please call the Senior Condominium Specialist at 586-2643 to submit your

request.
FORM: RECO-30 1297/0298/0800/0203/0104/0107/0507
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Disclosure Abstracf: Separate Disclosure Abstract on this condominium project:

[ 1 Required and attached to this report [X1 Not Required - Disclosures covered in this report,

Summary of Changes from_Earlier Public Reparis:

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

have been made.

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

[ 1 Changes made are as follows:

The entire 2181 Kalakaua condominium project ("2181 Kalakava CPR"} consists of a total of 136 Apariments, The Developer owns only
the Other B Apariments and Apartment B (total of 133 Apariments). The 133 Apartiments are considered the "Project” for the purpose of

this public report. The 3 apartments {A, C and D) that are not covered by this Public Report are further described on page 20a.

The Developer intends to file a time share registration pursuant to Hawali Revised Statutes, Chapter 514E with the State of Hawaii and
implement a time share program for all the Other B Apartments in the Project and does not intend to sell whole condominiom units. The

name of the time share plan is “BW Vacation Suites.” See Section V.C herein for more details,

In addition to the condominium project documents described on page 6 and 6a, there are several restrictive covenants and other instruments

applicable o this Project. Please see Exhibits “E” and “K” for further information,

SPECIAL ATTENTION

This Contingent Final Public Report has been prepared by the Developer pursuant to §514A-39.5, HRS. The Real Estate
Commission issued this report before the developer submitted certain documents and information as more fully set forth in the
statutory notice below. Sales contracts executed pursuant to this report are binding on the buyer under these conditions
specified immediately below and in Part V, B. of this report found on pages 18 &19 of this report. This report expires nine ()
months after the effective date of the report and may not be extended or renewed.

STATUTORY NOTICE

*The effective date for the Developer's Contingent Final Public Report was issued before the Developer submitted to the Real
Estate Commission; the executed and recorded deed or mester lease for the project site; the executed construction contract for the
project; the building permit; satisfactory evidence of sufficient funds to cover the total project cost; or satisfactory evidence of a
performance bond issued by a surety licensed in the State of not less than one hundred percent of the cost of construction, or such
other substantinlly equivalent or similar instroment or security approved by the Commission. Until the Developer submits each of
the foregoing items to the Commission, all Purchaser deposits will be held by the escrow agent in a federally-insured, interest-
bearing account at a bank, savings and loan association, or trust company authorized to do business in the State. If the Developer
does nat submit each of the foregoing items to the Commission and the Commission does not issue an effective date for the Final
Public Report before the expiration of the Contingent Final Public Report, then:

(1) The Developer will notify the Purchaser thereof by certified mail; and

(2) Either the Developer or the Purchaser shall thereafier have the right under Hawaii law fo rescind the Purchaser's sales
contract. In the event of a rescission, the Developer shall return all of the Purchaser's deposits together with all interest camed
thercon, reimbursement of any required escrow fees, and, if the Developer required the Purchaser to secure a financing
commitment, reimburse any fees the Purchaser incurred to secure that financing commitment.” (§514A-64.5, HRS)

The Developer is not required to submit but has for this registration submitted the following documents and infermation:
Planned Development Resort Permit, Declaration of Covenants, Conditions and Restrictions for Waikiki Beach Walk, Reciprocal

Easement Agreement (Retail Apartment (Beach Walk/Apt. B 2183 Kalakaua), Agreement for Joint Development and Restrictive
Covenant Regarding Lanai Enclosures (Waikiki Beach Walk; Planned Development-Resort).
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General Information On Condominiums
~xtheral iniormation 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.

including any improvements paid for by the lessees; or (2) remove or dispose of the improvermnents at the lessee
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 lesses.

If you are a typical condominium apartment owner, you will have two kinds of ownership: (1) ownership in 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 cormon elements” and may include parking stalls, patios, lanais, trash chutes, and the like.

You will be entitled to exclusive ownership and possession of your apartiment. Condominium apartments 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 Condomininm 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. It is frequently necessary for the developer to do so during the early stages of development and

576518.7 4



Developer:

Real Estate
Broker*:

Escrow:

General
Contractor*:

Condominium
Managing
Agent*;

Altorney for
Developer;

1. PERSONS CONNECTED WITH THE PROJECT

HRC Islander LLC

Name*

5323 Milienia Lakes Boulevard. Suite 400

Business Address
QOrlando, Florida 32839

Phone

(407) 722-3114

{Business)

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

Hilton Resorts Corporation, Sole Member

N/A — See Section V.C3 and 8

Name

Business Address

Title Guatanty Eserow Sepvices, Inc.

Name
235 Queen Street

Business Address
Honolulu, Hawaii 26813

n/a

Name

Business Address

Self-Managed by the AQAD

Name

Business Address

Tmanaka Asato

Attn; Mitchell Imanaka, Esq./Nikki Senter, Esg.

Name

Topa Financial Center, Fort Street Tower

Business Address
745 Fort Street Mall, 17" Floor

Honolulu, Hawaii 96813

Phone:;,

Phone;

nfa

(Business)

(808)521-0211

Phone:

(Business)

n/a

Phone:

Phone:

(Business)

{808)921.6616

(Business)

(808) 521-9500

(Business)

* For Entities: Name of corporation, partnership, Limited Liability Parinership (LLP), or Limited Liability Company (LLC)
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. 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,

576518.7

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

The Declaration for this condominium is:
[ ] Proposed

[X] Recorded -Bureau of Conveyances: Document No 2001-043082
Book Page
[ ] Fiied- Land Court: Document No.

The Declaration referred to above has been amended by the following instruments [state name of docﬁment, date and recording/filing
information]:

Amended and Restated Declaration of Condominium Property Regime of 2181 Kalakaua dated June 5, 2006 and recorded in said Bureau
as Document No. 2006-103815.

First Amendment to Amended and Restated Declaration of Condominium Property Regime of 2181 Kalakaua, Partial Withdrawal and
Conveyance of Land dated September 26, 2007 and recorded in said Bureau as Document No. 2007-173686.

Second Amendment to Amended and Restated Declaration of Condominium Property Regime of 2181 Kalakaua, Consolidation and
Resubdivision of Apartments B and D and Amended and Restated Condominium Map dated February 3, 2011 and recorded in said Bureay
as Docurment No. 2011-030459.

Third Amendment to Amended and Restated Declaration of Condominium Froperty Regime of 2181 Kalakaua dated May 26, 2011 and
recorded in said Bureau as Document No. 2011-084425 thru 2011-084426.

* The term Declaration referred to herein shall mean the original Declaration, as amended and restated through the above.

Condominium Map (File Plan) shows the floor plan, elevation and layout of the condominium project. It also shows the floor plan,
location, apartment number, and dimensions of each apartment.

The Condominium Map for this condominium project is:
[ 1 Proposed
[X] Recorded- Bureau of Conveyances Condo Map No. 3235
[ 1 Filed- Land Court Condo Map No.

The Condominium Map has been amended by the following instruments [state name of document, date and recordin g/filing information]:

Amended and Restated Declaration of Condominium Property Regime of 2181 Kalakaua dated June 5, 2006 and recorded in said Bureau
as Docuiment No. 2006-103813.

First Amendment to Amended and Restated Declaration of Condominium Property Regime of 2181 Kalakaua, Partial Withdrawal and
Conveyance of Land dated September 26, 2007 and recorded in said Bureau as Document No. 2007-173686.

Second Amendment to Amended and Restated Declaration of Condominium Property Regime of 2181 Kalakaua, Consolidation and
Resubdivision of Apartments B and D and Amended and Restated Condominium Map dated February 3, 2011 and recorded in said Bureau
as Docurnent No. 2011-030459.

* The Condominium Map referred to herein shall mean the original Condominium Map, as amended and restated through the above.
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Bylaws of the Association of Apartment Owners 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 condominivm are;
[ ] Proposed

[X] Recorded -Bureau of Conveyances: Document No. 2001-043083
Book Page
[ 1 Filed- Land Court: Document No.

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

First Amendment to By-Laws of the Association of Apartment Owners of 2181 Kalakaua dated May 26, 2011 and recorded in said Bureau
as Document No. 2011-084427 thru 2011-084428.

Note: There are other certain Beach Walk destination declarations, covenants, conditions, easements and agreements on title affecting the
Project ("Master Documents"). See Exhibit "K" and Section V.C.7 for a summary of several of these Master Documents.
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House Rules. The Roard 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 [ ] Adopted [X] Developer does not plan to adopt House Rules

Changes to Condominium 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 T5%* 75%
(and Condo Map)
Bylaws 65% 67%
House Rules —

* 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: *

* The Developer, as the owner of Apartment B and the Other B Apartments has reserved rights to do the following:

A.  Construct new improvements therein within the limitations set forth in Section H.6 of the Declaration and amend
the Declaration and Condominium Map as necessary to reflect as-built plans.

B. Subdivide an apartment into two or more apartments and add, delete, relocate, realign, secure and grant easements
and rights of way as set forth in Section H.6(f) of the Declaration.

C. Consolidate apartments owned by the developer into one apartment.

D.  Grant or revise utility or transmission easerrients through the common elements; provided that this right shall be
exercised in such a manner that will cause the least practicable interference with the apartment owners use and
occupancy of their respective apartments and the Project.
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1. THE CONDOMINIUM PROJECT

Interest to be Conveyed to Buyer:

[x]

(1]

[]

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 underlying 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
calenlated and a description of the surrender clause provision(s).

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

For Sub-leaseholds:

[] Buyer's sublease may be canceled if the master lease between the sublessor and fee owner is:
[ 1 Canceled [ 1 Foreclosed

{1 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 jn Fee Simple: Common Interest in the Underlving L?md in Leasehold or Subieasehold:

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 renegoiiated 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
[ ] Semi-Annuaily [ ] 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 mandatery 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 leased 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. At the 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 leasehold property is sold, title is normally conveyed by means of an assignment of lease, the purpose 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 itself,

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 2 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: 2181 Kalakaua Avenue Tax Map Key (TMK}:_(1) 2-6-003-001; CPR No. 2 (Apt. B)

Honoluiu, Hawaii 96815

[ ] Address [X] TMK is expected to change because The Other B Apartments have not yet been assigned
CPR tax numbers

Land Area:_ 28.278 [X] square feet [ ]acre(s) Zoning: _Waikiki Special District - Resort Mixed Use Precinct
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Fee Owner:

Lessor:

576518.7

HRC Islander L1.C

Name

Name

Business Address

Buildings and Other Improvements:

L.

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

Number of Buildings: 1 Floors Per Building 16 total

[ ] Exhibit contains further explanations.

Principal Construction Material:

[X] Concrete [ T Hollow Tile [ ]Wood

[ ] Other:

Uses Permitted by Zoning:

Use Permitted By Zonin

— > 2
S0 ‘g,.o
¥ 2

[] Residential [ IT¥es [ INo
[] Commercial [XI¥es[ INo
[] Mix Res/Comm [ 1Yes [ No
[X1 Hotel [X]Yes[ No
iX] Timeshare [32%# [XIYes [ ]No
[1] Ohana . [ I¥es [ JNe
[1 Industrial - [ TY¥es [ No
[1] Agricultural - { iYes [ INo
[] Recreational - [ T¥es [ TNo
[X] Other 1% [X]Yes[ JNo

Is/Are this/these use(s) specifically permitted by the project’s Declaration or Bylaws?

*  Apariment B; this apartment will consist of the former Apariment B prior to the Second Amendment to Declaration,
excluding the Other B Apartments, as depicted in the Condominium Map. The new Apartment B will consist of much of the
physical building structure, infrastructure and common utility lines, as well as the amenities, service and operational areas in

the Project (as defined in Section V.C.2 herein).

**  Other B Apartments; the hotel guest rooms that have been condominiumized. The Developer intends to eventuaily sell and
convey undivided interests in the Other B Apartments pursuant to a {ime share plan that Developer will create and register
under HRS, Chapter 514E in phases. Those Apartments not subject to the time share plan may also be used as hotel rooms

in the interim.,

[X] Yes [ 1No

10



5. Special Use Restrictions:

The Deciaration and Bylaws may contain restrictions on the use and occupancy of the apartments, Restrictions for this
condominium project include but are not limited to:

[X] Pets: No pets permitted in any of the Apartments, except that certified signal dogs
and setvice animals for disabled persons are permitted

[ 1 Number of Occupants:

[X] Other: Timesharing and hotel use are permitted

[ 1 There are no special use restrictions.

6. Interior (fill in appropriate numbers):
Elevators;_ 3% Stairways:_ 3 Trash Chutes: _0

* 2 passenger and 1 service elevator

Apt. Net Net
Tvpe uanti BR/Bath Living Area (sf)* Other Area (sf) {Identify)

See Exhibit "A"

Total Number of Apartments:__133 _ (132 Other B Apartments and Apartment B)

*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 beczuse 2 different method of
determining the floor area may have been used.

Boundaries of Each Apartment:

See Exhibit "B"

Permitted Alterations to Apartments;

See Exhibit "C"

Apartments Designated for Owner-Occupants Only: n/a

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 not elected to provide the information in a published announcement or
advertisement.
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7. Parking Stalls:

Total Parking Stalls: _58%
Regular Compact Tandem
Covered Open Covered Open Covered Qpen TOTAL

Assigned (for each

unit)* 57** . - - S —_ 57
Guest —_ —_ _— —_ — —
Unassigned - - —_ _ - -
Extra for Purchase - S - —_ —_ _
Other *#* — 1 _ _ - —_— -1
Total Covered & Open: _58 e . 58

* This is the total number of parking stalls in the 2181 Kalakaua condominium project. 38 parking stalls are limited common elements to Apartment
B and 19 are limited common elements appurtenant to Apartment A in the 2181 Kalakaua condominium project. Parking will be available on a first-
come first-served basis and will be primarily for valet parking only.

** Parking stalls are striped in varying dimensions and only 8 meet standard parking stall depth requirements. Two stalls are parallel stalls.

*** Van accessible stall in loading dock.

[X] Commercial parking garage permiited in condominium project.
[X] Exhibit_ "A" contains additional information on parking stalls for this condominium project.
8. Recreational and Qther Common Facilities:

[ ] There are no recreational or common facilities.

[X] Swimming pool (roof) [ ] Storage Area [ ] Recreation Area
[X] Laundry Area . [ 1 Tennis Court [ ] Trash Chute/Enclosure(s)
[X] Other: Fitness Center (tentative)
9. Compliance With Building Code and Municipal Regulations; Cost to Cure Violations
[X] There are no violations. [ 1 Violations will not be cured.
[ 1 Violations and cost to curc are listed below: [ ] Violations will be cured by

(Date)
See page 20a and Exhibit "D"

10. 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

576518.7 12
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I1.

Conformance to Present Zoning Code

a. X1 No variances to zoning code have been granted. *
[ 1  Varfance(s) to zoning code was/were granted as follows:

* See page 20, Section V.C.6 and PD-R attached hereto as Exhibit "E",

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

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

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

* See page 20, Section V.C.6.
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,

Common Elements, Limited Common Elements, Common Interest:

L.

Common Elements: Common Elements are those parts of the condominium project other than the individual apartments.
Although the common elements are owned jointly by ail 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 comtnon elements for this project, as described in the Declaration, are:

[X] described in Exhibit _"p" .

[ ] asfollows:
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2. Limited Common Elements: ILimited Common Elements are those common elements which are reserved for the exclusive use of
the owners of certain apartments.

[ ] 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 __"g" .

[ 1 asfollows:

3. Common Interest: Each apartment will have an undivided fractional interest in all of the common elements. This interest is
called the "common interest." It is used to determine each apartment's share of the maintenance fees and other cornmon 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 "A" .

[ ] 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 _ "H" describes the encumbrances against the title cenfained in the title report dated March 7, 2012
and issued by Title Guaranty of Hawaii, Inc.

14
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Blanket Lieng;

A blanket lien is an encumbrance (such as a morigage) 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 to buyers free and clear of the lien,

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

x] There 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 (or interest in 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.

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

Mortgage recorded on May 26, 2011 at the Bureau The Mortgage is a blanket lien on the Project. If foreclosed upon
of Conveyances of the State of Hawaii as prior to Closings, any sales contracts would be terminated and
Document No. 2011-084433 thru 2011-084434. Buyer's Deposits shall be returned to Buyer.

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: None

Developer shall assign to the time share owners’ association, without recourse, any manufacturer's or dealer's warranties covering the
furnishings and appliances in the Apartment,

Note (as to 1 and 2 above): Except as provided above, Developer disclaims any implied warranty of habitability, any implied warranty of
merchantability, any implied warranty of fitness for a particular purpose or use, any implied warranty of workmanship and any other
express or implied warranties, with respect to the apartments, the project, the common elements thereof, or as to any appliances and
furnishings contained within the apartments or the project. .
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Status of Construction and Date of Completion or Date of Estimated Completion:

The building was originally completed in 1965, However, Developer intends to renovate Apartment B and the Other B Apartments and
common areas in the Project, which is anticipated to be completed by January 2014. The Developer makes no guarantees in this regard.
Accordingly, such estimated completion date for the renovation s subject to change and to any events of force majeure.

Project Phases:

The developer [X] has [ ] hasnot reserved the right to add to, merge, or phase this condominium. *

Sumrmary of Developer's plans or right to perform for firture development (such as additions, mergers or phasing):

* Note Developer’s reserved rights in Section ILE.2 herein, including to subdivide and consolidate apartments.
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1V. 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 condeminium 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 condominjum 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:

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

Note: The time share plan will be managed by an affiliate of the Developer.

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 _ "I" contains a schedule of estimated initial maintenance fees and maintenance fee disbursements (subject to
change).

Note: The maintenance fee scheduie is for the time share plan.

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:

[ I None [X] Electricity ( Common Elements only __ X Common Elements & Apartments)
[X] Gas { X Common Elements only Common Elements & Apartments)

[X] Water [X] Sewer [X] Television Cable

[ 1 Other:
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V. MISCELLANEOQUS

Documents Filed With the Real Estate Commission:

Sales
S0k L oelinents Yoed yith the Real Hstate Commission:

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

[1
(X]

[X]

[1]

Notice to Owrner Occupants

Specimen Sales Contract (for time share sales}
Exhibit contains a summary of the pertinent provisions of the sales contract.

Escrow Agreement dated __ June 17, 2011 (for the time share sales).

Exhibit _ " contains a summary of the pertinent provisions of the escrow agrecment.

Other:

Buyer's Right to Cancel Sales Contract:

L

Rights Under the Condontiniurn Property Act (Chapter 5144, 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

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

A) The Developer delivers to the buyer a copy of:
D Either the Contingent Final Public Report OR the Supplementary Public Report which has superseded the
Contingent Final Public Report for which an effective date has been issued by the Real Estate Conumission,
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
G One of the following has occwrred:
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 te 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,
Final Report or Supplementary Repart to a Final Report; Sales made by the developer are binding if:
A) The Developer delivers o 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
)] One of the following has occurred:
1) The buyer has signed a receipt for the report(s) and waived the right to cancel; or
D Thirty (30) days have passed from the time the Teport(s}) were delivered to the buyer; or
3) The apartment is conveyed to the buyer within 30 days from the date the repori(s) were delivered to the
buyer.
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Materjal Change: Binding contracts with the Developer may be rescinded by the buyer if:

A)

B)

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
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.

2. Rights Under the Sales Contract: Before signing the sales contract, prospective buyers should ask to see and carefully 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,

Declaration of Condominium Property Regime, as amended,

Bylaws of the Association of Apartment Owners, as amended.

House Rules, if any.

Condominium Map, as amended.

Escrow Agreement (for time share plan).

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

Other: PD-R, Declaration of Covenants, Conditions and Restrictions for Waikiki Beach Walk, Reciprocal Easement
Agreement (Retail Apariment (Beach Wall/Apt. B 2181 Kalakaua), Agreement for Joinl Development and Restrictive
Covenant Regarding Lanai Enclosures (Waikiki Beach Walk; Planned Development-Resort)

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 Condominivm Property Regime law (Chapter 514A, HRS) and the Administrative Rules (Chapter 107) are

available online. Please refer to the following sites:

Website 1o access official copy of laws: www,capitol hawaii.gov
Website to access unofficial copy of laws: www.hawail.gov/dccashrs
Website to access rules: www.hawali.pov/dccathar

This Public Report is a part of Registration No. __7098 filed with the Real Estate Commission on February 24, 2011

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

{ 1 YELLOW paper stock

576518.7

[ 1 WHITE paper stock [ ] PINK paper stock [X] GREEN paper stock
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Additional Information Not Covered Above

Timeshare and Transient Vacation Rental Use. Purchasers are advised that timeshare and hotel use are expressly
permitted in the Project.

The "Project." This public report covers 133 of the total 136 condominium apartments in the entire 2181 Kalakaua
condominium project (“CPR™). As such for purposes of this report and the condominium registration, the 133 apartments
which consist of Apartment B (1 apartment) and Other B Apartments (132 total apartments), will be considered the
"Project” for purposes of this registration. Apartment B consists of much of the physical building structure,
infrastructure, common utility lines, as well as the amenities, service and operational areas in the Project. Apartment B
consists of the areas that would generally be considered common areas of the Project. The Other B Apartments are the
individual guest rooms that the Developer intends to divide into time share interests and subject to a time share program.
The remaining Apartments A, C and D in the 2181 Kalakana CPR are not owned by the Developer and will not be
considered part of the "Project” registered under this public report. See item 9 below.

No Sales of Whole Condominium Apartments. The Developer does not intend to sell any whole interests in the
condominium apartments in the Project. Rather, the Developer intends to eventually register the Project as a timeshare
project pursuant to Hawaii Revised Statutes ("HRS"), Chapter 514E, as amended and subsequently sell undivided
interests in the Other B Apartments through a timeshare sales program.

The Developer will not solicit, offer or sell any timeshare interests (or interests in whole condorninium apartments under
this public report) until pursuant to HRS, Chapter 467, the Developer first enters into a broker listing agreement with a
Hawnaii licensed real estate broker for sales of the timeshare interests in the Project and subsequently files and receives
issuance of a Supplementary Public Report or Final Public Report to incorporate an executed broker listing agreement
into the condominium filing,

Fourth Amendment to Declaration. The Developer intends to record a Fourth Amendment to the existing 2181
Kalakaua CPR declaration and condominium map, as amended, to further subdivide and consolidate the Other B
Apartments and Apartment B into a total of approximately 145 apartments. As such, the entire 2181 Kalakana CPR may
eventually consist of a total of approximately 148 apartments (the 145 Apartments in the Project, plus Apartments A, C
and D). At such time, a Supplementary Public Report or Final Public Report will be filed to incorporate the amendment
and any other changes due to the revised number of apartments in the Project.

Membership in WBW CHP LLC. The Developer, as the owner of Apartment B, owns an 11.86% interest in a
company called WBW CHP, LLC ("WBW"), which provides chilled water to the Project, as well as to several other
nearby properties pursuant to the Operating Agreement of WBW CHP, LLC dated December 15, 2005 ("Agreement").
According to the Agreement, WBW develops, owns, maintains, operates and repairs a chilled water system comprising of
the Central Plant (located in a condominium unit in the neighboring Beachwalk Condominjum project), a cooling tower
(located in Apartment D of the 2181 Kalakaua CPR) and certain transmission lines for the delivery of the chilled water to
the serviced properties. The Developer, as the owner of Apartment B, intends to include in the owners' maintenance fees,
a portion of the costs associated with the Project's usage and any prorata share (with other properties sharing in the use of
the Central Plant and Apartments A, D and C in 2181 Kalakaua CPR) of operating costs and reserves pursuant to the
Agreement. The 2181 Kalakaua CPR receives its air conditioning from the Central Plant and the cooling tower and
transmission lines for the production and transmission of chilled water to the Project. Apartment B’s membership
interests in WBW is currently pledged as security to the mortgagee of the Project. The pledge automatically terminates
upon satisfaction of the mortgage.

PD-R and Restrictions; Waikiki Special District. A PD-R has been negotiated with the City and County of Honolulu
("City"). The PD-R recognizes, accepts and approves certain pre-existing conditions, considered "grandfathered" under
the current Land Use Ordinance ("LUQ") and the Waikiki Special District ("WSD") as legal, nonconforming structures
or lot. In the event something happens to the structure and it is partially or totally destroyed, the WSD Ordinance LUQ

§21-9.80-4(e)(1) allows the replacement of such structure as it existed prior to its destruction, provided that all other
special district standards are met. The PD-R also does not expire and the "approval" of the non-conforming structure
cannot normally be withdrawn or cancelled unless some action(s) are done that are contrary to the approved conditions.
As such, the Project may not be consistent with current LUO and WSD requirements. See attached Exhibit "E" for
details. Also note that the City Condominium Conversion Compliance Letter in Exhibit "D" states that the number of off-
street parking spaces (54) are nonconforming. The developer intends to reduce the number of Apartments in the Project
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from what was origirally constructed in 1965. As a result the number of off-street parking stalls will eventually be
conforming under the PD-R prior to any sales of time share interests in the Project,

Certain Beach Walk Declarations, Covenants and Conditions on Title Affecting the Project. Exhibit "K" attached
hereto summarizes certain docurnents on title that sets forth standards and/or restrictions on use and improvements to the
Project (collectively, "Master Documents").

Affiliates of Developer. The Developer intends to use, as the project broker for the eventual sales of time share interests
in the Project and as the time share manager, Hilton Grand Vacations Development Company-Las Vegas, LLC, whose
single member is Iilton Resorts Corporation, who is also the single member of HRC Islander LLC, the Developer.

Other Units in 2181 Kalakaua CPR. All of the hotel rooms and hotel amenities in 2181 Kalakaua CPR are located
within the Other B Apartments and Apartment B. In addition to the Other B Apartments and Apartment B, however, the
2181 Kalakaua CPR consists of three additional condominium apartments, Apartment A, Apariment C and Apartment D,
Apartment A is currently owned by Catherine Evans Lioyd Moore, Trustee of the Revocable Living Trust and is leased
by a bank. Apartment C is currently owned by ABW 2181 Holdings LLC and a commercial apartment currently being
leased to retail vendors. ApartmentDis a cooling tower owned by WBW CHP LLC that services 2181 Kalakaua CPR.
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The developer hereby certifies that all the information contained in this Report and the Exhibits attached to this Report and all documents
to be furnished by the developer to buyers conceming 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.

HRC ISLANDER LLC, a Delaware limited liability company

By HILTON RESORTS CORPORATION, a Delaware corporation, its sole
member

—

Bryaff Kfum _

Its Executive Vice President

_)Uw\-z:' ?; ZDH

Date

Distribution:

Department of Finance, City and County of Honelulu

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.

376518.6
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Capitalized terms shall have the same meaning ascribed to such terms in the Declaration.

EXHIBIT “A*

APARTMENT B AND OTHER B APARTMENTS:
APARTMENT NUMBERS, APARTMENT TYPES, BEDROOMS/BATHROOMS, APPROXIMATE NET
LIVING AREA, APPROXIMATE LANAI AND OTHER COVERED AREA AND PERCENTAGE

COMMON INTERESTS (G.1, G.2 and G.3)

Apartment | Apartment | Bedroom & Approx. Approx. Total Area | G.1 & G.2 G.3
Number Type Living / Net Living Lanai and (sf) Common Common
Bathroom Area (sf) Other (Interior | Interests Interest
(Interior) Covered and
Area (sf) Exterior)
{Exterior)
B301 B in 396 44 640 0.268098878% | 0.357204887%
B302 B 1/1 596 44 640 0.268098878% | 0.357204887%
B303 B 1/1 596 44 640 0.268098878% | 0.357204887%
B304 B-ADA /1 596 44 640 0.268098878% | 0.357204887%
B305 B-ADA 1/1 596 44 640 0.268098878% | 0.357204887%
B306 B-ADA 1/1 596 44 640 0.268098878% | 0.357204887%
B307 B 11 596 44 640 0.268098878% | 0.357204887%
B308 B 1/1 596 44 640 0.268098878% | 0.357204887%
B309 B-ADA 1/1 596 44 640 0.268098878% | 0.357204887%
B310 B 1/1 596 44 640 0.268098878% | 0.357204887%
B311 D 1/1 529 44 573 0.240032276% | 0.319810001%
B312 C 1/1 580 44 624 0.261396406% | 0.348274765%
B401 B 1/1 596 44 640 0.268098878% | 0.357204887%
B402 B 1/1 596 44 640 0.268098878% | 0.357204887%
B403 B 1/1 596 44 640 0.268098878% | 0.357204887%
B404 B 1/1 596 44 640 0.268098878% | 0.3572048387%
B405 B-ADA 1/1 596 44 640 0.268098878% | 0.357204887%
B406 B /1 596 44 640 0.268098878% | 0.357204887%
B407 B 1/1 596 44 640 0.268098878% | 0.357204887%
B408 B 1/1 596 44 640 0.268098878% | 0.357204887%
B409 B 1/1 596 44 640 0.268098878% | 0.357204887%
B410 B 111 596 44 640 0.268098878% | 0.357204887%
B411 C /1 580 44 624 0.261396406% | 0.348274765%
B412 C 1/1 580 44 624 0.261396406% | 0.348274765%
B501 B 1/1 596 44 640 0.268098878% | 0.357204887%
B3Q2 B 1/1 596 44 640 0.268098878% | 0.3572048387%
B503 B 1 596 44 640 0.268098878% | 0.357204837%
B504 B 1/1 596 44 640 0.268098878% | 0.357204887%
B505 B-ADA 1/1 596 44 640 0.268098878% | 0.357204887%
B506 B 171 596 44 640 0.268098878% | 0.357204887%
B507 B 171 596 44 640 0.268098878% | 0.357204837%
B508 B 1/1 596 44 640 0.268098878% | 0.357204887%
B509 B i/1 596 44 640 0.268098878% | 0.357204887%
B510 B 1/1 596 44 640 0.268098878% | 0.357204887%
B511 C 1/1 580 44 624 0.261396406% | 0.348274765%
B512 C 1/1 580 44 624 0.261396406% | 0.348274765%
B601 B 1/1 596 44 640 0.268098878% | 0.357204887%
B602 B 1/1 556 44 640 0.268098878% | 0.357204887%
B603 B 1/1 596 44 640 0.268098878% | 0.357204887%
576800.5 EXHIBIT “A”»
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Apartment | Apartment | Bedroom & Approx. Approx. Total Area | G.1 & G.2 G.3
Number Type Living / Net Living Lanai and (sf) Common Common
Bathroom Artea (sf) Other (Interior | Interests Interest
(Interior) Covered and
Area (sf) Exterior)
(Exterior)
B604 B 1/1 596 44 640 0.268098878% | 0.357204887%
Bo605 B-ADA 171 596 44 640 0.268098878% | 0.357204887%
B606 B I/1 596 44 640 0.268098878% | 0.357204887%
B607 B 171 596 44 640 0.268098878% | 0.357204887%
B608 B /1 596 44 640 0.268098878% | 0.357204887%
B609 B 1/1 596 44 640 0.268098878% | 0.357204887%
B610 B 1/1 596 44 640 0.268098878% | 0.357204887%
B611 C /1 580 44 624 0.261396406% | 0.348274765%
Bs12 C 1/1 580 44 624 0.261396406% | 0.348274765%
B701 B 1/1 596 44 640 0.268098878% ! 0.357204887%
B702 B 1/1 596 44 640 0.268098878% | 0.357204887%
B703 B 1/1 596 44 640 0.268098878% | 0.357204887%
B704 B 1/1 596 44 640 0.268098878% | 0.357204887%
B705 B 1/1 596 44 640 0.268098878% | 0.357204887%
B706 B i/1 596 44 640 0.268098878% | 0.357204887%
B707 B 1/1 596 44 640 0.268098878% | 0.357204887%
B708 B 1/1 596 44 640 0.268098878% | 0.357204887%
B709 B 1/1 596 44 640 0.268098878% | 0.357204887%
B710 B 1/1 596 44 640 0.268098878% | 0.357204837%
B711 C /1 580 44 624 0.261396406% | 0.348274765%
B712 C 1/1 580 44 624 0.261396406% | 0.348274765%
Bgo1 B 1/1 596 44 640 0.268098878% | 0.357204887%
B802 B 1/1 596 44 640 0.268098878% | 0.357204837%
B803 B 171 596 44 640 0.268098878% | 0.357204887%
B304 B i/1 596 44 640 0.268098878% | 0.357204887%
B803 B 11 596 44 640 0.268098878% | 0.357204887%
BB06 B 1/1 396 44 640 0.268098878% | 0.357204887%
B307 B /1 596 44 640 0.268098878% | 0.357204887%
B308 B 1/1 596 44 640 0.268098878% | 0.357204887%
B809 B 1/1 596 44 640 0.268098878% | 0.357204887%
B81Q - B 1/1 596 44 640 0.268098878% | 0.3572048387%
B811 C /1 580 44 624 0.261396406% | 0.348274765%
Bg12 C /1 580 44 624 0.261396406% | 0.348274765%
B901 B 1/1 596 44 640 0.268098878% | 0.357204887%
B902 B 1/1 596 44 640 0.268098878% | 0.357204887%
B903 B 1/1 596 44 640 0.268098878% | 0.357204887%
B904 B 1/1 596 44 640 0.268098878% | 0.357204887%
BSOS B 1/1 596 44 640 0.268098878% | 0.357204887%
B906 B 1/1 596 44 640 0.268098878% | 0.357204387%
B907 B /1 596 44 640 0.268098878% | 0.357204887%
B9G8 B 1 596 44 640 0.268098878% | 0.357204887%
B909 B /1 596 44 640 0.268098878% | 0.357204887%
B910 B 1/1 596 44 640 0.268098878% | 0.357204887%
B911 C 1/1 580 44 624 0.261396406% | 0.348274765%
B212 C 1/1 580 44 624 0.261396406% | 0.348274765%
BIGO1 B 1/1 596 44 640 0.268098878% | 0.357204837%
B1002 B 1/1 596 44 640 0.268098878% | 0.3572048387%
Bi003 B 1/1 596 44 640 0.268098878% | 0.357204887%
576800.5 EXHIBIT “A”
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Apartment | Apartmeni | Bedroom & Approx. Approx. Total Area | G.1 & G.2 G.3
Number Type Living / Net Living Lanai and (sf) Common Common
Bathroom Area (sf) Other (Interior | Interests Interest
{Interior) Covered and
Area (sf) Exterior)
(Exterior)
B1004 B 171 396 44 640 0.268098878% | 0.357204887%
B1Q05 B /1 596 44 640 0.268098878% | 0.357204887%
B1006 B /1 596 44 640 0.268098878% | 0.357204887%
B1007 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1008 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1009 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1010 B I/1 596 44 640 0.268098878% | 0.357204887%
B1011 C 171 580 44 624 0.261396406% | 0.348274765%
B1012 C /1 580 44 624 0.261396406% | 0.348274765%
B1101 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1102 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1103 B 11 596 44 640 0.268098878% | 0.357204887%
B1104 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1105 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1106 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1107 B 11 596 44 640 0.268098878% | 0.357204887%
B1108 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1109 B 1/1 596 44 640 0.268098878% | 0.357204887%
BI110 B 1/1 596 44 640 0.268098878% | 0.357204887%
Billl1 C 1/1 580 44 624 0.261396406% | 0.348274765%
B1112 C 1/1 580 44 624 0.261396406% | 0.348274765%
Bi201 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1202 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1203 B 171 596 44 640 0.268098878% | 0.357204887%
B1204 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1205 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1206 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1207 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1203 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1209 B 1/1 596 44 640 0.268098878% | 0.357204887%
Bi1210 B /1 596 44 640 0.268098878% | 0.357204887%
B1211 C 1/1 580 44 624 0.261396406% | 0.348274765%
B1212 C 1/1 580 44 624 0.261396406% | 0.348274765%
B1401 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1402 B i1 596 44 640 0.268098878% | 0.357204887%
B1403 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1404 B 1/1 596 44 640 0.268098878% | 0.357204887%
B14035 B /1 596 44 640 0.268098878% | 0.357204887%
B1406 B 1/1 596 44 640 0.268098878% | 0.357204887%
B1407 B 1/1 596 44 640 0.263098878% | 0.357204887%
B1408 F 1/1-1/2 1192 88 1280 0.536197755% | 0.714409775%
B1409 B 171 596 44 640 0.268098378% | 0.357204887%
B1410 C 1/1 580 44 624 0.261396406% | 0.348274765%
B1411 C 111 580 44 624 0.261396406% | 0.348274765%
B1500 N/A 9263 520 9783 4.081386507% | 5.437886279%
B N/A 67,713* 28.365280112% | 37.792835284%
67.6669% 90.1568392%
* See A.2 below.
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A, Location of Apartments,

On floors 3 though 15, each Apartment Number begins with B followed by the number of the floor and
then the number of the apartment on the floor. There are 12 apartments on floors 3 through 12, 11 on floor 14 and
one on floor 15 for a total of 132. Odd numbers are on the ewa side and even numbers are on the diamond head side
of the building, Numbers go from 01 and 02 at the makai end to 11 and 12 at the mauka end. For example, B301 is
the makai/ewa apartment on floor 3 and B1212* is the mauka/diamond head apartment on floor 12. There is no
B1412 so the mauka/diamond head apartment on the 14% Floor is B1410. The one apartment on the 15% floor is
numbered Apartrnent B1500.

: 1. Other B Apartments. There are a total of 132 Other B Apartments that will eventually become the
subject of a time share program. The Other B Apartments are currently located on Floors 3-15. Type B-ADA
apartments are handicap accessible apartments,

2. Apartment B. There is one Apartment B, which is comprised of the remaining spaces in the
Apartment B Envelope that is not an Other B Apartment, limited conumon element or common elernent, as described
in the Declaration and as depicted on the Condomininm Map. The area of Apartment B includes the following:

Apartment B Airspace Area

{(measured at the top surface of the Apartment B Airspace Area): 19,575 square feet
Indoor Area: 45,567.8 square feet

Outdoor Area:  22,145.2 square feet

The area noted in the table above for Apartment B is the total of the indoor and outdoor areas only,
B. Layout of Apartments.

1. Other B Apartments. All Other B Apartments, except for Apartment B1408, have one
bedroonyliving area and one bathroom. Apartment B1408 has one bedroom/living area and a full bathroom and a
half-bathroom. Each of the Other B Apartments has a lanai.

2. Apartment B. Apartment B contains all remaining portions of the Apartment B Envelope that is
not an Other B Apartment and contains the hallways, walkways, first floor Iobby, the existing driveway on the
diamond head side of the Project leading from Lewers Street to the existing first floor loading and parking area
(which are also within Apartment B), the existing first floor loading and parking area in the makai/Ewa commer of the
Project and the roof over the 15-story portion of the building, all exterior stairs, walkways, pedestrian ramps,
planters, planting areas, landscaping and signs, all as further described in the Declaration and as depicted on the
Condominium Map.

C. Common Interest.

According to the Declaration, the common interest of 2181 Kalakana CPR is allocated among Apartments AB,C
and D as follows:

1. G1 Common Interest. The following are undivided percentage interests in all common elements of
2181 Kalakana CPR and in all common profits and expenses of 2181 Kalakaua CPR and for all other
purposes including voting:

Apartment A 29.3511%

Apartment B 67.6669%

Apartment C 2.4820%

Apartment D .5000%

Total 100.0000%
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2, G2 Common Interest. The following are undivided percentage interests in the basement parking
garage (excluding the limited common elements appurtenant o certain apartments) and the areas
marked “Fire Pump” and “Domestic Water Supply Pump” (and their equipment), the existing ramp
between the garage and Kalakaua Avenue, and the existing stairway from said garage to Lewers Street,
as shown in the Condominium Map:

Apartment A 29.3511%
Apartment B 67.6609%
Apartment C 2.4820%
Apartment D .5000%
Total 100.0000%
3. G3 Common Interests. The following are undivided percentage interests in the remainder of the

common elements:

Apartment A 6.0362451%
Apartment B 90.1568392%
Apartment C 3.3069157%
Apartment D .50000000%
Total 100.0000%

All common expenses which pertain to those portions of the common elements described above shall be
born by the owners of Apartments A, B, C and D in the respective amounts described above. For purposes of voting
on issues solely affecting the common elements described above, the owners of Apartments A, B, C and D shail
have the respective voting percentages described above.

The common interests appurtenant to Apartment B and the Other B Apartments were calculated by dividing
each apartment's total area by the total area of Apartment B plus the Other B Apartments, then multiplying that total
by the percentages noted above for Apartment B. '

Note that the Common Interests reflected in the chart above have been rounded to the ninth decimal place.
Thus, the calculations herein are estimates and not exact figures.

.000000019% was subtracted from the-G.I and G.2 Common Interest for Apartment B so the total
Common Interest for G.1 and G.2 would equal 67.6669%.

.000000093% was added to G.3 Common Interest for Apartment B so the total Common Interest for G.3
would equal 90.1568392%,

In the event the sum of all Common Tnterests of Apartment B and the Other B Apartments does not equal
exactly the Common Interests of Apartment B immediately before this Amendment, any excess or shortage, if any,
shall be added to or subtracted from, accordingly, Apartment B's Common Interests to equal exactly the Common
Interests of Apartment B immediately before this Amendment. The common interests appurtenant to Apartments A,
C and D shall remain unchanged.

The common interest calculations for Apartment B are based on the total of the indoor and outdoor areas of
Apartment B (not including the airspace area).

The approximate Net Living Area square footage of each Other B Apartment in the Project was determined
by measuring the area between the perimeter walls of each Apartment.

D. Parking Stalls.

There are a total of 57 covered parking stalls located in the Basement Level of 2181 Kalakaua CPR. Of
those 57 parking stalls, 38 are limited common clements appurtenant to Apartment B, as reflected on the
Condominium Map. The remaining 19 parking stails are limited common elements appurtenant to Apartment A in
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the Kalakaua CPR. Since there is limited parking at the Project, guest parking and valet parking are available on a
first-come, first-served basis. There is currently no off-site parking for the Project.
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EXHIBIT “B”

BOUNDARIES OF EACH APARTMENT

Capitalized terms have the same meaning ascribed to such terms in the Declaration.
Apartment B shall be deemed to include the following:

1. Except for those areas that are excluded by subsections (iii) and (iv) of Section D.1(b) of the
Declaration, ApartmentB is located on the makai or southern portion of the Project within the area
designated on Sheets A3-01 through A3-04 of the Condominium Map as Apartment B (the “Apartment B
Envelope™), which consists of three spaces that together form a single three-dimensional space:

a. the first floor of the Apartment B Envelope is enclosed by:

i) a bottom surface that is an imaginary horizontal surface in the area shown in
green cross-hatching on Sheet A1-02; the bottom surface is bounded on three sides by land boundaries of
the Project and on the other sides by the boundaries of Apartment B with Apartment A, Apartment C and
the common elements; the bottom surface is flush with the unfinished underside of the slab over the
basement level; where there is no basement below Apartment B, the bottom surface is flush with the
underside of the sidewalk or other improvements on the Land and where there is no improvement, the
bottom surface is flush with the surface of the Land;

(ii) a top surface which is the same shape and dimensions as the bottom surface; the
top surface is immediately below the unfinished surface of the underside of the second floor slab, and
where there is no slab, extends to the boundaries on the same plane; and

(iii) imaginary vertical surfaces rising perpendicular to the boundaries of the bottom
surface and linking the bottom surface and the top surface to form a three-dimensional space.

b. the second floor of the Apartment B Envelope is enclosed by:

€)] a bottom surface that is an imaginary horizontal surface in the arca shown on
Sheet A1-03 of the Condominium Map, a portion of which is shown in green cross-hatching and a portion
of which is identified as “Apartment B Airspace”; the bottom surface is bounded on three sides by the same
land boundaries of the Project referenced in Section D.1(b)(i)a.i. of the Declaration and on the other side
by the boundaries with Apartment A, Apartment C and general common element airspace; the bottom
surface being flush with the top surface of the first floor of Apartment B; and where the second floor of
Apartment B does not lie above the first floor of Apartment B, extends to the boundaries in the same plane;

(i) a top surface which is the same shape and dimensions as the bottom surface; the
top surface is flush with the unfinished underside of the third floor slab and where there is no slab, extends
to the boundaries on the same plane; and

(iif) imaginary vertical surfaces rising perpendicular to the boundaries of the bottom
surface and linking the bottom surface and the top surface to form a three-dimensional space.

c. The remainder of the Apartment B Envelope, above the second floor, is enclosed by:

(i) a bottom surface that is an imaginary horizontal surface in the area shown on
Sheet A1-04 of the Condominium Map, a portion of which is shown in green cross-hatching and a portion
of which is identified as “Apartrment B Alrspace”; the bottom surface is bounded on three sides by the same
land boundaries of the Project referenced in Section D.1 (b)(i)a.i. of the Declaration and on the other side
by the boundaries with the roof portion of Apartment A and the beginning of the general common elements
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airspace; the bottom surface being flush with the top surface of the second floor of Apartment B so that
there is no gap and where the third floor of Apartment B does not lie above the second floor of
Apartment B, extends to the boundaries in the same plane;

(i) a top surface which is the same shape and dimensions as the bottom surface of
the Apartment B Envelope; the top surface is four hundred and fifty feet (450') above the bottom surface of
the Apartment B Envelope; and

(iii) imaginary vertical surfaces rising perpendicular to the boundaries of the bottom
surface and linking the bottom surface and the top surface to form a three-dimensional space.

2. The Apartment B Envelope is located on the makai side of the Party Wall. As of the date of this
Deciaration, the Apartment B Envelope contains approximately the following square feet of improved
(indoor and outdoor) area (where Apartment B includes the unfinished surface of a floor and an Other B
Apartment includes the finished surface of the floor in the same location, the floor area has been excluded
from the Net Living Area of Apartment B and included in the Net Living Area of the Other B Apartment).

. Indoor ©+ OQutdoor ° Total Square

Floor - ‘ - {Net Living o Footage
: Area)

First 3,703 5,590 9,293
Second 10,787 3,611 14,398
Third 3,569 5,089 8,658
Fourth through Sixth 2,637.8 120.2 2,758
Seventh through 2,446.8 120.2 2,567
Twelfth
(no Thirteenth)
Fourteenth 2,446.8 120.2 2,567
Fifteenth 570.8 120.2 691
Sixteenth (Penthouse) 1,897 6,533 8,430
Total 45,567.8 22,1452 67,713
(Indoor/Outdoor)
Apartment B N/A N/A 19,575
Alrspace

For purposes of Section G.3 of the Declaration only, the total square footage of improved Apartment B
(total indoor and outdoor) is 67,713 square feet and the aggregate of Apartment B and the Other B
Apartments remains at 152,210 square feet.

3. Apartment B shall be deemed to include, without limitation, a.the perimeter walls of the
improvements existing or shown on the Condominium Map within the Apartment B Envelope (that is not
the Party Wall or other party wall); b.the finished surface of the Party Wall within the Apartment B
Envelope (the unfinished surface being a common element); c. the finished surface of all party walls
between the Apartment B Envelope and Apartment C (the unfinished surfaces and the party walls being
limited common elements); d. all exterior stairs, walkways, pedestrian ramps, planters, planting areas,
landscaping and signs located within the Apartment B Envelope, as shown on the Condominium Map;
e. the finished surface of the floor of that portion of the Apartment B Envelope which is located above
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Apartment A within the 15-Story Portion (the unfinished surface being a common element); f. the floor of
that porticn of the Apartment B Envelope which is located above Apartment C within the 15-Story Portion
to the unfinished underside (the finished underside being a part of Apartment C); g. the existing driveway
on the Diamond Head side of the Project leading from Lewers Street to the existing first floor loading and
parking area within the Apartment B Envelope, as shown on Sheet A1-02 of the Condominium Map; h. the
existing first floor loading and parking area in the makai/Ewa corner of the Project as shown on
Sheet A1-02 of the Condominium Map; i. the roof over the 15-Story Portion and all other portions of the
Apartment B Envelope that are not part of the Other B Apartments; and j. the wall around the perimeter of
the roof over the 15-Story Portion, including the portion of the wall between Apartment D and the outer
edge of the 15-Story Portion and including any portion of the slab or other structure on which the wall sits
and its finished surfaces (the "parapet wall").

Apartment B excludes the Other B Apartments (as described in Section D.1(bb) and D.2(b) of the
Declaration) and the area shown as Apartment D on Sheets A3-01 through A3-04 on the Condominium
Map and more fully described in Section D, 1 (d) of the Declaration, all of which are located within the
boundaries of the Apartment B Envelope. :

Apartments A, B, C and D shall be deemed to include the following:

L. Each apartment shall be deemed to include, without limitation and in addition to the description of
inclusions contained in Section D.1 of the Declaration, and except as set forth in C., () all perimeter walls
(except for the Party Wall which is a common element and other party walls which are limited common
elements or portions of Apartment B); (b) all interior walls, columns and partitions (except those described
in the foregoing paragraph); (c) all perimeter doors, door frames, windows and window frames; (d) all
floors and ceilings surrounding each apartment (except for (i) the unfinished slab comprising the ceiling of
Apartment A and the third floor of Apartment B within the 15 Story Portion, (ii) the unfinished slab
comprising the ceiling of Apartment C and the second floor of Apartment B within the 15 Story Portion,
and (iif) the unfinished slab comprising the ceiling of Apartment C and the third floor of Apartruent B
within the 15 Story Portion, all of which are common elements and (if) and (iii) limited common elements);
(¢} all areas and spaces within each apartment enclosed by the horizontal and vertical planes described in
Section D.1 of the Declaration (except in the case of Apartment B, for the exclusion of the Other B
Apartments and Apartment D); (f) the roof immediately above any apartment (i.e., the roof over the 2 Story
Portion is a part of Apartment A, and the toof over the 15 Story Portion and other portions of Apartment B
is a part of Apartment B and the roof over Apartment D, if any, is a part of Apartment D, (g) all adjacent
lanais, all lobbies, decks, balconies, corridors, elevators and elevator shafts, ramps and stairways located
within or for the exclusive use of such apartment; and (h) all fixtures and appliances in such apartment. The
word “perimeter” as used in this paragraph means the perimeter of improvements not the perimeter of
airspace. All improvements of the kind described in subsections (a) through (h) above that are located
entirely within the Apartment B Envelope shall be deemed to be inchided as part of Apartment B and are
not part of the Other B Apartments.

Each apartment shall also be deemed to include all mechanical rooms, switchboard rooms, fan
rooms, primary vaults, trash chutes and rooms, janitorial closets, electrical ransformer vaults, exhaust
plenums and areaways, intake areaways, generators, all central and appurtenant installations for services
such as power, light, telephone, gas, hot and cold water lines, television and cable lines, sewage disposal
and other utilities (including ail pipes, ducts, wires, cables and conduits used in connection therewith), and
all boilers; tanks, pumps, motors, fans, ducts and other apparatus and installations existing for or in each
apartment for such apartment’s exclusive use. In the case of Apartment D, such improvements that exist in
the Apartment B Envelope for Apartment D's exclusive use are part of Apartment D.

2. Each apartment shall not be deemed to include the undecorated or unfinished surface of the Party
Wall, or any other party wall between that apartment and either the enclosed area of another apartment or
the enclosed area of a commion element or any load-bearing columns or walls necessary for the support of
any other apartment or common element, or any pipes, wires, conduits or other utility lines running through
such apartment which serve any other apartment, the same being deemed common elements as provided
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below, except that party walls and surrounding walls of the Other B Apartments are part of Apartment B.

C. Each of the Other B Apartments shall be deemed to include the following:

1. Each Other B Apartment shall be deemed to include: (A) all of the walls and partitions which are
not load-bearing within its perimeter or party walls, (B) all pipes, shafts, ducts, pumps, conduits, wires and
other utility or service lines running through such apartment which are utilized for and serve only that
Other B Apartment, (C) the inner decorated or finished surfaces of all walls, floors and ceilings
surrounding the apartment, (D) the inner decorated or finished surfaces of all interior load-bearing walls
and columns, if any, within the apartment, (E) the inner decorated or finished surfaces of any doors, door
frames, windows and window frames, and (F) all appliances and fixtures installed in thern, and their
replacements.

2. The respective Other B Apartments shall not be deemed to include: (i) the surrounding or party
walls and their undecorated or unfinished interior surfaces, (ii) the floors and ceilings surrounding each
Apartment and their undecorated or unfinished surfaces, (iii) the perimeter doors, door frames, windows
and window frames and all hardware associated with them, and their undecorated or unfinished interior
surfaces, (iv) the interior load-bearing walls and columns, if any, and their undecorated or unfinjshed
swrfaces, and (v) any pipes, shafts, ducts, pumps, conduits, wires and other utility or service lines which are
utilized for or serve more than one Other B Apartment or serve an Other B Apartment and Apartment B, all
(i} through (v) being deemed part of Apartment B.

% & ok ok %

THE ABOVE SUMMARY IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE
DESCRIPTION OF THE BOUNDARIES OF EACH APARTMENT. WHILE A PURCHASER CAN USE THIS
SUMMARY AS A GENERAL DESCRIPTION OF SUCH BOUNDARIES, PURCHASER SHOULD REFER TO
THE CONDOMINIUM DECLARATION TO DETERMINE THE ACTUAL DESCRIPTION. IF ANY
CONFLICT OR DIFFERENCE EXISTS BETWEEN THIS SUMMARY AND THE CONDOMINIUM
DECLARATION, THE CONDOMINIUM DECLARATION WILL CONTROL..
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EXHIBIT “C*

PERMITTED ALTERATIONS TO APARTMENTS

This information is from the Amended and Restated Declaration. These rights were not changed by the Second
Amendment to Declaration. As such, as discussed in this Section, the physical Apartment B in the Amended and
Restated Declaration is now the Apartment B Envelope, as defined in the Second Amendment to Declaration,

Capitalized terms have the same meaning ascribed to such terms in the Declaration.

A, RIGHT OF OWNER OF APARTMENT B TO CONSTRUCT NEW IMPROVEMENTS.
Except as otherwise expressly provided in the Declaration or in the Master Documents (as defined in the public
report), the owner of Apartment B shall have the right, at its sole cost and expense, to demolish all or a portion of
the existing improvements within Apartment B and to construct therein new improvements for such use and purpose
as may be permitted by law, to the intent, purpose and effect that Apartment B will include such new improvements.
Such new improvements shall conform with all applicable statutes, ordinances and tules and regulations of
governmental authorities and with plans and specifications prepared by a licensed architect. The construction of
said new improverments may be effected in phases as the owner of ApartmentB may deem appropriate or
convenient. The aggregate floor area (as defined above) of Apartment B, including such new improvements, shall
be limited to the number of square feet determined by multiplying the then applicable floor area ratio (as that term is
defined by the LUQ) by the number of square feet of the land then subject to the Declaration, and multiplying that
result by the current ratio of the floor area of Apartment B to the aggregate floor areas of Apartments A, B, Cand D
(as such floor areas are determined by the LUO) in the 2181 Kalakaua CPR. Notwithstanding the foregoing, in the
event that the owner of Apartment B shall be entitled to more floor area because of the inclusion of such owner’s
interests in the Land (defined in the Declaration) and or 2181 Kalakaua CPR with such owner’s interests in
surrounding properties as part of a planned development project or other development permitted by the LUO or any
successor ordinance, then such owner shall be entitled to use such additional square footage exclusively. For
example, if the floor area ratio in effect at the time the owner of ApartmentB decides to construct new
improvements is 4.0 and the square footage of the Land is 28,309, but the owner of Apartment B is entitled to a floor
area ratio of 5.0 by including its interests in the Land and the 2181 Kalakaua CPR, along with its interests in
surrounding properties, to a planned development permitted by the LUOQ and such owner’s interests in the Land
equal 19,870 square feet, then the owner of Apartment B could build, in addition to the square footage calculated in
the foregoing example, additional floor area not exceeding 19,870 square feet [1.0 floor area ratio (5.0 floor area
ratio for a planned development - 4.0 floor area ratio for a non-planned development = 1.0 floor area ratio) x 19,870
square feet = 19,870 square feet]. No such construction shall exceed the limits described in the Declaration without
the consent of the Association, nor shall such construction adversely affect the value, light, air, use or enjoyment of
Apartments A, C or D in 2181 Kalakaua CPR, including, but not limited to, the structural or mechanical Integrity
thereof, nor the structural or mechanical integrity of the common elements.

Upon completion of construction of any new improvements, the owner of Apartment B, shall
amend the Declaration by filing the as-built plans showing such new improvements and, if applicable, amending
Section G.3 of the Declaration to reflect any change in the floor area of such apartment. The consent to and
execution of such amendment to the Declaration by any other apartment owner shall be required only if Section G.3
of the Declaration is amended; provided, however, that an apartment owner shall not be required to amend
Section G.3 of the Declaration to refiect any change in the floor area of an apartment upon completion of
construction of any such new improvements. No such amendment shall be effective until the same is recorded in the
State of Hawaii Bureau of Conveyances ("Bureau"), together with the as-built plans of said improvemenis.

B. RIGHT OF APARTMENT B TO SUBDIVIDE APARTMENT B.

Notwithstanding anything to the contrary contained in this Declaration, the owners of
Apartments A, B, C and D shall each have the right and option at any time and from time to time, at such owner’s
sole cost and expense, to alter such owner’s apartment by subdividing such owner’s apartment into two or more
apartments, If said option is exercised, then the aggregate common interests of the apartments thereby created (the
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"Subdivided Units") shall be equal to the common interests described in Section G of the Declaration for the
apartment prior to such subdivision, and the following terms and conditions shall control:

1. The plans and specifications for any new improvements shall be prepared by a licensed
architect, shall not require (A) the alteration or demolition of maffected apartments or the improvements which are
contained within such unaffected apartments or (B) the substantial alteration or diminishment of other improvements
constituting a part of the common elements, and shall not materially interfere with easements in favor of such
unaffected apariments.

2. The owner of the apartment being subdivided shall, at such owner’s sole expense,
without the consent or joinder of any other apartment owner or lienholder thereof, execute and record in the Bureau
an amendment to this Declaration and the Condominium Map:

a. to create the Subdivided Units, as shown on said plans and specifications and
amendment to the Condominium Map;

b. to describe the limited common elements appurtenant to the Subdivided Units;

c. to convert portions of the apartment being subdivided into limited common
elements appurtenant to one or more of the Subdivided Units and allocate their pro rata shares in the expenses of
such limited common elements;

d. to reallocate the common interests and limited common elements appurtenant to
apartment being divided among the Subdivided Units, as determined solely by the owner of the apartment being
subdivided; and

€. when applicable, to add, delete, relocate, realign, serve and grant all easements
and rights-of-way over, under, on and above the limited common clements appurtenant to the apartment being
subdivided necessary or desirable, including, without limitation, easements and tights-way for utilities, cesspools,
sanitary and storm sewers, television cable, refuse disposal, driveways, parking areas and roadways; provided that
such easements and rights-of-way do not materially impair the use of the common elements by the unaffected
apartment.

C. RIGHT OF APARTMENT B OWNER TO CONSOLIDATE APARTMENT B WITH
ANOTHER APARTMENT.

Notwithstanding anything to the contrary contained in the Declaration, the owner of any two or
more apartments shall have the right and option at any time and from time to time, at such owner’s sole cost and
expense, to alter such owner’s apartments by consolidating such owner’s apartments into one apartment. If said
option is exercised, then the common interests of the apartment thereby created (the "Consolidated Unit") shall be
equal to the common interests described in Section G of the Declaration for the apartments prior to such
consolidation, and the following terms and conditions shall control:

1. The plans and specifications for any new improvements shall be prepared by a licensed
architect, shall not require (A) the alteration or demolition of unaffected apartments or the improvements which are
contained within such unaffected apartments or (B) the substantial alteration or diminishment of other improvements
constituting a part of the common elements, and shall not materially interfere with easements in favor of such
unaffected apartments.

2. The owner of the apartments being consolidated shall, at such owner’s sole expense,
without the consent or joinder of any other apartment owner or lienholder thereof, execute and record in the Bureau
an amendment to this Declaration and the Condominium Map:

a. to create the Consolidated Unit, as shown on said plans and specifications and
amendment to the Condominium Map;
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b. to describe the limited common elements appurtenant to the Consolidated Unit;

c. to convert portions of the apartments being consolidated into limited common
elements appurtenant to the Consolidated Unit or fo convert limited common elements appurtenant only to the
apartments being consolidated into parts of the Consolidated Unit;

d. to reflect the common interests and limited common elements appurtenant to the
Consclidated Unit; and

c. when applicable, to add, delete, relocate, realign, serve and grant ali easements
and rights-of-way over, under, on and above the limited common elements appurtenant to the apartment being
subdivided mecessary or desirable, including, without limitation, easements and rights-way for utilities, cesspools,
sanitary and storm sewers, television cable, refuse disposal, driveways, parking areas and roadways; provided that
such easements and rights-of-way do not materially impair the use of the common elements by the unaffected
apartrnent.

The owners of apartments may exercise their subdivision and consolidation rights under the
Declaration concurrently, for example the owners of Apartments B and C may consolidate Apartments B and C and
resubdivide them into three Apartments in a single amendment.

C. OWNERS OF THE OTHER B APARTMENTS. Other than the Developer, the owners of the
Other B Apartment shall be restricted from ‘improving the Other B Apartments in the Project, subject to the terms
and provisions of the timeshare docurments.

LI

THE ABOVE SUMMARY IS NOT INTENDED TO BE A THOROUGH AND EXHAUSTIVE
EXPLANATION OF ALL RESTRICTIONS ON ALTERATIONS TO APARTMENTS CONTAINED IN THE
PROJECT DOCUMENTS. WHILE A PURCHASER CAN USE THIS SUMMARY AS A GENERAL
SUMMARY OF RIGHTS AND OBLIGATIONS UNDER THE PROJECT DOCUMENTS, PURCHASER MUST
REFER TO THE DECLARATION, BYLAWS AND HOUSE RULES TO DETERMINE THE PURCHASER’S
ACTUAL RIGHTS AND OBLIGATIONS. IF ANY CONFLICT OR DIFFERENCE EXISTS BETWEEN THIS
SUMMARY AND THE PROJECT DOCUMENTS, THE PROJECT DOCUMENTS WILL CONTROL.

576800.5 EXHIBIT «“C>»
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PETER B, CARLISLE
MAYOR

EXHIBIT “D*»

CITY AND COUNTY CONDOMINIUM CONVERSION COMPLIANCE LETTER
e 2 L IV CONVERSION COMPLIANCE LETTER

’ DEPARTMENT OF PLANNING AND PEFAMITTING
CITY AND COUNTY OF HONOLUILET

850 SOUTH KING STREET, 7TH FLODR + HONOLULU, HAWAIl 98813
‘TELEPHONE: (808) 765-8000 = FAX: (808} 788.5041
DEPT, WED SITE: www.henolukedppuotg - CITY WEB SITE: v hanohuil.gov

DAVID K. TANCLE
DIRECTCR

ROBERT M, SUMITOMOD
ODEPUTY DIRECTOR

2010/ELOG-2572(AS)
March 23, 2011

Bernice Littman, Esq,

Cades Schutte

A Limited Liabifity Law Partnership
Cades Schutte Building

1000 Bishop Street, Suite 1200
Heonoluly, Hawaii 96813

Dear Ms, Littman:

Subject: Condominium Conversion Project
2181 Kalakaua CPR
2181 Kalakaua Avenue
Tax Map Key: 2-8-003; 001

This is in response to your letter dated Novemnber 29, 201 0, requesting verification that the
above-referenced project met all applicable code requirements at the tirme of canstrustion,

Investigation revealed that a zoning variance {No. 65/Z-116) was approved on September 16,
1965 to permit the 14-story, with penthouse, hotel/bank building on this 28,309-square-foot
Resort-Mixed-Use-zoned lot,

The building (setback) and the number of off-strest parking spaces (54) currently provided are
considered nonconforming.

Investigation also revesled there are a bank, restaurant, and a bar located on the first floor. The
hotel lobby, retail shops, and a storage room are located on the second floor. There are

28 guest rooms on the third floor; 24 guest rooms on each of the fourth through fourieenth
floors, and one apariment unit on the penthouse floor. There are also a laundry area and
parking garage on the basement floor.

Further investigation revealed the following:

1. City Council Resolution No. 02-272, CD1, FDDA, -appraved on November 13, 2002, and
Waikiki Special District Major Permit No. 2002/SDD-48, approved on December 27, 2002,
allow Tax Map Keys: 2-8-002; 015 and 018; 2-6-003: 002, 003, 004, 008 through 012, 021,
032, 034, 035, 039, 052, 0588, 057; 2-6-004: 010; and a 4,000-square-foot portion of
Helumoa Road from Beach Walk to Lewers Street to redevelop under the Planned

576800.5

EXHIBIT “D>
(Pagel of2)



576800.5

Bernice Littman, Esq,
Cades Schutte
March 23, 2011
Page 2

Development Resort (PD-R) permit. Under the PD-R provisions, the multiple lots that are
part of and approved PD-R project shall be cansidered and freated as one zoning lot for
development purposes.

2. S8pecial Management Area Permit No. 2002/SMA-35 was approved on November 13, 2002
fora porte cochere alteration and an overhead pedestrian bridge by City Council Resolution
No. 02-271. .

3. Subdivision Permit No, 2006/SUB-171 was approved on July 29, 2006 to consolidate
Lot 1-A of 28,278 square feet and Lot 1-B (corner rounding) of 31 square feet.

4, Sign Master Plan No. 2006/ZA-36 was approved with conditions on November 18, 2002.

8. Walkiki Special Design Permit No. 2007/SDD-8 was appraved with conditions on
February 2, 2007 for a canopy at First Hawaiian Bank.

8. Building Permit Nos. 627734, 631092, 634063, and 634064 were issued in 2008 for major
alterations to this project, All of these permiits are currently active.

7. Waikiki Special Design Permit {minor) No. 2010/SDD-75 was approved with conditions on
August 8, 2010 for tree removal and replacements.

o

Waikiki Special Deslgn Permit (minor) Na. 2010/SDD-102 was approved with conditions on
January 13, 2011 for tree removal and sidewalk/infrastructure improvements.

For your information, the Department of Planning and Permitting cannot determine ali ather
legal nonconforming uses or structures, as a result of the adoption or amendmeni of any
ordinance or code.

No other variances or other permits were granted fo allow deviations from any applicable codes.
Converslon to a condaminium property regime (CPRY) Is not recognized by the City and County
as an approved subdivision. CPR delineates ownership; it does not create separate |ots of
record for subdivision and zoning purposes.

If you have any questions regarding this matter, please contact Alex Sugal of our Commercial
and Multi-Family Code Enforcement Branch at 768-8152.

Very truly yours,

4

Ar—David K, Tanoue, Director
Department of Planning and Permitting

DKT:ft
{838804]

EXHIBIT “D”
(Page2 of 2)



EXHIBIT “E”

PLANNED DEVELOPMENT — RESORT ( PD-R)

(see attached)

576800.5 EXHIBIT “E*»
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‘ DEPARTMENT OF PLANNING AND PERMITTING
CITY AND COUNTY OF HONOLULLU

250 SOMTH KING STAZET » HONDLULD. HAWAll DER1d
TELEPHOME; {08) 52244714 » FA¥: (608} 527-6743 « INTERHET: wwecodiwanivonl vy

ERIC d. GRIGPTN, AlA
LETING DIEFCTRE
JEREMY HARRYS
NAYOR

LORETTA K. GHEE
DEMSTY DIRESOR
2002/8DD-46(GU)
December 27, 2002
M, Ralph Portmore, AICE
Group 70 Internationsl, Inc.
925 Bethe] Street
Honolulu, Hawgli 96813
Dear m’}e«{
SUBIECT: PLANNED DEVELOPMENT-RESCRT/SPECIAL DISTRICT PERMIT
APPLICATION (2002/8DD-45)
Project: Outrigger Enterprises, Inc. - CQuiigger Beach Walk
Location: . Waikiki - Makal of Kaslekavz Avenue, slong Saratoga
FRoad, Beach Walk, Lewers Street, and Kalia Road
Tax Map Key: 2-6-2: 15,16
2-6-3: 1, 2-4, 6-12, 21, 32, 34, 35, 35, 52, 57
2-64: 10
Received: © Jume 21, 2002

The Director of Planning &nd Permitiing has APPROVED the shove Special District Permi,
subjest to certain conditions. A. copy of the location map end the Director’s Findings,
Conclusions, and Dedlsion and Order, including the conditions of approval, are attached,

Any party (to the case) wishing to appeal the Director's action must submit & written petition to
the Zonmg Roard of Appeals (ZBA) within 30 calendar days from the date of mailing or personal
service of the Director's written decision. (Zoning Board of Appeals Rules Relating to
Administrative Procedurs, Rule 22-2, Mandatory Avpeal fling deadline.) Essentially, the Zoning
Board of Appeals rules require that a petitioner show that the Director based lis action on an
erronecus finding of & material fact, and/or that the Director ected in 9o arbfirary or cepricious
magnes, or manifestly abused kis diseretion, Generally, the ZBA. can oznly consider the evidence
previously presented to the Director of Planming and Permrtung
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Mz, Balph Portmore
Page2
December 27, 2002

Failure to comply with ZBA Rule 22-2, Procedures for Appeals, may result in the dismissal of the
appezl. Copies of the ZEA rules are ava.ﬂablc at the Department of Plarming and Permitting.
Appeals should be addressed to;

Zoning Board of Appzals

¢/ Department of Plaming and Permitting
6§50 South King Street

Honoluly, Hawail 96813

Should you have any guestions, please contact Gerl Ung of our Urban Design Branch at
527-6044.

Sincerely yours,
s .

andPemm:nng
EGCipl
ce! Outrigger Enterprises, Inc ~ Em: Mastrord

Dee. 194457



DEPARTMENT OF PILANN:NG AND FERMITTING
CITY AND COUNTY OF HONGOLULU

550 SOUTH KING STREET = HONOLULU, HAWRI DEEI3
‘TELEFHONE: (808} 523-2414 » FAX: (BD8) B27-5743 « INTERMET: wwwrofoncluluhlus

JEREMY HARRIS
HATORA

DEPARTMENT QF PLANNING AND PERMITTING
OF THE CITY AND COUNTY OF HONOLULT!

STATE OF HAWATI
IN THE MATTER OF THE APPLICATION )
OF §
OUTRIGGER ENTERPRISES, INC. i FILE NO. 2002/SDD-46
FOR A 3 '
SPECIAL DISTRICT (MAJOR) PERMIT ;

FINDINGS OF FACT, CONCLUSTONS
OF LAW, AND DECISION AND ORDER

L APPLICATION

A, Basic Information
APPLICANT :  Outripper Enterprises, fnc.
LANDOWNERS : IRLLIC,

Foos

RANDALL K, FLLI, Ara,
RIREETHR

LORETTA K.C, GHEE
DERUTY BlRE&rsin

(TMEK: 2-6-3: 1 HP.R, No. 2; 32, 35; Ouirigger

affiliats)

Melinda C. Crawford and Pacific Century Trust
(TMK: 2.6-3: 3; subject of condemnation)

Clarice Mergaret Garrison

{TMK: 2-6-3: 8; subject of condemnation)
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Jacqueline L. Johnson, Bronwen L. Welch,
Deborah Sloane Underhilt
(TMRK: 2-6-3: 7; subject of condemnation)

OWT, 1.LC; RRK Hotel Assac., LLC; RRE
Land Company, LIC
(2-6-3: 21; Outrigger affiliates)

Cenitral Pacific Bank as ancillary trustee of the
Trust Agreement exeented by Joseph Barstow
Andrade; Ouirigger Hotels Hawaii

(2-6-2:15; subject of sondemnation)

Quitrigger-L A, Limited Partnership
(2-6-2:16; Ouirigger affiliate}

Jahron Mango Company
(2-6-3:39; subject of condemmnation}

Suiton Family Pariners
(2-6-3:34; Outrigger option to purchase)

ORF, LLC
(2-6-4:10; Quirigger Affiliate

City and County of Honohilu
(portion of Hehmmoa Road right-of-way
between Lewers St. and Beach Walk)

Quirigger Hotels Hawai
(2-6-3: 2, 4, 6, 9-12, 52, 57, por, 58)

LOCATION o ¢ Waikiki - Makai of Kalakana, Avenue, along
Seratoga Road, Beach Walk, Lewers Street, and
Kaliz Road ’

TAX MAP KEYS 2621516
2-6-3: 1,2-4, 6-12, 21, 32, 34, 35, 39,
52, 56, 57
2-6-4:10 (only pareel in SMA)
LAND AREA 1 Approximately 7.9 acres (revised)
STATE LAND USE DISTRICT 1 TUsben.
2
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EXISTING ZONING :  Resort Mixed Use Precinet

EXISTING USE :  Existing hotels (Ohana Reef Towers, Owuirigger
Islander Weildli, Rdgewater Lamais, Ohana
Coral Seas, Olana Waiild Village, Ohana
Weikiki Tower, Ouirigger Edgewater, Ohana
Royal Islander, Ohana Reef Lanai, Outrigger
Reef on the Beach, and site of the demolished
Malihini Hotel)

SURROUNDING LAND USE :  Hotels, condomininm aparimenis,
- commercial/retail establishments, eating and
drinking establishments, Fort DeRussy

EXHIBIT A ! Planned Development-Resort Applcation
Conceptual Plan (Dated June 2002)

EXHTBIT B . :  Resolution 0-272, CD1, FD1

EXHIBIT C ¢ Revised Projeot Data aud Schematic Design
Drawings (dated November 19, 2002, and date-
stamped December 2, 2002)

EXHIBIT D ¢ Memorandums Detailing Project Compliance

with Council Resolution No. 02-272, CD1, FD1
{Dated Novernber 26, 2002 and December 6,
2002)

Proposal '

The proposed project received conceptnal Planned Development-Resort (PD-R) approval
from the City Council (Resolution 02-272, CD1, FD1) on Noveruber 13, 2002, subjectto a
number of conditions. These conditions are contained fn the sttached copy of the
Resolution, and require some modification of the proposal. The following project
deseription incorporates the applicant’s proposed changes 10 the conceptual plans, in
response to those conditions.

The project imvolves the redevelopment of approximately 7.9 acres in Waildld with a
mixed use hotel, retail and entertainment project. The project will be done in two phases
Over an approximately tep-year perfod, and inctudes the demolition of six hotels and the
upgrading of five others. Redevelopment will also includs a new Tetail/entertainmyent
promenade end open plaza along Lewers Street, and the constrostion of 2 ptew hotel
fronting Saratoga Road. ‘
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The following describes each of the Pproject’s two phases in more detail.

1. Phase 1:

The first phase of the project will foous on project properties between Lewers
Strest and Beach Walk Construction is projected to begin in 2004 and extend aver
215 to 18 month period. The estimated cost for fhis phase is $130M. Work wilt
include the renovation of the Waikiks Villages, Waikiki Tower, and Reef Towars
hotels, and the demolition and redevelopment of the Edgewater Lanais, Coral Sezs
and Edgewater hotels.

- B

A three-level (56 fi. height maximum) retail/entertaingment complex and
ground level public plaza will be developed along Lewers Strest on the
Tormer sites of the Bdgewater Lanais and Coral Seas hotels and the ground
level lobby/retail portion of the Waikiii Village and the Carl’s Jr.
restaurant, This new retail/entertainment cormplex will also be integrated
with the renovated tower portions of the Waikik Village and Waikiki
Tower hotels,

Two public amenities will occupy approximately 10,000 square-fest on the
third level of the retail/entertainment cortplex: a Hawalian Music
Preservation Hall to perpetuate the history/significance of Hawaifan music
and dance; and a Visitors Center to serve as a ceniral locgtion for visitor
information and assistance services.

A third public amenity space, an on-site intempretive area, will also be
provided to display archagological and historical artifects nneovered on the

- sife, As required by Condition 11.5. of Resolution 02-272, CD1, FD1, this

Interpretive area must be provided in a prominent ground floor Iocation, be
open to the public for 2 minimum of 8 hours & day, end maintained in
perpetuity by the applicant. The condition further mequires the applicant to
submit to the DPP’s Urban Dasign Branch a Plan for estublishing this op-
site interpretive are and a timetable for its iznplementation.

The redesigned Edgewater Plaza, now an approximately 20,433 square-foot
open-air public plaza, is proposed as a pedestrian focal point for Phase 1, as
well as a venue for public performances and demonstrations, The approved
conceptual plan for g single-level Edgewater Plaza bas subssquently heen
revised by the applicant ta include stepped areas and walkways at varying
elevations and a variety of paving patterns. The newly proposed design
elements (paving patterns, hardscape aress, landscape planters) also extend
across Lewers Stzest to the Reef Towers Hotel, for a uniffed area design
theme,
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The site of the demolished Edgewater Hote] will become a new four-level
podium comseting the redeveloped towers of the Wailkiki Village and
Waikiki Towers hotels. This new podium will feature:

. a grand lobby servicing both hotel towers on the gromnd
(+4 ft. elevation);

. shops, restaurants and eultural/entertainment vemmes on the ground
and second (+22 £, elevation) levels, and a pedestrian bridge over
Kaha Road cormecting the Reef on the Beach Hotel to the rotail
promenade and banquet facikities;

. a banguet hall, smeeting roams, and a shewroom on the sesond znd
third (+-39 1. elevation); and

» a rooftop pool deck at the +56 ft. elevation.

The exteriors of the new Saratoga Hotel znd the renovated Watkili Village
and Waikild Tower hotels will feature Hawaiian motif detailing and
decoration. Back-of-house areas for the two hotels will be located on the
ground, second and third levels. Guest rooms on the upper floors of the
hotels will be renovated and upgraded, as wili those in the Ohana Reef
Towers hotel. The recent redesign of the Edgewater Plaza has also
prompted some redesign of the Reef Towers Hotel lobby and basernent
area, which will eliminate 16 rooms at the Reef's first guestroom level
(+13 fest).

- There are 3,102 existing hotel rooms within the total project area. Of these,
1,652 are located within the 3 hotels to be retained (Ohana Reef Towers,
Outrigger Islander Waikiki, and Quirigger Reef on the Beach), The
reconfiguration of the Reef Towers Hotel will eliminate 16 of the 484
rooms, £0r a reduced totsl of 464 rooms. Therefore, excluding the Islender
and Reef on the Beach hotels to be retained, Phase 1 ares hotels {(including
the Reef Towers) contain 1,709 rooms; 463 of these tooms will be
dermolished in Phase 1 for developracnt of the retail/entertainment cornplex
and Edgewater Plaza, and 1,246 rooms will be retained.

Existing underground parking (-4 ft. elevation) within this Lewers-Reach
Walk area of Phass 1 will largely be redeveloped into 2 single
interconnected tnderground facility, Small portions will be removed to
accommodate parte of the new Edgewater Plaza above, and & new off-street

" loading area. Parking within the Islander Waikiki hotel will be connected
to this redeveloped parking area. Existing parking at the Reef Towers hotel
will be retained.
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Reselntion 02-272, CD1, FD1, allows the applicent to utitize a maxirim
of 337 off-site parking stalls withjn the Fort DeRussy Saratoga parking lot
(comer of Saratoga and Kalia Roads) to satisfy 2 portion of the Troject’s
Pparking needs, The Resohition requires the applicant to entey ints 2 binding
agresment with the Federal government {landowner) for the nse of these
stalia,

Fhase 1 redevelopment will incorporate closure of 2 segment of the Helunmioa Road
right-of-way (botween Lewers Strset and Reach Walk), wiich the applicant is fa
the process of acquiring from the City. Although considered at one time bythe
applicant, the proposed project does not involve the closure of Lewers Strect.

2. Phase :

The sscond phase of the project will focus primarily on project properties betwesn
Saratoge Road and Beach Walk. Construction is anti cipated to begin in 2005 and
take about two- to two- end- a- half years to complefe, at an estimated cost of
B5170M. .

a A new 350-foot tall hote] tower Will replace the Royal Iskmder, Reef Lamai
and Malihin? hotels fronting Saratoga Road, Recently redesigned to
comply with conditions of Clouncil’s PD-R. conceptual approval, the hotel
tower’s proposed floor area has been increased to approximately 576,470
square feet (from 504,890 5.1.); the number of floors has been ncreased
from 27 to 32, and the number of hotel rooms increased from 891 rooms to
&98. The total maxiraum height rematns 350 feet. Parking witl be
provided underground; the three lowsr floors will be devated to lobby,
retail shops and restanrants, and various hotel back-of-house fonetions;
hote] rooms will occupy the upper floors. :

The net increase ofhotel rooms within the project areg will be 214
(previously 234); the fotal number of rooms within the Projgct area will he
3,316 (previously 3,336}

b Two pedestrian bridges will be constructed over Beach Walk (af +30 &, aud
+36 f1. elevations) to connect the néw hotel tower to the retail complex,
banquet/mesting facility, and pool deck levels constructed in Phase 1.

c. Remodeling and upgrading of the Reef-on-the-Beach hotel porie-cochere
and public arsas, and the Islander Waikiki hotel’s public areas on the lower
floors will be included in Phase 2.
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Degien Features:

The project will utilize Hawaii-themed design elements to support the project’s
“vintage Waikiki” cancept, The Phase | Edgewater Plaza will incorporate a
central water feature with a base epproximately 4' high, which, with a covering
platform, will double as a performance stage. While the previous cunceptual plang
and renderings consistently depicted the Edgewater Plazz as a single-level “grand
plaza” to provide useable public gathering space, the redesign now proposes the
use of stepped, tiered walkways of differing elevarions. Additionally, inplage of
simple paving pattern (s.g., concentric lava rock bands), 2 varisty of paving
patterns snd materials are now reflected 1o ecent plans, Accarding to the latest
submitted information, paving materials will include basalt, nver rock, lava rock,
coacrets with Abalone Matrix and colored conerete. The use of native {e.g., hala
and kukui trees) and exotic (for color and fragranee) landscape materjals are still
proposed, as is the retention of as many of the existing bamysn and cocomzt Trecs
within the project area as possible,

The retail complex surronnding the plaza will be of limited height and density,
The previously proposed ‘signature tower® witich was to serve ag lendmark for
the Lewers Street area has now been, replaced by a new signature form, a large
vine-covered trellis at the third level of the complex.

The retail complex will be an integrated structure festuring sitting areas facing the
plaza, a system of exterior and interior corridors for pedestrian cirevlation between
the retafl and hotel uses, and extensive detajling using Hawatlan motifs within
building facades. Hawaiian motif detailing/decoration is also proposed for the
exteriors of the renovated Waikiki Tower and Waikiki Village hotels. While the
approved conceptual plan described “minimized” retail storefronts, design details
have mot yet been provided.,

The new Saratoga Hotel tower will fice Seratoga Road and be oriented mauka-
mzkai to minimize impacts on mountain-to-ooean views, The strnetire will featurs
& vintage porte-cochere and hip-roofed podium, Building articulation and
decoration will also utilize Hawaiian and tropical motifs.

Emphasis throughout the projest will be placed on the use of native and natural
building materials (lava rock, caral, wood, and stone) and natural colors.
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Traffic Cirsul=Hon. Parldne :imd Foadin H

The project will inelide the following:

a,

Construction of & new porte-cochere on Beach Walk during Phage I for the
Waikiki Village and Waikild Towers hotels, and the retail/entertainment
cornplex. Vehicles ate propoted to enter from drivewsays on Beach Waik
and Kalia Road, and exit onto Reach Walk. All parking will be by valet
from the porte cochere, which will have direct access 1o the wnderpround

parking garage;

Construction of 2 separate porte-cochers for the new hote] tower during
Fhase 2, with proposed emtry from Sarato ga Road and exit onto Kalia Road.
A bus driveway and loading and unloading erea will be Jocated at the
hotel’s rear along Beach ‘Walk;

Provision of off street parking and off-street loading spaces in complance
with LUO requirements, as required by Conditions 6.2. and 7, respectively,
of Resolntion 02-272, CD1, FDI1;

Use of 2 maxtimum of 337 parking spaces (per Condition 6b.(1)(A) of the

Resolution) located off-site at the Fort DeRussy Saratoga parking lot:

Installation of = traffic signal at Saraioga Road north of Kalia Road: and
construction: of a new traffic island with driveway.

Tmplementetion of all roadway improvements specified In a project Traffc
Impact Analysis Report (TIAR) required by Condition 12 of the Resolirtion.
Approval of the TIAR by the DPP’s Traffic Review Branch and the
Department of Tremsportation Services is Tequired;

Widening of the mauka side of Helumos Road east of Lawers.Street to
provide a minimum 20-foot paved roadway, in accordancs with Condition
12.b. of the Resolution; and

Widening of the Kalia Road 1i ght-of-way by 4 feet, on the mauks side
between Lewers Strest and Saratoga Road, as required by Condition 12.a.
of the Resolntion.
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Background mformation

The Final EIS for the project was acceptad by the PP on February 25, 2002, Notice of
ths sceeptance was published in The Envirommental Notice on Mareh 8,2002. The
applicant then submitted the application for the Planned Development-Resort/Special
District Permit on Tune 21,2002, and the application for the Special Management Area
Permit (SMF) on June 26, 2002. Both applications were accepted on July 5, 2002.

On August 30, 2002, the DPP held a combined public hearing to address the Planned
Development-Résort/Special District Permit and SMP applications. On

September 16, 2002, within 10 working days after the close of fhe public hearing, the DPP
submitted ifs joint recorrmendations and draft resolutions to the City Couneil®
(2002/8DD-46, 2002/SMA-335). .

On Nevember 13, 2002, the City Council adopted the SMA permit (Res. 02-271, CD1)
and the PD-R (Res. 02-272, CD], FD1).

Tt is imporiant to note that the 7.7-aere project area referenced throughout the PD-R
applcation and report was approximate, The applicant proposed 1o nse portions of parcels
2-6-3:1, 56 and 57. However, for developinent purposes, the enfire parcel areas must be
used in demsity, floor area, and setback caleulstions. Therefore, the revised project area is
7.9 aeres.

 IL FINDINGS OF FACT

On the basis of the evidence presented, the Director has formd:

Al

Description of Site and Surrommdine Tses

The entire project area lies within the Waildki Special District (WSD), and a portion (the
Outrigger Reef on the Beach hotel, TME: 2-6-4:10) 1z located within the Special
Management Area (SMA). The project area is developed with a total of 1,517,070 square-
Teet (updated total) within existing hotels and associated facilities. A breskdown of
existing floor ereas by building is included in Exhibits A and B.

The surrounding area is developed with hotels, retail shops, restanrants and other visitor-
oriented operations. Directly east across Lewers Street and south of Helumoa Road is the
Imperial Hawaii Resort, with the Waikiki Parc Hotel just behind it to the east. Further east
at the end of' Don Ho Lane and Helumoa Road are the Sheraton Waikiki and Royal
Hawaiian Hotels, and the Roysl Hawatian Shopping Center, South of the project area
aeross Kalia Road is the Haleknlami Hotsl: To the West of the Halelaiani is the Cuidgper
Reef on the Béach Hotel, the Waikiki Shore Apariments, and Fort DeRussy. To the north
of the project along Beach Walk are a nupnber of older low-rise hotels and apartrisents and
retai] operations fronting Kalakaus Avenue.
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Other Permits/Approvals Reguired

1. Special Management Area: 2002/8MA-35 was processed concurrently with the
Planned Development-Resort permit for a portion of the proposed pedestrian
bridge across Kalia Road. This bridge will connect the mauka portion of the
project area to the existing Outrigger Waikiki Reef on the Beach Hotel, the only
project property within the Special Management Area (SMA). Resolution 02-271,
CD1, grauting the Speciel Management Area Permit was adopied by the City
Council on November 13, 2002.

2. Acquisition of Certain Parcels: The applicant is in the process of finalizing
acquisition of fee ownership or restructared lease of 5 parcels within the project
area in which it, or an affiliste, has had 2 leasehold or sub-lezsehold interest. These
5 parcels are:

Parce] 1: Tax Map Key: 2-6-2;15; Parcel 2: Tax Map Key: 2-6-3; 03;
Parcel 3: Tax Map Key: 2-6-3:07; Parcel 4: Tax Map Key: 2-6-3:08; and
Parcel 5: Tax Map Key: 2-6-3:39,

3. Agcquisition of Helumoa Road Ssgment: At the applicant’s request, the City has
initiated proceedings to close the segment of Helumoa Road between Tewers Strest
and Beach Walk for disposa] and negotiated sale for the proposed project,
According to the City’s Department of Budget and Fiscal Servicss, those
proceedings are not yet finalized.

4, Grading Permits: The applicant must obtain the necessary grading permits for afl
grading and excavation work.

5. Building and Demolition Permits: The applicent ronst obtain the niecessary
demolition permits for the demolition of existmg structores, and building permits

for new constraction,

é. Other ministerisl approvals (construction plan approvals, water and sewer
cormection, ets.).

Public Agency and Commimity Comments

Public Agency and Community comments are documented iy, the department’s joint report
and recommendations (2002/SDD-46 and 2002/SMA-35) to the City Council. Major
comments were addressed by Cogditions of Approval contained in Resolution 02-272,
CD1,FD1. A record of the DPP's public hearing on the project (Including written
testimonies received), the joint repert and the Resohution are on file at the DPP,
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Desien Advisory Committes Comments

On Decemnber 4, 2002, a second Design Advisory Committes (DAC) meeting was
convened 1o review the proposed praject for commpliance with the Waikik; Spesial District
design guidelines. Ag earlier Committee meeting was held on Aungust 20, 2002, to review
the project’s conceptual Plan. At the December meeting, the DAC offered the following
comments and racomtnendations:

1. Edgewater Plaza - With its varied tisrs of walkway ramps, the redesigned Plaza
appears 1o be circulation-oriented - that Is, directing pedestrian traffic toward the
retail complex - rather than providing a gathering place that invites pedestrians to
“dwell”, or linger. This redesign is not condnoive to general pedestrian-tirongh
movement, nor 1o outdoor dining opporhmitics. The DAC supports the Edgewater
Plazaasa gathering plase, fn keeping with its original concephia] design as frst
presented to the DAC, and recommuended that the Plaza be single-level, with 2
situplified paving pattern.

2, Building edpges - As currently proposed, the project’s building edges appear
somewhat stark and abrupt. Therefore, the use of shading devices (e.g., Projecting
trellises, awnings) along the project’s Lowers Strc:_:t froutage and the Saratogs

Hotel’s Kelia Road frontage is recommended to soften the appearance of the
buildings and promotes more of & “Hawaiian Sense of Place™.

3. Lewers Sirest curb - The six-inch drop at the Lewers Street curb is a safety hazard
and should be eliminated. Along the Edgewater Plaza, T.ewers Street should be
‘raised 6" to be at the same Jevel as the Plaza. Concerns regarding interaction of
pedestrians and vehicles could be addressed through other means, ¢.g., bollards,
landscaping, ‘

4. Unified Design for Tewers Street Frontage - The design of the Edgewater Plaza
should be carried through Tewers Street znd scross to the Reef Towers Hotel, This
unified design would involve common elements such as landscaping and a
stmplified paving pattern,

5. Unified Paving Pattern - Some expression of the paving pattern used af the
Edgewater Plazs should also be carded through along the sidewalks fronting the
project, to both Kalakaus Avenue and Kalia Road. This would visually tie both
ends of the project together,

6. - Design Coordination of Other Lewers Street Enprovements - The epplicant should
continue discussions with Kamehameha Schools (KS) about coordinating the
design of peneral Lewers Street improvements (e.g., roadway widening, paving
patierns, landscape treatments, lighting), as KS proceeds with Pplenning for its

rexovation of the Royal Hawaiisn Shopping Center.

11
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IO ANALYSIS

The proposed development was reviewed in accordance with adopted Resolution 02-272, CD1,
FD1, which approved the PD-R. conceptual plan, aud Land Use Ordinance (LUQ) Sections
21-9.30 to 21-9.80-9, relating to the Waikiks Bpecial District and 21-9,80-4(d), relating to PD-R
projects.

Eomnlianee with Approved PD-R Conegptual Plan

Couneil Resolntion (02-272, CDI, FI1, adopted on November 13, 2002, approved the
project’s PD-R coneeptual plan subject to 26 conditions. These conditions are specified in
the attached copy of the Resohtiomn '

Compliance with Waildki Special District Repulations

Al

1

Objectives: The proposed project would support, with some design refinements,
many of the WSD objectives, inclnding: providing for the renovation and

.redevelopment of existing structures which might otherwiss expetience

deterioration; providing for development capeble of substantially contributing to
rejuvenation and revitalization of Waikild: encouraging architectural features in
building design which complement Hawaii’s iropical climate and ambience, while
respecting Wailkild’s whanized setting; and providing people-oriented, interactive,
landscaped open spaces to offset the high density urhan aomibience.

' General Reguirements and Design Controls: The imtent of the Waikild Spécial

District is to foster a Hawafian Sense of Place in the design of buildings and
strictores. To that end, Wailkik design should cornpose spaces and elements in
ways that encourage experiencing the natural errvironment, encourage social
interaction by creating spaces where beople may congregate, encourage people to
wallk owtside to get from one space to another, and encourage interaction beétween
people and landscaping, Buildings should provide rich visual fextures by
contrasting Heht and shadows on surfaces, and by using memy of the elements
symbolic of Hawaii's environment, people or culture.

New developments are required to demonstrate a high degree of complisnee with
applicable objectives, guidelines and standards.

i Uses and Structires Allowed in Required Yards and Setbacks -
(1) RoofEaves, Awnings, snd Other Shade Devices: The maximum

allowsble extension into the required yard is 36 inches with no more
than 42 inches vertical thickness.

12
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As observed by the DAC, the project buildings have a somewhat
stark and abrupt appearance. To soften building sdges and provide
articulation for vigual interest, the use of shading devices along the
Project’s Lewers Strest frontage zs well as the new Saratoga Hotel’s
frontage along Kalia Road was meommnendsd. The use of such
elements are encouraged as appropriate to Hawaii’s cHmate gnd the
desired “Hawaiian Sense of Place”, and therefore should be requoired
as 2 condition of approval.

Outdoor Dining Areas: Outdoor diming areas accessory to ating
establichments may encroach mto required front yards up to 5 feet
from the property Hne. Up to 40 percent of the yard may be used zs
cutdoor dining, provided the balance of the yard is landscaped.

Preliminary project pians indicate that cutdoor dining is
contemplated primearily at the third level of the Edgewater Plaza
retail complex, and at the +4* level of the Reef Towers Jobby. The
DAC supports the concept of the Edgewater Plaza as a multi-
purpose “gathering place™ that not only provides a veoue for
performences and cultural activities, bit also encourages a variety
of pedestrian experiences/interactions. Among these are cutdoor
dining opportunities and through-flow of pedestrian traffic,
Therefore, the DAC views the proposed redesign of hardscape Hiers
and stepped configuration as physical bariers to outdoor dintng and
the desired overall pedestrian interaction. It recorrmnended a rehmm
to the single-level Plaza design originally proposed.

The DPP concurs with the DAC observation that the stepped design
of the Plaza and its use of hardscape serves more as ciroulation
rather than the multi-purpose “gatbering nlace” desired at that
location. However, the department also agrees ‘with the applicant’s
assertion that a single-level desien would not guarantee a dynamic
public open space. As such, the department encourages further
refinement of the curzent design to reduce hardscape, and
ineorporate gentle grade transitions through the use of grass berms
znd landscaping, A condition of SD approval should therefore
require that the Plaza be designed to promote a variety of pedestrian
eXperiences as a trie “gathering place”, and to encowrage outdoor
dining experiences wherever poasible,

13
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Lei Maldng and Selling: Lei making and selling may wtitize 1 to
10 percent of front yards,

This activity is specifically permitted within front yards of the
Resort Mized Use and Resort Corumerciai precincts in Waikil] to
promote a Hawaiian Sense of Place and hospitality, and o educate
the public on the art of Tef making. Preliminary project plans do not
indicate lei making and selling activities in any of the project’s front
yards. Therefors, a condition of approval should require the
Applicant to incorporate lei making and sslling activities where
permitted,

I information for this use is not availabls at the time of building
permit applivation, then a separate minor special district permit
shall be processed at the time ofits implementaticn.

Vending Carts: Only one vending cart shall be petmitted in the
required front yard per zoning Jot,

Like lei making and selling, Hmited nse of vending carts in fromt
yards is perniftied to encourage experiences and interactions that
contribute to 4 Hawaiian Sense of Place. While preliminary project
plans do not specify the use of vending carts, the Applicant may
choose to implement this use in the fature,

If mformation for this use is not available at the time of building
permit application, then a separate rninor special district permit
shall be processed at the time of its implementation,

Given all of the elements which are permitied in the front yards, a minimum of
rooted landscaping should be required to offset these structures and hardscape and
enhance Wajldiki’s distinet tropical ambiance,

k.

Curb Cuts - The umber of curb cats should be kept to @ minimum in order
to enthance pedestrian movement along sidewalks.

Curb cuts for the project are proposed aglong Beach Walk, Saratogs Road
and Kalia Road {or the porte cochere and other drivewsy ramps. No curb
cuts are proposed along Tewers Street.

Design Guidelines - The proposed iamj ect reflects many of the major design
elements encouraged by the WSD guidelines:

The otientation and form of the buildings generally adhere to the
recomtended mixture of low, mid and high-rise buildingzy

14
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The long axis of the new hotel tower will be oriented mauka makai
io minimize obstruction of mauka views;

With design refinements, the Edgewater Plaza will provids useable,
landscaped open spage;

On-site project parking will be Iocated primarily mderground;

Most project ground Jevel spaces Such as entryways, lobbies and
arcades are designed to provide visual links through the buildings

Gieneral Guidelings:

Urban Design Controls - The praject conforms to the Urban Design
Controls specified in Pahibit 21-9.15 of the LUJO: no idemtified
view corridors or Waildiki gateways will be Impacted; only & short
segment of Kalakana Avenne, identified as a major sireet, Iz within
the project area and does not front 2ny stucture to be redeveloped;
an existing beach sight-of-way located within the project area
adjacent to the Cutrigger Reef on the Beach Hotel will continus to
be maintained; and a portion of the Waikiki Promenade will be
vonstructed along the beech makai of the Outrigger Reef om the
Beach Hotel in complance with Condition 19 of Resolution 02-272,
CD1, ED1,

Development Standards [per L1JO Table 21-9.6(B) and

See. 21-9.80]: The project mests: the minimum lot ares (one aere)
for PD-R projects; and minimum width and depth (50 feet);
required yards, density, open space percentage, building heighis and
transitional height setbacks as approved by Resolution 02-272,
CD1,FD1.

CQff-Street Parking and Loading - The project will comply with the
off-street parking and loading requirements established by the LUO,
as required by Condition 6§ of Resolution 02-272, CD1,FD1.

Utility Installations - Utility installations are requited to be designed
and installed so as to hide or screen equipment =nd wires
completely from view, including views from shove. A condition of
approval will require such sereening,

Building Materials - Building materials are required to contribute to
2 Hawaiian Sense of Place through the use of subdued and natural
materials, such as plaster fnishes, texiured concrete, stons, wood
and limited use of color-coated material, Shiny or reflective
surfaces are discouraged.
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The project proposes to inchude 2 palate of building materiais for
various applications, inelding coral stone, cut stone, lava Tock,
brick and terra cotta for hardscaps and hard surfaces, and native
woods for doors, windows, veneer and frames,

A condition of permit approval should require the use of building
materiale appropriate to Wailiki.

Building Seals, Fentures and drticulation - Buildings should
provide 2 human scals at ground level, with stepped forms
preferred. Articnlated facades are encouraged to break up bujlding
bulk, and festures such as sunshades, canopies, eaves, lanais, and
other architectural elements that promote & Hawailan Semse of Place
are encouraged.

As previously discussed, the preliminary design of project buildings
is somewhat stark and abrupt, Ineorporafion of shade devices
would soften the appearance of the buildings and enhange the
project’s overall Hawafizn Sense of Place,

Therefore, the use of shade deviess in the final design of project
buildings should be made a condition of permit approval,

Exterior Building Colors - Project colors shonld complement or
blend with surrounding eolors, tather than eall attention fo the
stractures. Prineipal oolors, particularly for high-rise towers, should
be of neutral tones with more vibrant colors nsed as accent Highly
reflective colors are not permitted.

While no specific details about colors of building materials have
been provided, preliminary renderings of project buildings show the
use neutral prinsipal colors with more vibrant colors as accents.

The use of appropriate exterior colors should also be made &
condition of permit approval.

Ground Level Features - Projects should include pedestrian-
oriented ground level features and prormote & close indpor-outdoor
relationship, Ground leve] building facades at open spaces and
major streets should be devoted to open lobbies, arcade entrances,
display windows and outdoor dining where permitted. Ground level
commercial uses shall have at least one-half of the total length of
the building facade devoted to these elements. Wide, open
enfryways should be provided for the street facades of ground level
hotel lobbies, and natural ventilation should be magimized,
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Preliminary plans indicate the desired visual Tinks through buildings
where feazible, and links betwesn buildmgs and the natursl
¢nvironment. Further, plans for street ffontage areas along the
Edgewater Plaza and the renovated Reef Towers Hotel appear to be
developed to human scale, The Plaza will also provide, with design
Tefineraent, a centrally-located open space where people may
congregate. Some desipn refinement at the Plawa is required fo
beter reflect a sense of “openess” and & Hawafian Sense of Place.
Primarily, this entails reducing the use of hardscape end Hered
walicways in order to encourage pedestrizas to “Gwell™, or
congregate, at what is proposed to be a major area open space.
Further, the paving patterns and colors shown on updated plans
should be simplified and muted. These should be made conditions
of pexmit approval.

The revised design of the Edgewater Plaza and Reef Towers lobby
also incorporates a connection of spaces and commeon design
¢lements which flow across Lewers Street. The use of pedeatrian
walkways, paving patterns, water features and landscaping all serve
to unify the project. The DPP concurs with the DAC’s support of
this eontinuity of design and pedestrian access, which connects the
project on both sides of Lewers Street,

To firther ensure the desired continuity of design, and as a safety
measure, thers should be no grade separation at this section of
Lewers Strest.

Therefore, conditions of SD approval should Tequire design
continuity from the Edgewater Plaza through to the Reef Towers
hotel, and prokibit a grade separation at the Edgewater
Plaza/Lewers Street transition.

The project’s ground level commercial uses on all street frontages,
including Lewers Street, will need to comply with the WSD
requirement that at least 50 percent of the total length of those
building facades be devoted to apen lobbies; arcade entrances,
display windows and outdoor dining where permitted. Alse, WSD
provisions emcourage ground level hotel lobbies to prirnarily depend
on natural ventilation. Corapliance with these and other WSD
design guidelines should be required as conditions of approval.

Outdoor Lighting - Outdoor lighting should bs subdued or shislded
to prevent glare and light spillage onto surovmding properties and
publie rights-of-way. Light sourses which have movement, flicker
or flash should not be visible to the public.

17
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A condition of permit approval will Teruire the provision of
appropriate outdoor lighting for the project.

Landscaping, Water Fentures & Artwork, and Sidewallks & FPoving -
Landscaping should bs nsed to promote Waikild as 2 tropical resort
destination, end is required in open spaces, setback areas and all
required yards. Water features and artwork are encouraged within
opeén spaces and access areas, whils public avd privaie walleways
and sidewalk paving materials should he patterned and textirad to
provide a sense of scals and rhythm gppropriate to the surroynding
buildings,

‘While the proposed water feature conld enhance the Edgewater
Plaza 25 a gathering place, the DPP belioves faat the featime’s
proposed 4-foot height would be less inviting for pedestrian
congregating or “dwell-time”, This wonid diminish the Plaza’s
ability to function as & multi-purpose gathering place. However, 2
water feature at seating-level height, or approximately 18-fnches
high, would be appealing as an fnformal seating area when ot fn

- Us¢ as a performance stage, Therefore, a condition of SD approval

shouid restrict the height of the water foature at the Edgewater Plaza
to 8 height that invites and 2ccommodates pedestrian seating.

In concert with the recommendstion of the DAC, conditions of
permit approval will require that paving materials within the
Edgewater Plaza be simplified in color and pattern, and that it be
carried across Lewers Street to the Reef Towers Hotel, and along
project sidewalks 1o Kalskana Avenve and Kaliz Road.

Praliminary plans show a large landscaped traffic island at the
intersection of Kalia and Saratoga Roads. While its design may
require some refinement, the DPP supports this conceptual plan
because: it offsets the loss of Tandscaped area within the project’s
Saratoga Road front yard while still accammnodating all required
vehicular and pedestrian movements at this intersection. Therefore,
the provision of this landseaped traffic island as pazt of the project’s
landscape plans should be tequired as a condition of approval,

Preliminary landscaping plans indicate the use of native and exotic

plat materisls and trees, which should also be required in project
landscape plans,
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(11)  Signage - Given the size of the proposed project and the variety of
uses and establishments to be involved, it is dppropriate that a Sign
Master Plan be provided for the project. Such a master plag will
ensure that a1l profect signage will be coordinated smd conform 1o
WD design guidelines.

Submittal of 2 Sign Master Plan showd be tequired as a condition of
Permit approval.,

IV. CONCLUSIONS OF LAW
Based on the foregoing Findings, the Diractor has made the following conclusions:

1. The proposal generally conforms to the Planned Development-Resort and Special District
provisions, nd mests with the criteria for approval specified in Sections 21-2.40-2,
21-5.80 10 21-9.80-5, and 21-9.80-4(d) of the LUO;

2. The proposal generally conforms to other applicable LUO regulations; and

3. The proposal wounld not adversely aifect adjoining nses, 2and is consistent with character
(incInding the design and density) of the neipkborhood,

V. DECISION AND ORDER,

Based op the preceding Analysis and Conclusions of Law, the Dirvector of the Department of
Planning and Permitting (DEP) hereby grants APPROVAL of the Special District Permit
application for the Outrigger Waikiki Beach Walk project, subject to the following conditions:

1. Prior to submitting any building permit applications, the AFPLICANT, its snccessors, or
assigns shall submit REVISED PLANS 1n conformance with the conditions of City
Council Resolution 02-272, CD1, FDI, ahd this Special District approval. Such plans
shall be accompanied by a narcative description specifying how eack of the conditions
contained in the Resolution and this SDD gpproval have been, (or will be) met.

The revised plans shall include:
B A revised design of the Edgewater Plaza which encourages a variety of pedestrian
experiences, and allows the Plaza to serve as a true “gathering place”. The design

theme of the Plaza shall be continned across Lewers Street-and through the
redeveloped ground floer of the Reef Towers Hotel.
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Grade transition(s) between the Edgewater Plaza and Lewers Strest shall be

minimized.

The revised Edgewater Plaza design shall utilize 2 water feature that shall be used
to accommodate public performances when not in use as a water feature, This
feature shall be less than 4-faet in height and closer to a maximom height of 18
inches, to accommodate public seating,

Thematic continuation of the Plaza’s paving pattern and other sidewatl
improvements (e.g., landscaping, liphting, sireet firmitrre) along Lewers Street
throngh to Kalakana Avenue and Kalia Road;

Project plans shall comply with 2l WSD desin guidelines, including appropriate
building materials, exterior colors, ground level feztures and ontdoor Hghiing, The
plans shall demonstrate a tigh degree of compliance in providing a sense of
“openness” 1o encourage interaction between people with the natural environment,
particularly at: ground level hotel lobbies where natural ventilation shall be
mazimized, and along ground level commereial areas where & mininmem of 50
percent of street-front building facades shall be devoted to open lobbies, arcade
entrances, displey windows and ouidoor dining whers permitted.

Projeci design defails for the new and redeveloped/renavated buildings which
teflect the “Hawailan Sense of Place™ expsrience and “Hawaiisn - themed”
architectural detail motifs apd elements described and approved for the project’s
copceptual plan. These include exterior detail/design enhancements for the
Saratoga Hotel tower, and the Waikiki Tower and Waikiki Village hotels (as
shown in the PD-R application document);

The Iocations of the following, as required by Resolution 02-272, CD1, FD1:

(1)  arestroom at the Qutrigger Reef on the Beach to be made accessible to the
general public (Condition 9.b);

(2)  an on-site inferpretive area on the ground floor (Condition 11. b.);

(3) . theportion of the Waikiki Promenade along the beach makat of the
Quitigger Reef on the Beach Hotel, between the Halekulani Hotel and Fort
DeRussy. Proposed amenities (i.e., seating areas, drinking fountains,
Yiphting and landscaping} shall be identified;

(#)  preliminary plans for signage for the 3 sbove public amenity spaces; and

{(5)  all off-site parking locations, if replacement off-site parking faciiities are
requited pursiant to Condition 6.b.(1)C).
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Widening of the manka side of Helumoa Road east of Lewers Street up to the
existing parking ramp, to provide a minimum pavement width of 20-feet for that
segment of the oad. Widening of the remaining portion of the manka side of
Helumoa Road shall be deferred unti! future redevelopment of the Reef Towers
Hotel;

Detailed floor area tabulations, density, and open space calenlations.. An
cxplanation of how each of the project’s proposed opan spaces cormplies with the
LU0 “open space’ definition; :

Yard averaging tabulations if yard averaging is utilized, dimensions, areas of
encroachment into the required front yards, and corresponding revised sefbeck
lines;

All building elevations, indicating proposed building materials, finishes, and
colors, and include buflding and paving material and color samples. The plans
shall incorporate the use of awnings, trellises, and other appropriate architectural
treaimients to create visual fnterest and soften the appearance of project buildings,

Outdoor lighting plan, which provides iHumination and a sense of place within the
project area;

Location of utility installations, which shall be designed and instatled fn an
acsthetic manner so s to hide or screen wires and equipment completely from
view, Including views from shave {except for antennas);

A migimumn of 50 pereent of front yards shall ke in rooted landscaping. Revisaed
landscape plans and detaiied tree disposition plans for the project ares, incliding
all improved open space areas, the Kaliz Road/S aratoga Road ipfersection, amd the
required segment of the Waikiki Promenade fronting the Ontrigger Reef on the
Beach Hotel. Plans should include the use of both native and exotic {rees and plant
melerial, and indicats location, quantity, species, caliper, height, and spread of
existing and proposed trees or palms, and plants. Trees or palms more then 6
inches iz trimk diameter shall be replaced with an equivalent size tree or palm;

All traffic and roadway fmprovements specified i the TRB-approved Traffic
Impact Analysis Report (TIAR) as required by Resolntion 02-272, CD1,FD1.

.Also, fimel internal profect vehicular cirenlation patterns, Vehicular cirenlation

patterns aod driveway ranup locations are subject to the findings and
recommendations of the TRB-approved TIAR. '

Detailed drawings of proposed water features and pedestrian walkways;
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. Detailed drawings of roof design with cross sections showing comphance with
height limits and transitional height sethacks. Roofiop machinery, eqiipment, and
utility installations o structures shall be screened from view to prevent
tndesirable views and vistas from surrounding buildings, and bs mtegrated to the
buildmg's design;

. Strest improvements at the intersections of Kalakana Avenue/Lewers Street;
Seratoga Road/Kalia Road, and along Ralia Road and Lewers Street, including
widenings, corner roumdings, signalizations, and crosswalks and other pedestrian
accormodations;

. Off-gtreet parking, in comphance with Condition 6.b.(B), of Council Resolution
02-272, CD1, FD1;

q. Qif-street loading, in compliance with Condition 7 of Resohztion 02-272, CD1,
FD1i;

r. Replacement Iocations for all existing publication racks o be displaced by the
project, as approved by the apprapriate City agency, and in comphance with
Resolution 02272, CD1, FDI;

The project shall comply with the Waikiki Special District requirements for building
meterials and colozs, ground level features, and landscaping. In addition, all work shall
comply with all applicable Federa, State and County regulations, standards, statutes and
ordinances unless otherwise stated.

To enhance the stated desired “Hawaiian Sense of Place” for the project, outdoor dining
and lei-making and selling activities shall be incorporated where permmitted and in
compliance with applicable WSD provisions.

Prior to submittal of any buflding permit applications for Phase 1, the Applicant shall
provide to the DPP appropriate documentation attesting to completion of its acquisition
from the City of the Helumoa Road segment east of Lewers Street.

In atcordence with Condition & of Resolution 02-272, CD1, FDI, the Applicant shall
execuie and record a joint development agreement for all (23) of the project’s parcels and
the 4,000 square-foot portion of Helnmea Road, Approval of the DPP and the
Corporation Cowmse] shall be required prior fo recordation at the Burean of Conveyances
{or Land Court as appropriate).

A copy ofthe recorded agreement shall be submitted to the DPP priorto submittel of any
building permit applications for Phase 1.
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Should noise cormplaints or problems arise from any loading activities, sound mitigation
measures shall be imposed, Including 2 prohibition sgamst the use of back-up beepers.

The Traffic Impact Analysis Report (TEAR) required by Resolution 02-272, CD1, i,
shall include analysis of implementing & speed table op the segment of Lewers Straat

locations and other roadway improverments,

Grades for exit driveway ramps shall be reduced to the extent possible. Where grades
exceed five percent, the Applicant shal] install electronic warning mechanisms o waprn
pedestrians of exiting vehicles.

A Sign Master Plan for the project shall be approved by the DPP’s Urban Design Branch
prior to the issuance of Certificates of Occupency for Phase 1 of the project.

CADD files for proposed struchures shall be submitted af the time of building permit
application.

Constructed lanais shall not he enclosed. Prior to the {ssuance of any building permit, the
applicant shall submit 4 draf covenant, for review and approval by the DEP, agreeing to
this condition (sce attacherd sample). The covensmt shall run with the land, and itis to
Serve as notice to all owners and/or tenants that the lanais shall not be closed,

Prior to the issuancs of any building permit, the Applicant shall:

EX submit 4 strest tree plan for landscaping and trees within the City ﬁghts—af—way for

all segments of streets within the project ares, to the DPP (Ufthan Design Branch)
for review and approval, and

b. obtain & surface eneroachment variance for all trees and landscaping within the
City rights-of-way. Plans shall indicate the species, size, location, guantity,
planting details, and fripation of all landscaping within the Tights-offway,

Building perroit plans, Incfuding any REVISIONS, shall be submitted to the DPP for
review and approval, and shell include:

a Approved REVISED plans;

b. Approved REVISED landscape plans, Afl lendscaping shall be provided with
irrigation and be maintained in a healthy visual condition at glf imes;
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c. Eleetrica] transformers, tratfic control boxes and backflow prevention devices, if
more than 30 inches in height above grade, shall not be located within the requirad
front yard and shall be concealed from tublic view;

d Notation of approved exterior materials and coloms. Exterior biflding materials,
finishes and colors shall be non-reflective and subdued in appearance. Highly
reflective material, finishes and colors shall not be permitted. Material samples
may be required to be submitted, if diffarent from those transmitted with this
permmit application;

£ Specifications for all exterior lighting, including Hight fixture type and intensity.
All lighting shall be subdned or shielded to prevent glare and light spillage on
swrounding properties and public rights-of-way. Outlining of the buildings with
lights shall not be permitted. Whers appropriate, cut-off fixtures or shiclds may be
required. Merewry vapor, exposed fluorescent and low pressure sodium lamaps
shall not be pesmitted, High pressure sodium laraps may only be permitted ifit is
determined by the DPF to-be appropriate to its application:

£ Should J'J:formaﬁon for Jei making and selling and vending carts in required front
yards not be available at the time of building permit application, a separate minor
special district permit(s) shall be processed at the time of its implementation.

13.  The Applicant shall obtzin al] uscessary building permits within the timeframes specified
" I Résolution 02-226, CD1, FDI, dated November 13,2002. Amy extension requests must
be submitted in writing to the DPP prior to the expiration date and include justifications
for the extension. ) .

14.  Por good cause, the Director of the DPP may impose additional requirements and/or
amend the above conditions,

Dated at Honolulu, Hawaii, thisz 743 dayof _ pacember 5 2002,

DEPARTMENT OF PLANNING AND PERMITTING
CITY AND COUNTY OF HONOLULU L
STATE OF HAWAT

ERIC G. CRISEIN/ATA EW/
Acting Director6f Planuing ayd Permitiing

EGCpl
Attachments

Dot No, I01210
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ERIC 6. CRISPIN, AlA

JEREMY HARRIS DIRECTOR'

MAYOR

BARBARA KIM STANTON
DEFUTY DIRECTOR

2004/ELOG-2153(GU)
2002/SDD-46

December 17, 2004

VIA FACSIMILE & REGULAR MAIL -

Mr. Melvin Y. Kaneshige
Outrigger Enterprises, Inc.
2375 Kuhio Avenue
Honolutu, Hawaii 96815

Dear Mr. Kaneshige,

Re: Ouatrigger Beach Walk — Planned Development Resort Permit
Minor Modifications (Resolution 02-272, CD1, FD1)

Thank you very much for the opportunity to respond to your request for minor
modifications to the above-réferenced permit. We are in receipt of the justification you have
provided by letter dated December 15, 2004. We have relied on the representations made
therein, and your “Description Specifying how City Council and DPP Conditions Have (or
Will Be) Met”, transmitted on December 14, 2004 (copy attached for reference purposes).

Outrigger Enterprises, Inc. (“Outrigger™) has proposed two (2) changes to the project as
described in the original resolution: (1) the addition of TMK Parcel No. 2-6-03:31 consisting of
4,117 SF to the project area; and (2) the modification to the phasing of the project to separate
Phase 1 info two phases: Phase 1A consisting of building and demolition permits for the
renovation of OHANA Reef Towers by Fairfield Resorts, Inc. (“Phase 1A”), and Phase 1B,
consisting of the retail complex, renovations to two hotels, and demolifion of three hotels in the
area bounded by Lewers Street, Kalia Road and Beach Waik (“Phase 1B”).

As you know, Condition 23 of the resclution gives the Director the discretion to modify
the project as long as the modifications “do not significantly alter the size or nature of the
Project, if the changes remain in conformance with the conceptual plan and the conditions
herein.” Reading Condition 23 in the context of the Council’s intent and the obvious purpose of
the condition itself, it is clear that the condition grants absclute discretionary power to the



Mr. Mel Y. Kaneshige
December 17, 2004
Page 2

Director as long as the changes do not significantly alter the size or nature of the project
approved by council. This discretionary authority extends also to changes affecting conditions
as long as the resulting change does not si guificantly alter the size or nature of the project.

Based on justified circumstances, the Director may allow a change in the phasing of the
project, and still can require the applicant to comply with all of the major conditions in the
resolution which are intended to mitigate traffic, utility, design and infrastructure concerns as
well as provide for other public benefits, prior to the phase of the project which will actually
have a significant impact on the project area.

Addition of Parcel 3}%: Parcel 31 is 4117 SFE in size and is adjacent to the otiginal
boundary of the project area. The addition of Parcel 31 would represent an increase of less than
1.2% of the nearly 8 acres of project area. The inclusion of Parcel 31is a change that does not

“significantly alter the size of the Project.” Accordingly, your proposal to add Parcel 31 to the
project area i% hereby approved.

Phase 1A: We have reviewed the information provided by your office for Phase 1A,
including your snpplement statemnent providing additional Justification. The proposed change to
the phasing of the project in bifurcating the original Phase 1 into Phase 1A and 1B “do not
significantly alter the size or nature of the Project.”

Phase 1A consists primarily of interior renovations of the old Ohana Reef Hotel and will
result in a pet reduction in the number of rooms from 480 hotel rooms to 195 dme share units, -

The reduction of rooms appears to actually benefit the current utilities and infrastructure in the
area.

Conditions in the resolution that are intended to mitigate design, traffic, utility, and
infrastructure concerns as well as provide for other public benefits remain as part of the
resolution and must still be satisfied by Outrigger prior to or at the time of the approval of
permits for Phase 1B or Phase 2 improvements.

Accordingly, we are approving the change in the phasing of the project and authorizing
the approval of the Fairfield Resorts, Inc. Phase 1A relating to the reduction of rooms and
interior improvements.

Further, we have approved the Revised Plans for the Waikiki Beach Walk project
submitted November 8, 2004 (as amended), based on the justifications and representations set
forth in your December 15, 2004, letter and your "Description Specifying how City Council and
DPP Conditions Have (or Will Be) Met," submitted December 14, 2004, all of which have been
made a part of the file. As project plans are refined for building permit approvals, we will
continue to work with Outrigger to address the concernsfissues as noted above and in recent
discussions.



Mr. Mel Y. Kaneshige
December 17, 2004
Page 3

Lastly, please note that our approval of the minor modifications regarding the addition of
Parcel 31 and project phasing, as described above, should not be construed by Outrigger as a
waiver or modification of any other provisions of the resolution. We look ahead to Outrigger

proceeding in accordance with the terms of the resolution and consistent with the intent of the
City Council.

Should you have any questions or comments regarding the above, please do not hesitate
to contact our office,

Sincerely yours,
- A}

-

ERIC G, CRISPIN, ATA
Director of Planning and Permitting

EGC:pl
Attachments: 1. Outrigger letter date stamped December 15, 2004
2. Qutrigger’s “Description Specifying how City Council and DPP Conditions
Have (or Will Be) Met”, transmitted on December 14, 2004
3, DPP (TRB) Memorandum — TIAR Conditional Approval

POSSE Doc. 341732
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OUTRIGEER'

Melvin Y. Kaneshige ENTERPRISES, INC.
Senior Vice President £
Chief Operating Officer ‘
December 15, 2064
VIA HAND DELIVERY

Mr. Eric G. Crispin, AIA, Director
Department of Planning and Permitting
- City and County of Honoluln
" 650 8. King Street, 7th Floor
Honolulu, Hawai'i 96813

Re:  Waikiki Beach Walk;
Implementation of City Council Resolution No. 02-272, CD1, FD1

Dear Eric;

This letter provides additional information to supplement the meetings that Ouirigger’s

. representatives have had with you and your staff with regard to minor changes that we are
requesting to the conditions of City Councit Resolution No. 02-272, CD1, FD1 (the
“Resolution™), which approved Outrigger’s Waikiki Beach Walk Planned Development-Resort
Project (the “Project”). 'In particular, our meetings have focused on how, as a practical matter,
to implement the conditions stated in the Resolution, some of which appesr, by the express terms
of the Resolution, to require that they be satisfied prior to the issuance of demolition or building
pennits, At the time the Resolution was adopted, the development plans and timetable for the
Project were not as definite as they are now, and now that those plans are more definite, a strict
application of the express terms of the Resolution would make the development infeasible,
without furthering or accomplishing the intent of the Council in imposing those conditions.

. The City administration, the City Council, and the Mayor-elect have all expressed their
support of the Project. It will revitalize and rejuvenate 2 part of Waikiki that is in great need of
redevelopment, and the City Council has found that the Project is in the best interests of the
people of the City and County of Honolilu.

The Resolution

At the time the Resolution was passed, the underlying assumption was that all of the
Phase 1 work described in the Resolution would start at the same time. Since that time, for a
variety of reasons, Outrigger needs to bifurcate the Phase 1 work into at least two separate sub-
phases. The first sub-phase (has been called “Phase 1A™) is the conversion of the 480-room
OHANA Reef Towers Hotel to a condominium containing 195 timeshare units which will

lmmag;DB 367006.4 Outrigger Hotels and Resorts « Outrigger Marketing. Inc. - Outripger Hotels USA, Inc.
Rev. 12/16/04 2375 Kuhio Avenue » Honolulu, Hawaii 96815-2992 - Phone: |Direct Line) 808-92 16636 - Fax: 808-02 |-6655
mel kaneshige@ouytrggencom



Mr. Eric G. Crispin, AlA, Director
December 15, 2004
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be developed and sold by Fairfield Resorts, Inc. (“Fairfield”), and retail and restanrant space on
the first two floors of the buildings that will be owned and leased by Qutrigger’s retail affiliate,
WBW Retail LLC. Fairfield has already submitted an apphcatmn to DPP for a demolition
permit and an application for a building permit that cover the timeshare units as well as the retail
and restaurant units. The second sub-phase (has been called “Phase 1B”) is the demdlition of
three hotels, the construction of new retail and entertainment spaces and the renovation of two
hotels within the block bounded by Lewers Street, Kalia Road and Beach Walk. -Phase 1B is
scheduled to start in April 2005, Design development drawings have been completed on the
Phase 1B improvements, and Qutrigger or its affiliate plans to sibmit its applications for
demolition and building permits for Phase 1B in-}ate January 2005.

The Resolution requires certain actions that are tied either to the buﬂdmg penmt or the
demolition permit for Phase 1 of the Project, As an initial matter, the Resolution does not
prohibit the issuance of all building permits or demolition permits for work proposed within the
Project boundaries. In fact, building permits have been issued for work done since the
Resolution was adopted. Rather, the intent of the Resolution is to require certain things fo be
done before starting work in certain areas to ensure that potential impacts are addressed before
construction begins. For example, the sewer master plan required by condition 16 is:intended to
address “needed wastewater infrastructure,” but the actual need for a master plan may in fact be
negated if, all other factors being equal, the project ultimately resulis in a net decrease in‘the
number of guest rooms (and, in tum, demand} in the Project area.

As stated above, the Council assumed that there would be only oneé building permit for
Phase 1 and another for Phase 2. It did not address the possibility of multiple permits for each
- ‘phase, some of which would not have the types of impacts that will be addressed by the actions
required. This single-permit concept for each phase is reflected in Condition 22: “The building
permit for Phase 1 of the Project shall be obtained within 5 years of the date of this resolution,
and the building permit for Phase 2 of the Project shall be obtained within 10 years of the date of

- this resolution.”

Condition 23 gives the Director the discretion to make changes to the Project, as long as
those changes “do not significantly alter the size or nature of the Project, if the changes remain in
conformance with the conceptual plan and the conditions herein.” Although the phrase prior to
the comma seemingly conflicts with the phrase afier the comma, Committee Report No. 506 of
the Committee on Zoning, at its meeting of October 24, 2002, states that the Committee changed
DPP’s proposed language of Condition 23 in CD 1 “to reflect the fact that the Council is
approving a conceptual plan for the Project.” Clearly, the Committee’s report reflects the
Council’s recognition that it could not possibly anticipate all contingencies that might arise in a
Project of this nature and scope, and granted the Director the authority to permit changes that do
not significantly alter the size or nature of the Project, so long as the changes are consistent with
the concepts approved by the Council in the Resolution.

TmanageDB:567006.4
Rev. 12/16/04
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Implementation of the Conditions
With these concepts in mind, we ask that you consider the following;

1. The Resolution is an approval of a conceptual plan only and a PD-R approval is
- based on the concept of flexibility. See LUO section 21-9.80-4(d) (“Reflective of the

© . significance of the flexibility represented by this option, it is appropriate to approve projects

conceptually by legislative review and approval prior to more detailed review and approval by
~ the departmeit,”)

2. DPP is charged with approving the details of a PD-R project.- See LUQ section
21-9.80-4(d).

3 To the extent the Resolution requires certain actions (“Conditions™) that are tied -
either to the building permit or the demolition permit for Phase 1 of the Project, the intent of the
Resolution, that is, to require certain things to be done before starting work in certain areas io
ensure that potential impacts are addressed before construction begins in those certain areas,

- should control. If the demolition work proposed by a demolition permit, or construction of the
improvements proposed. by a building permit, do not affect or are umaffected by the Condition,
we request that DPP, in reviewing each such permit application, exercise its reasonable
discretion in determining whether to:

ta} require satisfaction of the Condition before approving the permit being
applied for, or

{b) approve the permit, subject to Qutrigger’s agreement that (i) such approval
is not a waiver of the Condition by the Department, and (i) the Department will require the
"Condition to be satisfied prior to issuance of some firture permit.

4. If and to the extent DPP’s implementation of the Conditions is viewed as a
“change” to the Conditions, Condition 23 gives the Director the discretion to make such ch anges
to the Project, as long as those changes “do not significantly alter the size or nature of the
Project.” Furthermore, such change will be “in conformance with the conceptual plan and the
conditions herein” if implemented in accordance with principle no. 3 above.

Application of Principles to Inclusion of TMK Parcel No. 2-6-03:31 (Hale Pua Nui
Parcel) in Project Area

We would like to include 2 4,117 square foot parcel of land, currently identified by TMX
Parcel No. 2-6-03:31 and commonly referred to as the “Hale Pua Nui Parcel,” in the Project
area. Outrigger acquired that parcel after the Resolution was passed, o

As the Director has the authority, under Condition 23 of the Resolution, to approve
“changes to the Project that do not significantly alter the size or nature of the Project, if the
changes remain in conformance with the conceptual plan and the conditions herein,” and as that
condition evidences the City Council’s intent that there may be changes to the Project that “alter
the size or nature of the Project,” we believe the Director has the express authority under that

condition to permit the change.

ImanzgeDB:567606.4
Rev, 12/16/04
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The inclusion of the Hale Pua Nui Parce! in the Project is a change that does not:
“significantly alter the size or nature of the Project.” The Resolution authorized 2 project of :
“approximately 7.7 acres™ or approximately 335,096 square feet. In this Department’s.approval |
of the PD-R Permit, the Project area was described as having approximately 7.9 acres or 344,107
square feet, which is approximately 9,011 square feet more than the area stated in the Resolution.
The 4,117 square feet of land area comprising the Hale Pua Nui Parcel is less than 1.2 percent
(1.2% or .012) of the area comprising the Project approved by the Councii and this Depértment.
The inclusion of the 4,117 square feet in the Project area does not “significantly alter the size of
the Project,” and should be included within the Project. Further, despite the addition of the lot - -
area, no changes are being proposed to the development plans for the site as ongmally proposed
and approved. :

Application of Panciples 1o Falrﬁe]d’s Demolition Permﬂ and Buﬂdmg Permit
Ag'glzcatlons :

By way of further examples of the Dlrector s exercise of his discretion granted by )
Condition 23 of the Resolution, we request that the Director approve the foHlowing actions that
are tied either to the building permit or the demolition permit for Phase 1 of the Project- {those '
tied to Phase 2 are not lsted).

PD-R | Subject of Condition (tied Effect of Fairfield’s BP or DP on Subject of

Resolution to building permit (BP) Condition
Condition | or demolition permit
No. (DP) ) :
6.c Parking plan as part of the | A revised parking plan was submitted to DPP on
required initial Traffic September 23, 2004 as part of the Waikiki Beach

Impact Analysis Report Walk PD-R revision application package, and the
(see Condition 12) (BP) | plan was also incorporated into the revised TIAR. -

The revised parking plan shows that the number.of
parking stalls on the ORT property will be
unchanged, but because of the significant
reduction in the number of guest rooms proposed
under the Fairfield BP, a net improvement to
projected traffic conditions can be expected. Thus,
this condition has been satisfied insofar as it
relates to The Phase 1A renovations. Itis
understood, however, that prior 1o issuance of a
building permit for Phase IB the updated TIAR
may be subject to further revision as detennmed by
DPP

JmanageDB:567006.4
Rev. 1216704




Mr. Eric G. Crispin, AlA, Director

a. Hawdiian Preservation
Music Hall / Visitor Center
1o a Jocation more

“accessible 1o the general

public, preferably on a _
lower level of the proposed
retail promenade

b. On-site interpretive
area for the display of

'| archaeological and

historical artifacts which
may be uncovered on the
site

C. Signage for public
amenity spaces

d. All off-site parking
locations, if replacement
off-site parking facilities
are required pursuant to
Condition 6.b{1)C); and

e. Plans consistent

. December 15, 2004 :
* Page§
PD-R Subject of Condition (tied | Effect of Fairfield’s BP or DP on Subject of -
Resghution to building permit (BP) Condition
Condition _or demolition permit
" No. (DP) .
8 Joint Development A form of Joint Development Agreement {JDA)
Agreement (JDA) (BP) for the Project was submitted on December 6,
| (Execute and record a joint | 2004 to DPP and Corporation Counsel for review
development agreement for | and approval, Outrigger will execute and record a
the project. Approval of JDA covering the OHANA Reef Towers property
the DPP and the and its interests in the remainder of Phase 1 and
Corporation Counsel is Phase 2 upon approval of the form of JDA by DPP .
required priorto and Corporation Counsel. Outrigger will ’
recordation at the Burean | subsequently submit executed IDA covering the
of Conveyances.) interests of the non-Outrigger owners in the '
remaining Phase 1 and Phase 2 properties.
15 Subrmit revised plans to ' ’
DPP (BP) regarding:

a. The Hawaiian Preservation Music
Hall/Visitor Center will be located on the ewa side
of Lewers Street and is unaffected by Fairfield’s
BP. The Hall/Center will be shown in the building
permit plans submitted for Phase 1B.

b. The on-site interpretive area will be
located on the ground floor on the ewa side of
Lewers Street and is unaffected by Fairfield’s BP.
The specific location of the interpretive area and
timetable for implementation will be identified and
submitted to DPP. This area will be shown in the, -
building permit plans submitted for Phase 1B.

C. The public amenity spaces and the
signage will be located on the ewa side of Lewers
Street and are unaffected by Fairfield’s BP.

d. Condition 6.b(1) approves off-site
parking at Ft. DeRussy, and (C) addresses a
sifuation in which the Ft. DeRussy offsite parking
agreement is lerminated and replacement parking
is required. Condition 6.b(1)(C) has not been
triggered at this time.

e, Fairfield’s BP plans are consistent

ImanageDB:567006.4
Rev. 12/16/04




Mr. Eric G. Crispin, AIA, Director

December 15, 2004
Page 6
PD-R Subject of Condition (tied | Effect of Fairfield’s BP or DP on Subject of

Resolution to building permit (BP) Condition
Condition or demolition permit
Ne. ' (DP) o
with open space, with the open space, transitional height setback
transitional height setback | and yard conditions contained in the Resclution
-| and yard conditions -

12 Traffic Impact Analysis | Because of the net reduction in rooms, Fairfield’s

Report (TIAR) (BP}. BP will result in traffic conditions more favorable
than projected in the original TIAR. The revised
TIAR submitted to DPP reflécts this change
The revised TIAR has been condltlonaily approved
by TRB and DTS. See TRB memeorandim
12/14/04.

14 Construction Traffic Fairfield/Outrigger will submit a constructmn
Management Plan (DP). traffic management plan prior to the
This plan should cover: commencement of the ORT dcmolmon and
a. Number and frequency | construction activities.
of construction vehicles
traveling to and from the
constriiction site, and any
off-site construction yard;

b. Measures to minimize

the impacts on the

surounding street system,;

¢. Measures to inform

neighboring properties and

the general public about

construction activities

which may impact area

traffic and pedestrian

movement.

16 Sewer Master Plan (BP) DPP’s Wastewater Branch has determined that a

Sewer Master Plan will not be required until the
start of Phase 2.

18 Archaeological inventory | The demolition permit for Phase 1A does not
survey and monitoring require SHPD'’s approval because all demolition
plan; consultation with proposed under the Reef Towers demolition permit
QIBC (DP) is above-grade and involves no ground-disturbance

activities.

19. Waikiki Promenade (BP) | Oufrigger has submitted to DPP preliminary plans

for the construction of a portion of the Waikiki
Promenade. Outrigger has agreed to revise those
plans and will resubmit them prior to applying for
a building permit for Phase 1B.

ImanageDB:567006.4

Rev, 12/16/04




Mr. Eric G. Crispin, ATA, Director

"+ December 15, 2004
Page 7
PD-R Subject of Condition (tied Effect of Fairfield’s BP.or DP on Subject of

Resolution to building permit (BP) Condition

Condition | or demolition permit
No. (DP) .
20 Solid Waste Management * | A Solid Waste Management Plan for ORT is being

Plan (BP)

prepared in consultation with DOH. The approved
plan will be submitted to DPP prior to the start of

-construction,

Planned Development-Resort/Waikiki Special District Major Permit FILE NO.

2002/SDD-46:

By letter dated December 27, 2002, the Director approved the PD-R / Waikiki Special
District Permit (the “Permit™), subject to certain conditions. The following are further examples

of the application of the above ptincip

les to the demolition or improvements proposed by

Fairfield’s building permit or demolition permit:

Permit Subject of Condition (tied |  Effect of Fairfield’s BP or DP on Subject of
"Condition | to building permit (BP) - Condition
No. " or demolition permit
(BF)

1 Submit revised plans, with | Revised plans with narrative descriptions were
narrative description ‘| submitted to DPP on September 23, 2004.
specifying how each of the
conditioris contained in the
Resolution and this SDD
approval have been (or will
be) met (BP)

3 Completion of acquisition | The portion of Helumoa Road that is being
of Helumoa Road segment | acquired by Outrigger is Jocated on the ewa side of
(BP) Lewers Street and is unaffected by Fairfield’s BP.

Council approved the acquisition at its meeting on

November 10, 2004 and Outrigger is obtaining the

required DPP subdivision approval and utility

easements prior to the formal conveyance.
ImanageDB:567006.4
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Mr. Eric G. Crispin, AIA, Director
December 15, 2004

Page 8
4 Joint Development A form of Joint Development Agreement (JDA)
Agreement (JDA) (BP) for the Project was submitted on December 6,
(Execute and record 2 joint { 2004 to DPP and Corporation Counsel for review
development agreement for | and approval. Qutrigger will execute and record a
the project, Approval of JDA covering the OHANA Reef Towers property
the DPP and the and its interests in the remainder ¢f Phase 1 and
Corporation Counsel is Phase 2 upon approval of the form of JDA by DPP
_| required prior to and Corporation Counsel. Outrigger will
recordation at the Bureau | subsequently submit executed JDA covering the
of Conveyances.) interests of the non-Outrigger owners in the
remaining Phase 1 and Phase 2 properties.
9 CADD files for proposed | CADD files of the proposed ORT renovation will
structares {(BP) be provided to DPP in conmection with the
building permit application.
11 Submit a street free plan ‘Work in the City rights-of-way will be processed

for landscaping and frees
within the City rights-of-
way for all segments of
streets within the project
area. (BP)

Obtain a surface
encroachment variance for
all trees and landscaping
within the City rights-of-
way. (BP)

under 2 separate building permit application.

Special Management Avea Permit No. 2002/SMA-35

There are no actions tied to building permits or demolition permits {other than deadlines
to obtain the same) in the SMA Permit.

Thank you for your consideration of this request.

Aloha,

Al

Melvin Y, Kanes}iige

c: Eric Masutomi, David Z. Arakawa, Esq./ David K. Tanoue, Esq.,
Christine Ruotola, Dorna Y.1.. Leong, Esq.

ImanageDB:567006.4
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Junior Vics President &
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December 14, 2004

DELIVERY
Mr. Eric G. Crispin, AIA

Director

Department of Planning and Permitting
City and County of Henolulu

650 South King Street, 7 Floor
Honoluly, HI 56813

Dear Eric:

. We enclose a 26 page document entitled “Description Specifying how
City Council and DPP Conditions Have (or Wil Be) Met” that supercedes the materials
bearing the same title in our original submission to-you dated September 22, 2004.

The enclosed reflects the discussions that we have had to date with your
staff and others on our request, We appreciate the time and effort spent by yeu and your
staff in reviewing our reguest.

As amended, this constitutes the final updated request of the revised plans
for Waikiki Beach Walk project: '

Please let me know if.you or your staff have any questions or comments
regarding the enclosed ’

Aloha,

Lol

Melvin Y. Kaneshige
MYK:lth
Enclosure

¢ with enclosure: Barbara Moon, Patrick Seguirant, Geri Ung, Eric Masutomi,
Christine Ruutola, Donna Y.L, Leong, Esq.
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WILSON

OKAMOTO

CORPORATION

ENGINEERS
PLANNERS

4807 5. BERETANIA ST,
SUITE 400
HONOLULU, Kt 95828
PH. (808)846-2277
FAX: 1308)946-2263

7262-01
Qctober 4, 2004

Mr. Eric Masutomi, Vce President, Piannmg
Outrigger Enterprises, Inc.

-2375 Kuhio Avenue

Honolulu, Hi 96815-2982

Subject: Outrigger Beach Walk ~ Sewer Master Plan Update

Dear Mr Masutomni;

" A meeting was held on September 17, 2004 with Mr. Dennis Nishimura, City and

County of Honolulu Departmient of Planning and Permitting Wastewater Branch,
fo discuss the requirements of Condition 16 of the City Council Resolution
(Attached). The following is a summary of the items discussed:

1.

Wilson Okamoto Corporation (WOC) explained that the Phase 1 ofthe
project would result in a reduction of the total room count within the proiect
area. Phase 1 of the project also includes the new retail portion of the
project along Lewers Street and the closure of Helumoa Street. :

Since the Phase 1 portion of the project will result-in a reduction of sewer
flow into the municipal system, Mr. Nishimura indicated that the Sewer
Master Plan Update including any fecommended sewer improvements,
would not be required until the start of the Phase 2 portion of the project.
The Phase 1 portion of the project will be required to submit and obtain
approval of a Sewer Connection Application prior {0 the Building Permit

-submnittal,

Regar'dmg the closure of Helumoa Street, Mr. Nishimura stated that the
City requires a formal request for the street’ closure. WOC stated that it

. was the; pro;ect’s intent o re-afign the' extsttng sewerline that is located in

Helumoa Sireet. M, Nishimura stated that prior 1o the re—ahgnment the
existing sewer laterals connected to the sewerline in Helumoa Street need
to be verified to ensure that sewer service is not affected by the re-
alignment. The re-alignment plans need to be reviewed and approved as
part of the Phase 1 work..

in order to ccmplete the Sewer Master Plan Update, the future sewer.
connection locations for both the Phase 1 and 2 need to be determined.
Mr. Nishimura stated that the adequacy analysis of the existing sewer
system should be based on the proposed connection points. ‘

MAWOANT262-01 Outrigger Beach Walk Sewer MP Updats\WOCistter - Wastewatar Branch Meeting.doc; 107572004
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OKAMOTO.

CORPORATION
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Letter to Mr. Masutomi
Page 2

October 4, 2004

8. Mr. Nishimura suggested that WOC submit a formal reguest to
Wastewater Branch to obtain existing flow information, troubie call
information including cleaning frequency maps to be used in preparation of
the Sewer Master Plan Update. Mr. Nishimura also suggested that WOC
contact Mr. Jay Hamai, Wastewater Division, to obtain the latest list of City
sewer projects affecting the project area.

8. Mr. Nishimura also requested that an updatéd project schedule be
included in'the Sewer Master Pian Update. '
Sincerely:
Ovidugad, Fh. Qi

Michael M. Fujita, Project Manager

- MMF

cc:  Christine Ruotola, Group 70 International

Enclosures:  POPRON CAC RESDIUTIN

MAWOAIT262-61 Cutrigger Beach Walk Sewsr MP Update\WOCIatter - Wastowater Branch Meeting.dos; 10512004
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DEPARTMENT OF PLANNING AND PERMITTING

CITY AND COUNTY OF HONOLULU

660 SOUTH KING STREET, T FLOOR * HONOLULY, HAWAIl 98815
PHONE: (808) 523-4414 + FAX: (BOS}527-8743.
DEFT. WEB SITE: wwihonolulydop.org + CITY WER SITE: wwihonolulu,gov

ERIC G. CRISPIN, AlA

" JEREMY HARRIS DIRECTOR
MAYOR
BARBARA KiM STANTON
DEPUTY DIRECTDR
)
MEMORANDUM
.T0: - MR.MELKANESHIGE, SR. |
OUTRIGGER ENTERPRISES -
FROM:  ERIC CRISPIN, AIA ~ (oA
DIRECTOR OF PLANNING ANI{PERAITTING
DATE: DECEMBER 14, 2004

SUBJECT: OUTRIGGER BEACH WALK - TRAFFIC IMPACT ANALYSIS REPORT
{TIAR) - CONDITIONAL APPROVAL

As discussed with.you by Mr, Mel Hirayama of the DPP's Traffic Review Branch, the TRB
hereby grants Qutrigger Conditional Approval of the Waikiki Beach Walk Traffic Impact
Analysis Report (October 25, 2004) by Wilbur Sinith Associates, provided that prior to the
issuance of any building permits for Phase 1B of the Beach Walk project (those subseguent to the
Reef Towers renovation), the following are submitied to, and approved by, the TRB:

1. Beachwalk - An analysis of traffic and pedestrian impacts on Beachwalk due to a) the
project’s diversion of traffic from Lewers to Beachwalk, and b) the elimination of the 2
pedestrian bridges over Beachwalk that were previously approved, The analysis shall
consider all vehicular traffic, including passenger vehicles, tour buses and loading
vehicles.

The analysis shall also review potential measures to mitigate all vehicular and pedestrian
impacts. The potential mitigative measures to be considered shall include, but not be
limited to: a) the removal of on-street parking and loading from Beachwalk to provide
additional capacity and ease of vehicular movements; and b) the provision of validated
parking and loading w/in the new Outrigger comiplex to replace any loss of on-street
parking and loading,

2. Loading - A survey and analysis of loading activities for goods, services and passengers
- around the project site, particularly on Lewers and Beachwalk, This survey and analysis
* is intended to determine loading demand for the various users who currently load



Mr. Mel Kaneshige, Sr.

Page 2.
* December 14, 2004

on-street. The survey shall identify the frequency, use/type (i.e., beverage trucks, 60- or
20-passenger tour buses), common vendors and other busm&eses, and other mformatmn
pertinent to determining loading demand

The analysis.shall also include prcposed measures to accommodate loadinig demand
including, but not limited to, provisions for exclusive loading area(s) along and within the .
Outrigger project excluding the use of the vehicular travelway and sidewalk.

ﬁelumoa Road - The proposed timing of the Helumoa Road closure (between Lewers and

" Beachwalk) in relation to overall project schedule/phasing. Describe all measures o be

implemented to mitigate this road closure and related pertinent information, such as:
a) the street cross-section of any affected roadway, and b) proposed parking and Ioadmg
restrictions on Lewers and Kalia (between Lewers and Saratoga)

The implementation schedule for these mitigative measures shall be ﬁrovidéd to ensure
that they are in place prior to the closure of Helumoa Road.:

Impacts on Pedestrian Movement/Activity - An assessment of anticipated pedestrian
activity in the area, particularly Beachwalk, Lewers and Kalia. The assessment shall
include provisions to direct pedestrian traffic to specific desired locations; all pedestrian
crossings shall be required to be incorporated info street design. '

Right Turn Movement from Kalakaua to Lewers - Include a statement in the TIAR that
makes clear that the right tum movement from Kalakaua Avenue to Lewers will be
re~assessed at the time that the TIAR is prepared for the Saratoga Tower, and that, if
necessary, other mitigative measures will be provided and coordmated with the DTS
(Trafﬁc Signals). :

BRT - Include a statement in the pertinent section of the TIAR regarding whether the
BRT route and exclusive lane use either Aas been, or has not been, included in the

‘analysis of the anticipated traffic impacts and coordinated with the DTS (Transportatmn

Planming).

_EGC:pl






MUFt HANNEMANN
MAYQOR

DEPARTMENT OF PLANNING AND PERMITTING
CITY AND COUNTY OF HONOLULU

650 SOUTH KING STREET, 7™ FLOOR » HONOLULU, HAWAIH 26813

TELEPHONE: (808) 523-4432 = FAX: (B08) 527-6743
DEPT. INTERNET: www.honoluludpp.org « INTERNET: www.honolulu.gov

HENRY ENG, FAICF
DIRECTOR

DAVID K. TANOUE
DEPUTY DIRECTQR

_ 2005/BLOG-1122(gu)’
June 8, 2005 : 2002/SDD-46

M. Melvin Y. Kaneshige

. Senior Vice President &

Chief Operating Officer
Outrigger Enterprises, Inc.
2375 Kuhio Avenue

Honolulu, Hawaii 96815-2992

Dear Mr. Kaneshige:

Subject: Waikiki Beach Walk - Planned Development Resort Perrnit
Modification Request (Resolution No. 02-272, CD1, FD1)

This responds to your letters of May 19, 2005, and May 25, 2005, requesting a change to the
project, and modification of a condition of City Couneil Resolution 02-272, CD1, FD1,
(Resolution) which granted Planned Development-Resort (PD-R) approval for the development
of the Waikiki Beach Walk project.

Outrigger Enterprises, Inc.'s (Outrigger) current request is for: 1) a change in use to develop a
325-unit condominium (multi-family dwelling units) as Phase 2, in lieu of the previously
approved 898-room hotel at Saratoga and Kalia Roads; and 2) modification of the Resolution's
Condition 22 to allow issuance of building permits for Phase 2 prior to the completion of
Phase.]. :

Condition 23 of the Resolution gives the Director the discretion to "approve changes to the
project that do not significantly alter the size or nature of the Project, if the changes remain in
conformance with the conceptual plan and the conditions herein". In addition, the Director may
allow a change in specific phasing of the project and still require compliance with all of the
major conditions in the Resolution intended to mitigate traffic, utility, design and infrastructure
concerns as well as provide for other public benefits, prior to the phase of the project that will
actually have a significant impact on the project area.



Mr. Melvin Y, Kaneshige
Page 2
June 8, 2005

Request to Modify Use

We have reviewed the summary of the proposed Saratoga Tower’s anticipated impacts included
with your May 25, 2005, letter, and appreciate the conceptual representation it provides of the
proposed Saratoga Tower condominium. Your May 25, 2005, letter also explicitly states that
your modification request does not include the design of the proposed condominium, which the
developer will consult later with the DPP to address. ' :

In this regard, the DPP will limit its evaluation and consider approval of the condominium use _
only for the Saratoga/Kalia site (in lieu of the previously approved hotel use) at this time and will
not consider the development standards applicable to the new proposed use. In addition, our
review of this modification is based on the assumption that this is a minor modification and that
the proposed condominium use will not significantly alter the nature of the Beach Walk project
as approved by the Resolution. Accordingly, please be informed that the final review and
evaluation of the design features of the project will require additional information including, but

" not limited to, the following, which are being provided for your future reference:

L. Specific amount of floor area and open space proposed for the Saratoga Tower site, as
well as the location of the open space. Such information will be necessary to assess the
impacts the proposed tower will have on the scale and open space for this specific portion
of the overall Beach Walk Project. _ _

2. Calculations for required parking for the condominium (i.e., based on a 1:1 ratio), and
loading. : )

3. Confirmation that parking for the proposed condominium will be accommeodated on the
Saratoga/Kalia site, and that loading for the overall Beach Walk project will remain
consistent and will not significantly alter the nature of the project as previously approved.

4. Comparative analysis between the propesed condominium and the previously approved
hotel regarding: total floor area, density (FAR), open space and building
footprint/building area for the Saratoga/Kalia site. It appears from the conceptual plan
that the density and building footprint/building area of the proposed condominium are
larger than the previously approved building. _ '

5. Driveway access to the site will not significantly alter the nature of the project as
previously approved. )

6. Loading maneuvering and loading bays will remain consistent and will not significantly
alter the nature of the project as previously approved considering safety and traffic
concerns.

7. WSD provisions state that parking structures should not dominate street frontages, thus
the residential tower should reflect the intent and requirements of the WSD provisions.



Mr. Melvin Y. Kaneshige
Page 3
June 8, 2005

Regquest to Modify Phasing

Condition 22 states, in part, "No building permit for Phase 2 of the Project shall be issued prior.
to completion of Phase 1 of the Project”. Your request is to amend this provision as follows:
"No building permit for Phase 2 of the Project shall be issued prior to the approval of a building
permit and the approval of the off-site civil drawings for Phase 1B of the Project by DPP."

You state that this provision of Condition 22 is related to another provision of that Condition,
which states "Phase 1 of the Project shall include all of the Project's public amenities[.]" As
justification for the requested modifications, you state that Quirigger understands the City’s
desire to ensure that all required Project infrastructure improvements and public amenities are
constructed in a timely manner to support the Project. The building permit(s) for Phase 1B of the
Project will cover much of the off-site infrastructure improvernents required by the Resolution.
Additionally, allowing the construction of the Project's three phases to overlap would reduce the
demolition and construction impacts to the surrounding properties. We believe the reduction in
overall construction time for the Beach Walk project is a public benefit,

We recognize that the Project's ptiblic amenity requirements have either already been addressed,
or can be satisfied at the time of building permits for Phase 1B, per the DPP's

December 17, 2004, modification approval. Thus, we concur with your assertion that much of
the off-site infrastructure required by the Resolution will be covered by the building permits for
Phase 1B, and that allowing overlap of the three development phases of the project would reduce
the length of construction duration and therefore overall impacts of the Project.

Summary

Based o the limited conceptual information and the justification provided in supp;ort of your
requests, please be advised that the DPP hereby APPROVES the following:

o A Project modification for condominium use in lieu of the previously approved hotel
tower at Saratoga and Kalia Roads. This approval is for the condominium use only, and
should not be construed as an endorsement/approval of the information or design

" specifics included in your transmittals of May 19 and 25, 2005; and

*  Amendment of Con&itfon 22 of Resolutioﬁ No. 02-272, CD1, FD1, as follows:

Condition 22 - "No building permit for Phase 2 of the Project shall be issued prior to

[completion of Phase 1] the approval of a building permit and the approval of the off-site

civil drawings for Phase 1B of the Project by DPP. and satisfaction of related Conditions

contained herein. The term ‘building permit” as used herein does not include any




Mr. Melvin Y. Kaneshige
Page 4
Tune 8, 2005

demolition or grading permit for Phase 2. of the Project.” (Portion to be deleted is

bracketed; and new text is underscored).
All references and conditions pertaining to Phase 2 will apply to a proposed condominium tower.

Finally, please provide the DPP with an update of the total number of hotel units vs. multi-family
. dwelling units now proposed within the Waikiki Beach Walk project, the overall requirements
for park dedication, and the manner and timing for compliance.

We hope this provides the information you require, and we look forward to working with
Outrigger as development within the Waikiki Beach Walk area progresses. Please do not
hesitate to contact me should you have any questions or require further assistance.

Sincerely yours, .
—Cev-HENRY ENG, FAICP
Director of Planning
and Permitting
. HE:pl
Doc. 375631
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July 6, 2005

Mr. Melvin Y. Kaneshige
Senior Vice President &

Chief Operating Officer
Outrigger Enterprises, Ine.
2375 Kuhio Averitie
Honoluly, Hawail 96813-2992

Dear Mr, Kaneshige:

Subject: Waikiki Beach Walk - Planned Development Resort Permit
Modification Reauest (Resolution No. §2-272, CD1. D)

Tn responise to your letter of July 1, 2005, requesting olarification of our Approval for
Mitor Modification dated June 8, 2005, we reiterate our position that, based upon sur evaluation
of the conceptual information and justification provided, the change in use from the previcusly
approved hotel use fo condominium doss not significantly alter the size or nature of the project
thus this modification request falls within Condition 23 of Resolution 02-272, CD3, ¥FD1.

I hope the forgoing provides clarification of our approval of your request for minor
modification. Showuld you have any questions, please do not hesitate to call.

Sincerely yours, :
-+ HENRY ENG, FAICP
Director of Planning

and Permitting

HE:pl

Doe, 381732
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V1A FACSIMILE AND HAND DELIVERY

Mr. Henry Eng, FAICP, Director
Department of Planning and Permitting
City and.County of Honolulu

630 S, Xing Street, 7th Floor
Honolulu, Hawai'i 96813

Re:  Waikiki Beach Walk; City Council Resolution No. 02-272, CD1, FD1
DPP File 2005/ELOG-1122; 2002/SDD-46

Dear Mr. Eng:

Thark you for your letter dated June 8, 2005, approving the modifications of City
Council Resolution 02-272, CD1, FD1, (Resolunon) which granted Planmed’
Development -Resort (PD-R) approval for the development of the Waikiki Beach Walk
project. We have reviewed the minor modification approval and would like to clatify
certain provisions therein.

By your letter, you approved the “Project modification for condominium use in
lieu of the previously approved hotel tower at Saratoga and Kalia Roads. This approval
is for the condominiurm use only, and should not be construed as an

endorsement/approval of the 1nformat10n or de81gn specifics included in your transmittals
of May 19 and 25, 2005; .

Condition 23 of the Resolution states that “The Director of Planning and
Permitting may approve changes to the PIOJect that do not significantly alter the size or
nature of the Project, if the changes remain inl conformance with the conceptual plan and

~ the conditions herein.” Given the approval stated in your letter that is quoted above,
would you please confirm that, notwithstanding the statement in your letter that “our
review of this modification is based on the assumption that this is a minor modification
and that the proposed condominium use will not significantly alter the nature of the
Beach Walk project as approved by the Resolution,” you have determined (i) the change
of use to a condominium use in lien of the previously approved hotel tower at Saratoga
and Kalia Roads constitutes a minor modification and no further action as regards this
change of use is required; (ii) that “the Project modification for condominium use in lien
of the previously approved hotel tower at Saratoga and Kalia Roads” does not
significantly alter the size or nature of the Project and that this modification falls within

Outrigger Hotels and Resorts - Qutrigger Marketing. inc. + Qutrigger Hotels USA, Inc.,
2375 Kuhio Avenue » Honolulu, Hawall 96815-2992 » Phone: (Direct Line) 808-921-6636 « Fax: 808-921-6655
mel kaneshige@outrigger.com



Mr. Henry Eng, FAICP, Director
July 1, 2005
Page 2

The provisions of Condition 23, and (jii) accordingly, a multi- family residential
~ condominium may be constructed up to the same floor area (576,470 square feet) and
height limitation (350 feet) set forth in the Waikiki Special District Penmt and Resolunon
respectwely _ :
Thank you for your consideration of this request.

Aloha,

Melvin Y, Kani

MYXK:}th

Enclosure
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October 26, 2006

Mr. Keith Kurahashi

Kusao & Kurahashi, Inc.

Manoa Market Place

2752 Woaodlawn Drive, Suite 5-202
Honolulu, Hawaii 86822

Dear Mr. Kurahashi:

Subject. Request for Modification
City Council Resolution No. 02-272, CD1, FD1
Waikiki Special District Permit No. 2002/SDD-46
Waikiki Beach Walk Planned Development Resort (PD-R)
Qutrigger Enterprises, Inc.
2164 Kalia Road - Waikiki
Tax Map Key 2-6-3: 35

This responds to your request of September 26, 2006 and updated request of Cctober 3, 20086,
for a minor modification fo the above Council Resolution for Phase 2 of the Waikiki Beach Walk
PD-R project; i.e., the Trump intemational Hotel and Tower (formerly the Saraftoga Tower),
Specifically, the request Is to increase the transitional height setback encroachments along
Saratoga Road, for the Trump Tower, which exceeds the maximum 10-foot encroachment
approved by Condition & of the Resolution. As described in your October submiittal, these
requested additional height setback encroachments are:

1. At Levels 22 and 23: 6-fect at elevations 195.5 to 214.5-feet over a distance of 23-fect:
2. At Levels 22 and 23: 6-feet at elevations 195.5-feet over a distance of 27-fest: and

3. At Levels 24 throuqh 38: 6-feet at elevations 214.5 o 342.58-feet over a distance of 27-
feet

Thus, the request essentially increases the maximum approved 10-foot height seiback
encroachment along Saratoga Road {o 16-feet at the above three locations.

As you note, Condition 23 of the PD-R Resolution states, in part, that "The Director of Planning
and Permitting may approve changes fo the Project that do not significantly alter the size or

nature of the Project, if the changes remain in conformance with the conceptual plan and the
conditions herein.”



Mr. Keith Kurahashi
October 26, 2006
Page 2
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allowed by the Resolution include reductions in the following three areas of the Tower:

1. The maximum approved 20-foot height setback encroachment on the west side of Beach
) Walk would be reduced to a maximum encroachment of 14-feet;

2. The maximum approved 33-foot height setback encroachment on the structure’s mauka
side would be reduced to 28-feet; and

3. The maximum approved 24-foot height setback encroachment along Kalia Road would
be reduced io 2-feet.

Therefore, the Director of the Depariment of Planning and Permitting (DPP) finds that the
current (revised) design of the Trump Tower increases the height setback encroachments
slightly in some areas of the building and reduces the height setback encroachments
significantly in other areas. Thus, the proposal is consistent with the Waikiki Special District
objectives set forth in ROH Section 21-9.80-1 and the provisions of ROH Sec. 21-9.80-4(g) and

* with the infent of Resolution 02-272, CD1, FD1. Therefore, the DPP, hereby, APPROVES the _
requested minor modification to allow an additiona) 8-foot transitional height setback
encroachment at the three (3) locations specified herein.

With this approval, we ask that a copy of the landscape plan for the Trump Tower property be
provided to our Urban Design Branch prior o the approval of any project consiruction plans and
building permits.

By copy of this lefter, we also remind Outrigger Enterprises that the' DPP still awaits their
updated status report of all PD-R and SD conditions of approval for the Beach Walk project.
We hope this addresses your concems. Please do not hesitate to contact me at 524-4432 or
Deputy Director David Tanoue at 524-4433, should you have any questions.

Very truly yours,

|

#“Henry Eng, FAICP, Director
Department of Planning and Permitting

HE:nt

cc: Eric Masutomi

POSSE Doc. 484051
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January 28, 2607

Mr. Keith Kurahashi

Kusao & Kurahashi, Inc.

Manog Market Place

2752 Woodlawn Drive, Suite 5-202
Honolulu, Hawait 26822

Dear Mr. Kurahashi:

Subject:  Request for Modification
City Council Resolution No. 02-272, CD1, FD1
- Waikiki Special District Permit No, 2002/SDD-46
Waikiki Beach Walk Planned Development Resort (PD-R)
Trump Tower at Waikiki Beach Walk

This responds to your request of January 23, 2007, for an additional minor modification
to the above Council Resolution for Phase 2 of the Waikiki Beach Walk PD-R project,
now known as the Trump International Hotel and Tower (formerly the Saratoga Tower).

The Department of Planning and Permitting (DPP) previously approved

{October 26, 2006) modifications to the fransitional height setbacks granted under the
PD-R Resolution for the project. Your current request is fo further modify the height
setback encroachments due to the inability of the proposed structure to comply with fire
safety requirements.

Your current modification request for additional height setback encroachments reflects
changes to the DPP's October 26, 2006 approval, and is as follows:

1. Between [Af] Leveis 19 [22] and 2723} 0+ to 7 [6}-feet at elevations 178,17
[195.5] to 244.54 [214.5]-feet over a distance of 0+to 32 [23]-feet (the amount of
encroachment begins at 0+ over a distance of 0+ at the 19th level and increases
to 7 feet over a distance of 32 feet at the 27ih level due to the angular nature of
the height sethack over this section of the building);

2. Between [At] Levels 28 [22] and 38 [23]: 7 [6]-feet at elevations 244.54[195.5] o
342.79 [214 .5)-feet over a distance of 32 [23]-feet;



Mr. Keith Kurahashi
January 29, 2007
Page 2

3. Between [Af] Levels 19 [24] and 24 [38]: O+ to 5 [6]-feet at elevations 178.17
[214.5] to 214.75 [342.58]-feet over a distance of 0 + {0 23 [27]-feset; and

4, Al Level 8: 2.5-feet at elevation 50.83 to 55,17-feet over a distanqe of 10-feet.

The request essentially increases the maximum 10-foot height setback encroachment
along Saratoga Road approved by the Council PD-R Resolution to 0+ to 17 [16]-feet at
the above four [three] locations. _

As you note, Condition 23 of the PD-R Resolution states, in part, that "The Director of
Planning and Permitting may approve changes to the Project that do not significantly
alter the size or nature of the Project, if the changes remain in conformance with the
conceptual plan and the conditions herein.”

Further, you note that the proposed requested changes to the transitional height
sethack encroachments allowed by the Resolution include reductions in the following
areas of the Tower:

1. The maximum approved 20-foot height setback encroachment on the west side
of Beach Walk wouid be reduced to a maximum encroachment of 16 [14]-feet;

2, The maximum approved 33-foot encroachment of the structure's mauka side
would be reduced to 20 [28)-feet; and

3. The maximum approved 24-foot height setback encroachment along Kalia Road
would be reduced to 8[2]-feet.

e Upon co*&sadﬂra‘aen f*f your feq&.est the Director of the DPP finds that while the

- requested-modifications would increase helgh‘t setback encroachments in some areas
of the building, those increases would be mitigated by reductions in other areas.
Further, since the overall width of the Tower will not change for most of the structure,
the increase in height setback encroachments will have little impact on the structures
located both mauka and makai. On the west side of Beach Walk, the requested 16-foot
height setback encroachment will still be a decrease (four feet) from what was originally
approved under the PD-R Resolution, and enhance the perception of openness along
the Beach Walk corridor where buildings occupy both sides of the right-of-way.
Although the height setback encroachment for a small section of the tower's wast face
along Saratoga Road will increase, the six to seven-foot encroachment represents only
0.6 to 0.7% of the separation between the fower and the closest structure located about



Mr. Keith Kurahashi
January 28, 2007
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1,000 feet away. Considered in that context, the requested increase would not be
significant.

Thus, the proposal is consistent with the Waikiki Special District objectives set forth in
ROH Section 21-8.80-1 and the provisions of ROH Sec. 21-9.80-4(d) and with the infent
of Resolution 02-272, CD1, FD1. Therefore, the Direcior of DPP hereby APPROVES
the requested minor modification to allow an additional seven-foot transitional height
setback encroachment at the four {4) locations specified herein.

We hope this addresses your concerns. Please do not hesitate fo contact me at
524-4432 or Deputy David Tanoue at 524-4433, should you have any questions.

Very truly yours,

A *(r'ﬁf/jr 7

Henry Eng, ? P, Director
Department of Planning and Permitting

HE:pl
Doc. 511589



EXHIBIT “F»

COMMON ELEMENTS

Capitalized terms have the same meaning ascribed to such terms in the Declaration.

One freehold estate is hereby designated in all of the remaining portions of the 2181 Kalakana CPR (the
“common elements"), which shall include the limited common elements described in Section F of the Declaration,
the Land, the existing building and other improvements on the Land (except for the apartments), and all common
elements mentioned in Hawaii Revised Statutes, Chapter 514A ("Act") which are actually constructed on the Land.
Said common elements shall inciude, but shall not be limited to, the following:

A, The Land.

B. The Party Wall and any party wall between apartments or an apartment and an enclosed common
clement up to and including the undecorated or unfinished surface (other than between Apartment B and the Other B
Apartments, which shall be part of Apartment B and not 2 common element), and any load-bearing columns and
walls located within any apartment which are necessary for the support of the other apartment, the slab comprising
the ceiling of Apartment A and the third floor of Apartment B within the 15-Story Portion, all foundations, columns,
girders, beams, floor slabs, supports, party and other walis, roofs, corridors, stairways, ramps, and walkways, which
are not part of an apartment, and all equipment, pipes, wires, conduits, utilities and other elements which serve more
than one apartment (except those that serve only the Other Apartments and/or Apartment B shall be a part of
Apartment B and not a common element);

C. The existing basement parking garage, marked as general common elements in brown dashes on
Sheet A1-01 of the Condominium Map, including: the finished or decorated surface of the slab comprising the
ceiling below Apartments B and C; the entire slab except for the upper finished or decorated surface, comprising the
ceiling below Apartment A and other common elements; as well as the limited common element parking stalls
described in Sections F.1 and F.2 of the Declaration and shown marked on Sheet A1-01 of the Condominium Map,
the existing ramp between said garage and Kalakaua Avenue (including all walls which are not part of an
apartment), and the existing stairway from said gerage to Lewers Street, both as shown in brown dashes on
Sheets A1-01 and A1-02 of the Condominium Map, and the areas marked Fire Pump and Domestic Water Supply
Pump shown in brown dashes on Sheet A1-01 together with their equipment.

D. The area on the first floor surrounding the stairways adjacent to Lewers Street as shown in brown
dashes on Sheet A1-02 of the Condominium Map

Any and all other apparatus and installations of common use and all other parts of the property necessary or
convenient to its existence, maintenance and safety, and normally in common use and which are not part of any
apartment.

576800.5 EXHIBIT “F»
(Pagel of 1)



EXHIBIT “G”

LIMITED COMMON ELEMENTS

Capitalized terms have the same meaning ascribed to such terms in the Declaration.

Certain parts of the common elements (the "limited common elements") are set aside and reserved for the
exclusive use of certain apartments, which apartments shall have appurtenant thereto exclusive easements for the use
of such limited common elements. The limited common elements so set aside for each apartment are as follows:

A The areas in the existing basement parking garage shown as "Apartment A Elements” on
Sheet A1-01 of the Condominium Map, including parking stalls 27 through 38 and 51 through 57, shall be limited
common elements appurtenant to Apartment A.

B. The areas in the existing basement parking garage shown as "ApartmentB Elements" on
Sheet A1-01 of the Condominium Map, including parking stalls 1 through 26, 22A and 39 through 50, shall be
limited common elements appurtenant to Apartrment B.

C. Any portion of the improvements separating Apartment B from Apartment C or Apartment B from
Apartment D, to the extent such improvements are not part of an Apartment (e.g. Party Walls), shall be limited
common elements appurtenant to the Apartments they separate.

E. Any portion of the common elements that do not serve all the apartments shall be limited common
clements appurtenant to the Apartments they serve, unless otherwise designated a portion of Apartment B.

Notwithstanding any provision herein or in the By-Laws to the contrary, the owner(s) of the apartment(s) to
which any limited common element is appurtenant shall maintain said limited common element and all fixtures and
equipment located therein in good order, condition and repair. All costs of every kind pertaining to each limited
common element, including without limitation, costs of maintenance, repair, replacements, additions and
improvements, shall be paid by the owner(s) of the apartment(s) to which it is appurtenant, and said owner(s) shall
be responsible for all loss and damage affecting any common element or any other apartment, which is caused by
anything located in such limited common element.

Expenses which are attributable to more than one limited common element shall be allocated between or
among the affected limited common elements on a pro rata basis and if no other pro rata formula is established by
this the Declaration, then equally. Expenses of a limited common element that is appurtenant to more than one
apartment shall be allocated between or among the affected apartments on a pro-rata basis and if no other prorata
formula is established by the Declaration, then equally. Any expense which cannot be separately identified or
attributed to a limited common element shall be charged as a common expense.

576800.5 EXHIBIT “G~”
(Pagel of 1)
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EXHIBIT “H>

ENCUMBRANCES AGAINST TITLE

Real Property Taxes, if any, that may be due and owing.
Tax Key: (1) 2-6-003-001 CP.R.No. 0002 Apt. No.B

IMPROVEMENT ASSESSMENT: WAIKIKI BUSINESS IMPROVEMENT DISTRICT that may be due
and owing.

Tax Key: (1) 2-6-003-001 C.P.R. No. 0002
DISTRICT NO. 1

Mineral and water rights of any nature in favor of the State of Hawaii.

The terms and provisions contained in the following:

INSTRUMENT AMENDED AND RESTATED DECLARATION OF CONDOMINIUM
PROPERTY REGIME OF 2181 KALAKAUA

DATED : June 5, 2006

RECORDED : Document No. 2006-103815

MAP : 3235 and any amendments thereto

The foregoing Amended and Restated Declaration restates in its entirety the original Declaration dated
March 19, 2001, recorded as Document No. 2001-043082, and any amendments thereto.

Said Declaration was amended by instruments dated as of September 26, 2007, recorded as Document No.
2007-173686, dated as of February 3, 2011, recorded as Document No. 2011-030459, and dated as of
May 26, 2011, recorded as Docurment No. 2011-084425.

Joinder by FIRST HAWAIIAN BANK, a Hawaii corporation, dated April 29, 2011, recorded as Document
No. 2011-084426.

The terms and provisions contained in the following:

INSTRUMENT : BY-LAWS OF THE ASSOCIATION OF APARTMENT OWNERS
DATED : March 19, 2001
RECORDED : Document No. 2001-043083

Said By-Laws were amended by instrument dated as of May 26, 2011, recorded as Document No, 2011-
084427,

Joinder by FIRST HAWAIIAN BANK, a Hawaii corporation, dated April 29, 2011, recorded as Document
No. 2011-084428.

The terms and provisions contained in the following:
INSTRUMENT : AGREEMENT FOR JOINT DEVELOPMENT AND RESTRICTIVE

COVENANT REGARDING LANAI ENCLOSURES (WAIKIKI BEACH
WALK; PLANNED DEVELOPMENT - RESORT)

EXHIBIT “H”
(Page 1 of 4)
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DATED : January 19, 2005, February 1, 2005, March 28, 2005, April 5, 2005 and April 6,

2005

FILED : Land Court Document Nos. 3219661 and 3248392

RECORDED : Documents Nos. 2005-010991, 2005-0261 14, 2005-062997, 2005-068466 and
2005-063467

PARTIES : OUTRIGGER HOTELS HAWAT, a Hawaii limited partnership; IRL, LLC, a

Hawaii limited liability company; ALA WAI GATEWAY LIMITED
PARTNERSHIP, a Hawaii limited partmership; OWT, LLC, a Hawaii limited
liability company; OUTRIGGER-LAX LIMITED PARTNERSHIP, a Nevada
limited partnership; ORF, LLC, 2 Hawaii limijted liability company; OMP, LLC,
a Hawaii limited liability company; CATHERINE EVANS LLOYD MOORE,
Trustee under that certain unrecorded Revocable Living Trust dated July 17,
1980, RRK HOTEL ASSOCITATES, LLC, a Colorado limited liability company,
RRX LAND COMPANY, LLC, a Colorado limited liability company, JABRON
MANGO COMPANY, a Hawaii limnited partnership, and SUTTON FAMILY
PARTNERS, a Hawaii limited partnership

The terms and provisions contained in the following:

INSTRUMENT : DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
FOR WATKIKI BEACH WALK

DATED : January 19, 2005 and March 28, 2005

FILED : Land Court Document Nos. 3219662 and 3248393

RECORDED : Document Nos. 2005-010992 and 2005-062998

PARTIES : OUTRIGGER HOTELS HAWATI, a Hawaii limited partnership

Joinder by IRL, LLC, a Hawaii limited liability company, ALA WAI GATEWAY LIMITED
PARTNERSHIP, a Hawaii limited partmership, OWT, LLC, a Hawaii limited liability company,
OUTRIGGER-LAX LIMITED PARTNERSHIP, a Nevada limited partnership, ORF, LLC, a Hawaii
limited liability company, OMP, LLC, a Hawaii limited liability company, RRK HOTEL ASSOCIATES,
LLC, a Colorado limited liability company, and RRK LAND COMPANY, LLC, a Colorado lirnited
liability company.

Section 4.1, Section 4.2 and Section 3.3 of the above Declaration are clarified in instrument dated May 26,
2011, recorded as Document No. 2011-084430,

The terms and provisions contained in the following:

INSTRUMENT : AGREEMENT

DATED : January 25, 2005

RECORDED : Document No. 2005-026113

PARTIES : IRL, LLC, a Hawaii lirnited liability company, OUTRIGGER ENTERPRISES,

INC., 2 Hawaii corporation, and CATHERINE EVANS LLOYD MOORE, as
Trustee under that certain unrecorded Revocable Living Trust dated July 17,
1980, as amended

The terms and provisions contained in the following:

INSTRUMENT : RECIPROCAL EASEMENT AGREEMENT (RETAIL. APARTMENT BEACH
) WALK / APARTMENT B 2181 KATLAKAUA)
DATED : Jume 5, 2006
FILED : Land Court Document No. 3436497
EXHIBIT “H”
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576800.5

RECORDED Document No. 2006-103818
PARTIES : ABW LEWERS LLC, a Hawaii limited liability company, and IRL, LLC, a
Hawaii limited liability company

Said Agreement was amended by instrument dated as of May 4, 2011, field as Land Court Document No.
4071424 and recorded as Document No. 2011-075135.

Any rights or interests which may exist or arise by reason of the following facts shown on survey map
prepared by Lance T. Stevens, Land Surveyor, with Confrolpoint Surveying, Inc., dated October 29, 2007,
updated March 11, 2011:

A, Concrete steps lead to door of adjacent building. The door can open outward up to 2 feet 10
inches over the property line into the subject lot.

-AS TO ITEM ITI OF SCHEDULE C OF TITLE REPORT:-
Any claim or boundary dispute which may exist or arise by reason of the failure of the Grant of Easements
referred to in Ttem Il of Schedule C to locate with certainty the boundaries of the easements described in

said instrument,

The terms and provisions contained in the following:

INSTRUMENT : LIMITED WARRANTY DEED WITH COVENANTS (2181 Kalakana)
DATED : May26,2011
RECORDED : Document No. 2011-084430

The foregoing includes, but is not limited to, matters relating to reservations of right to grant easements,

The terms and provisions contained in the following:

INSTRUMENT JOINT USE OF FACILITIES AGREEMENT

DATED : as of May 26, 2011

RECORDED : Documment No. 2011-084432

PARTIES : IRL, LLC, a Hawaii limited liability company, and HRC ISLANDER 11C, a

Delaware limited liability company
-AS TO APARTMENTS B; B301 THROUGH B312; B401 THROUGH B412; B501 THROUGH B512;
B601 THROUGH B612; B701 THROUGH B712; B801 THROUGH B812; BS01 THROUGH B912;
B1001 THROUGH B1012; B1201 THROUGH B1204; B1401 THROUGH B141 1; AND B1500, ONLY:-

{A) FIRST MORTGAGE, SECURITY AGREEMENT, FIXTURES FILING AND FIN ANCING

STATEMENT
MORTGAGOR : HRC ISLANDER LLC, a Delaware limited liability company
MORTGAGEE : IRL, LLC, a Hawaii limited liability company
DATED S (acknowledged May 2, 2011)
RECORDED : Document No. 2011-084433
AMOUNT : $24,000,000.00

Joinder by HILTON RESOQRTS CORPORATION, a Delaware corporation, recorded as Document No,
2011-084434,
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(B) FINANCING STATEMENT

DEBTOR : HRC ISLANDER LLC, a Delaware limited liability company
SECURED
PARTY : IRL,ILC
RECORDED : Document No. 2011-084435
RECORDED ON: May 26, 2011
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EXHIBIT “1”

ESTIMATE OF MAINTENANCE FEE DISBURSEMENT AND COMMON EXPENSE

Attached is the estimated budget and maintenance fee disbursement for the entire Apartment B and Other B
Apartments based on the 2181 Kalakaua CPR budget. Each owner in the Project will be responsible for the
maintenance fee for their apartment, as represented on page 3-5 of this Exhibit.

BW VACATION SUITES
(aka Hokulani Waikiki by Hilton Grand Vacations Club)
Estimate of Maintenance Fee Disbursement and Common Expense

CERTIFICATE
I, Kim Robert Kreiger the undersigned duly sworn on oath depose and affirm as follows:

1. I am the Senior Vice President and Chief Club Officer for Hilton Grand Vacations
Management, LLC, the Managing Agent for BW Vacation Suites (ake Hokulani
Waikiki by Hilton Grand Vacations Club) (*Project’™).

2. I hereby certify that the breakdown of the annual maintenance charges and the
meonthly estimated expenses for each unit in the Project as set forth in the Budget
attached were determined in accordance with Section 514B-148 of the Hawaii
Revised Statutes and Chapter 107 of the Hawaii Administrative Rules. Further that
such are a responsible estimate for the one year period commencing January 1, 2012
based on generally accepted accounting principles. The Budget was calculated on an
accrual basis. Maintenance fees will not be charged and developer will pay actual
costs until the timeshare program is legally established and registered with the State
of Hawail pursuant to HRS, Chapter S14E. The developer will give notice to owners
in advance of their timeshare maintenance fees being due and payable.

Dated: :l“o\g ib, 201 2. W

ejger
Subscribed and sworn before me this H day of 'Tulgi L2012
Notary Public:
Notary Public State of Florida 3
5523 woury Pable - state ot Fiorts
% - ]
Print Name: b&em\\ PE{SCIU J : § -% My Comm. Explres Mar 25, 2014
: 5 'k-\‘“‘f Commission # DD 974887
My commission expires: March 25,2014 ) - i Nallona Hotary Sean. £

{OR032714.DCCX; 1}
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Budget for Apartment B and Other B Apartments Based on the
Association of Apartment Owners of
2181 Kalakaua Condominium

Estimate of Fee Disbursements

The amounts set forth in this budget are estimates only and may change for reasons beyond the control of the Developer. Insurance,
energy and labor costs are currently in flux and can substantlally increase over a short period of time. The Developer cannot pradict
how changes In the economic, soclal and political conditians in Hawaii, the U.S. and/or globally may fmpact such costs. Purchasers are

aware and acknowledge that the budget and as a result each purchasers malntenance fee, will likely increase due to the trend toward

tha Increasing costs of Insurance and enargy.

REVENUE Menthly Fea Annual Fee
Maintenance Fees $6,594.76 $79,137.15
EXPENSES
Utllities
Electricity 5375.65 %4,507.84
Sewer $0.00 $0.00
Water $0.00 $0.00
Gas 50.00 50.00
Subtotal Utllities $375.65 $4,507.84-
Repuairs & Maintenance .
Building Repairs & Maintenance $i50.26 $1,803,14
Common Greunds $0.00 . 50.00
._Lendscaping $0.00 $0.00
Tree Trimming 50.00 $0.00
Window Cleaning $0.00 $0.00
Subtotal Repairs & Maintenance $150.26 $1,803.14
General & Administrative ]
Insurance $4,692.81 $56,313.76 .
Administrative Fees $1,376.03 $16,512.40
Audit and Taxes $0.00 $0.00
Payroll and Benefits $0.00 $0.00
Subtotal General & Administrative 56,058.85 $72,826.17
TOTAL EXPENSES $6,594.76 $79,137.15
Capital Reserve 50.00 $0.00
Painting Reserve 50.00 $0.00
GRAND TOTAL $6,594.76 $70,137.15
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Total Annual Maintenance Fee

$79,137.15

Apartment Total Area Annual Monthly
Number SF Budget Budget
B301 640 $313.54 $26.13
8302 540 $313.54 $26.13
B303 540 $313.54 $26.13
8304 540 $313.54 $26.13
B305 640 $313.54 $26.13
B306 640 $313,54 $26.13
B307 640 $313.54 $26.13
B308 €40 $313.54 $26.13
B209 G40 $313.54 $26.13
B310 640 $313.54 $26.13
B311 573 $5280.72 $23.39
B312 624 $305.71 $25.48
B401 640 $313.54 $26.13
B402 640 $313.54 $26.13
B403 640 $313.54 $26.13
B404 640 $313.54 $26.13
B405 540 $313,54 $26.13
B406 640 $313.54 $26.13
B4O7 540 5313.54 $26.13
B408 $40 $313.54 $26.13
B409 G40 $313.54 - $26.13.
B410 640 $313.,54 $26.13
Ba11 624 $305.71 $25,48
B412 624 $305.71 $25,48
B501 640 $313.54 $26.13
B502 640 $313.54 $26.13
B503 640 $313.54 $26.13
B504 640 $313.54 $26.13
B505 640 531354 $26.13
B506 640 $313.54 $26.13
B507 640 $313,54 $26.13
B508 640 $313.54 526,13
B509 640 5313.54 $26.13
B510 640 $313.54 $26.13
8511 524 $305.71 $25.48
B512 624 $305.71 $25.48
B601 640 $313.54 $26.13
BE02 640 5313.54 $26.13
B603 640 5313.54 $26.13
BSO4 640 $313.54 $26.13
B60S - 640 $313.54 $26.13
B606 640 $313.54 526.13
8507 640 $313.54 $26.13
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B608 640 $313.54 $26.13
B60Y 640 $313.54 $26.13
B&10 640 $313.54 526.13
B611 624 $305.71 $25.48
B612 624 $305.71 $25.48
B701 640 $313.54 $26,13
R702 640 $313.54 $26,13
B703 640 $313.54 $26.13
B704 G40 $313.54 $26,13
B705 640 $313.54 $26.13
B706 640 $313,54 $26.13
B707 640 $313.54 $26.13
B708 640 $313,54 526,13
B709 640 $313.54 526,13
B710 640 $313,54 $26.13
B711 624 $305.71 $25.48
" 'B712 2R " *$305.71°| "§25487 -
B8O1 640 $313,54 $26.13
B802 640 $313.54 $26,13
B80O3 640 $313.54 $26.13
B304 640 $313.54 $26.13
B80S 640 $313.54 | $26.13
BRO6 640 $313.54 $26,13
BRO7 640 $313.54 | $26.13
BB0O8 640 $313.54 $26,13
B209 540 $313.,54 $26,13
B810 640 $313.54 $26,13
B811 524 $305.71 $25.48
B312 524 5305.71 $25.48
8901 640 $313.54 $26,13
BOO2 640 $313.54 $26.13
B903 640 $313.54 $26,13
BO04 640 $313.54 $26.13
BSOS 640 $313.54 $26,13
B9O6 640 $313.54 $26.13
B907 640 $313.54 $26.13
BO08 640 $313.54 $26.13
B909 640 $313.54 $26,13
B910 640 $313.54 526.13
B911 624 $305.71 $25.48
© B912 624 $305.71 525.48
B1001 540 $313,54 $26.13
B1002 640 $313.54 $26.13
B1003 640 $313.54 $26.13
B1004 640 $313.54 $26.13
B1005 640 $313.54 526,13
B1006 640 $313.54 $26.13
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B1007 640 $313.54 $26.13
B1008 640 $313.54 $26,13
B1009 640 $313.54 $26.13
B1010 640 $313.54 $26.13
B1011 524 $305.71 $25.48
B1012 624 $305.71 $25,48
B1101 640 $313.54 $26.13
B1102 640 $313.54 $26.13
51103 640 $313.54 $26.13
B1104 640 $313.54 $26.13
B1105 640 $313.54 $26.13
B1106 640 $313.54 $26.13
B1107 640 $313.54 $26.13
81108 640 5313,54 $26.13
B1109 640 $313.54 $26.13
B1110 640 5313,54 $26.13
B1111 624 $305.71 $25.48
B1112 624 $305.71 $25.48
B1201 640 $313.54 $26.13
R1202 540 $313.54 $26.13
B1203 640 $313.54 $26,13
B1204 640 $313.54 $26.13
B1205 640 $313.54 $26.13 |
B1206 540 $313.54 $26.13
81207 540 $313.54 $26.13
B1208 640 $313.54 '$26.13
B1209 640 $313.54 $26.13
B1210 640 §313,54 $26.13
Bi211 624 $305.71 $25.48
B1212 624 $305.71 $25.48
B1401 G40 $313.54 $26.13
B1402 540 $313.54 -$26.13
B1403 540 $313.54 $26.13
B1404 540 $313.54 $26.13
B1405 640 $313.54 $26.33
81406 640 $313.54 $26.13
B1407 640 $313.54 $26.13
B1408 1,280 $627.09 $52.26
B1409 540 $313.54 §26.13
B1410 624 $305.71 §25.48
B1411 £24 $305,71 §25.48
B1500 9,743 $4,773.22 $397.77
B 67,713 $33,173.49 $2,764.46
Subtotal 161,533 $79,137.15
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EXHIBIT “J”
SUMMARY OF ESCROW AGREEMENT
Capitalized terms have the same meaning ascribed to such terms in the Agreement.
The Escrow Agresment for the Project dated June 17, 2011 (“Agreement”) entered into between HRC

Islander LLC ("Seller™) and Title Guaranty Escrow Services, Inc. ("Escrow") contains the following provisions
{which may be modified or otherwise limited by provisions which are not summarized hereinbelow):

A. Escrow agrees to handle escrow funds paid by Purchasers and the Purchase Documents in
accordance with the terms set forth in the Agreement.

B. Each Purchaser and Seller appoints Escrow as their agent to perform in accordance with the
Agreement.

C. A Hawaii Escrow Account is established with Escrow and will be maintained for the deposit,

handling and disbursing of Purchaser's funds.

D. Purchasers funds will be held in accordance with the Act and Timeshare Rule §16-106-34 and will
be released to Seller upon closing; provided that:
D 7 days have passed after the Purchaser's contract is signed; and
2) 7 days have passed after Purchaser receives the Disclosure Statement; and
3) 5 days after the last of the 7 day periods described above expires; and
4 Seller delivers a sworn statement fo Escrow that no cancellation notice was received from
Purchaser.
E. Purchaser's funds may not be used to pay construction costs prior to closing.
F. Seller may instruct Escrow to put Purchaser's funds in an interest-bearing account designated by

Seller. The interest shall be payable to Seller.

G. Escrow will close the transaction upon payment by Purchaser of all closing costs and release the
Purchaser's funds to Seller only if the conditions required under HRS §514E-18 and the other conditions set forth in
the Agreement have been met. Closing shall be completed upon transfer by recordation of a Deed conveying the
Vacation Ownership Interest to Purchaser, recordation of the Mortgage, if any, and transfer of the funds to Seller.

H, Purchaser's funds shall be released from Escrow without a closing only if:

) Purchaser gives Seller a valid notice of cancellation within the 7 days after execution of
the purchase contract or receipt of the Disclosure Statement, whichever ocours later;

2) Purchaser or Seller properly terminates the purchase contract pursuant to its terms; or
3) Purchaser defaults under the Purchase Documents.
L. Escrow shall be paid the following fees:
1) Cancellation fee — For each purchase cancelled by Purchaser.
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2) Escrow fee — For each purchase that closes, Escrow shall be paid a fee of $90.00 (plus
Hawaii general excise tax). The Escrow fee for closings occurring after 2 years of
servicing under the Agreement will be subject to determination.

1. Each Purchaser will receive a title insurance policy. Escrow will make such arrangements unless
Purchaser tells Escrow in writing differently. The fee for the policy shall be determined by the Purchase
Documents, but shall not exceed $90.00.

dok ok ko

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

SUMMARY OF CERTAIN BEACH WALK DECLARATIONS, COVENANTS AND CONDITIONS
AFFECTING THE PROJECT

The following agreements, declarations and easements (collectively, "Master Documents") set forth use restriction
and improvements and design standards for the Project.

A. Declaration of Covenants, Conditions and Restrictions for Waikiki Beach Walk, dated January 19,
2005 and March 28, 2005, filed as Land Court Document Nos. 3219662 and 3248393, and recorded as
Document Nos. 2005-010992 and 2005-062998.

This Declaration encumbers much of the Waikiki Beach Walk project. It is made by Outrigger Hotels
Hawaii (“Declarant™), with the joinder of the other Seller entities as the fee simple or leasehold owners of the
properties.

We note the following Declaration provisions for your consideration;

(a) Art. II; Architectural Standards. Section 2.1 subjects all construction on the properties to the
design guidelines attached to the Declaration, including any condominium units to be developed (Section 1.11),

)] Art. TII; Planned Development Resort (“PDR™). Acknowledges restrictions on owner’s rights
under LUO provisions applicable to PDRs and the Permit. Section 3.2 expressly provides that no owner, as a result
of the PDR approval, has development rights with respect to another owner’s property. No owner has the right to
sell, lease, dispose of, encumber, grade, or subject to covenants, conditions and restrictions, any other owner’s
property without such owner’s prior written consent.

Section 3.3 — Fach owner wishing to improve or develop his parcel, or change the parcel’s
boundaries, must obtain Declarant’s prior written consent to its plans for improvement and development. Declarant
shall consent and approve the plans provided:

(i) the plans are consistent with the PDR Approval;

(ii) if the plans will increase the floor area of the PDR project, or will decrease the open
space of the PDR project, Declarant may disapprove the plants in its sole discretion;

(iii) if the plan requires modification to the PDR Approval, increases the parking or loading
requirements under the LUO or the PDR Approval, or adversely affects the development rights of any other owner’s
parcel (as determined by Declarant in the exercise of is sole discretion) and the owner has not agreed to the same in
writing, Declarant may disapprove the plans in its sole discretion; and

{iv) if the plans require a comsolidation or subdivision of parcel boundaries,
Declarant may disapprove the plans in its sole discretion.

Upon receipt of Declarant’s written approval of the plans, the owner may apply for, process and
obtain governmental permits and approvals required for the plans. Copies of the applications are to be provided to
the Declarant, which is appointed the owner’s attorney in fact to execute any and all documents required by the City
in connection with such permits, as approved by Declarant.

{c) Art. IV; Reserved Easements. In Section 4.1, the Declarant reserves for itself and its designees
(which may include the County) blanket easements upon, across, over and under all of the properties, for ingress,
egress, installation, replacing, repairing, and maintaining all utilities, including water, sewers, telephones,
commiunications, gas, electricity, cable television systems, master television antenna systems, security and similar
systems, walkways, drainage and water flow, all in connection with or for the purposes of implementing the entire
PDR project. The Declarant and utility companies are to use their “best efforts” to install, maintain the utilities
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without disturbing the uses of the owners, to proceed as expeditiously as reasonably possible and to restore the
surface of the properties to their original conditions.

Section 4.1 also provides that no sewers, electrical lines, waterlines, or other utilities may be
installed or relocated on the properties, except as approved by Declarant. The easements provided for shall not
adversely impact any other recorded easements existing on the properties as of the date Declarant grants such
casements. Declarant is appointed owner’s aftorney-in-fact to file applications and to request approvals designating
easements, to grant such easements and rights, and do all things necessary or convenient in connection with such
easements.

(c) Reservation of Fasement In Gross for Events. In Section 4.2, the Declarant reserves for itself and
its designees a non-exclusive easement in gross over unspecified portions of the properties for the purpose of
conducting (a)} public and private functions, (b) educational, cultural, artistic, musical, recreational, sporting and
entertainment activities, and (c) activities of general community interest, all at such locations and times as Declarant,
in its sole discretion, deems appropriate. Owners agree that exercise of the easement may result in temporary
increases in traffic, noise, crowds, and related inconveniences, and agree fo take no action to interfere with exercise
of the easement.

(d) Art. V., General Provisions. According to Sections 5.1(a) (b), (c), the Declaration resirictions,
covenants and conditions run with the properties and are binding on successors and assigns, except for Declarant’s
rights under Articles III (PDR) and IV (Easements), which are held in gross. Declarant may designate a designee to
exercise its rights in Arts, ITT and TV. Following the date Declarant no longer owns any Unit,’ its rights shall be
exercised by a 3-person committee elected by a mgjority of the then Owners, *

(e) Section 5.2 — Art. IT (Architectural Standards) provisions terminate on the earlier of (i) 30 years
from the date of the Declaration, (i) Declarant’s execution and recordation of an instrument terminating Art, II so
long as Declarant owns any Unit, and (iii) after Declarant no longer owns any Unit, execution and recordation by a
majority of the then-Owners of an instrument terminating Art, 11,

@ Section 5.3 — Owners of Units in a condominium property regime ("CPR") have no right to act
individually, but shall exercise their enforcement and voting rights under Art. V through their Association of
Apartment Owners pursuant to a vote of the majority of the Owners in the CPR.

B. Reciprocal Easement Agreement (Retail Apartment Beach Walk/Apartment B 2181 Kalakaua), dated
June 5, 2006 and filed as Document No. 3436497 and recorded as Document No. 2006-103818.

IRL, LLC, as the owner of Apartment B in the 2181 Kalakaua CPR and ABW Yewers LLC, as the owner of
the Retail Apartment in the adjoining Beach Walk condominium project, grant cross easements over Apartment B's
escalators and the Retail Apartment's elevators as follows:

1, The owner of Apartment B ("Hotel Owner") grants to the owner of the Retail Apartment ("Retail
Owner"), a perpetual nonexclusive casement to use the escalators for access between Lewers Street, or the sidewalk
along Lewers Street, and the Retail Apartment.

2, Retail Owner grants to the Hotel Owner a perpetual nonexclusive easement to use the elevator for
access between Lewers Street or the sidewalk along Lewers Street to the Hotel Apartment.

' A “Unit” is defined as each Parcel and each apartment in a condominium property regime within the properties covered by the
Declaration. Declaration, Section 1.11,

2 An“Owner” is a person(s) who, from time to time, holds fee simple title to any Unit, as shown on the tax records of the County,
excluding any interests held merely for security purposes; provided, however, that a vendee under an agreement of sale or lessee
under a lease for a term of 30 years or more will be considered an Owner.
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In addition, the respective easements include access to the escalators and elevator by a reasonably direct
route over the walkways, escalator platforms or elevator lobbies of the Hotel Apartment and Retail Apartment.

Each owner shall maintain the easement located on their own property and no contribution to the costs of
upkeep and maintenance of these apartments shall be required from any benefited owner, except for the cost of
repairing any damage, soiling or unreasonable wear and tear caused by the use of the easement by the benefited

party.

The easements may be partly or wholly shut down for maintenance, repair and upkeep; provided that the
customers, guests and other persons claiming through the benefited owner are treated substantially equally with the
customers, guests and other persons claiming through the burdened owner., At least 15 days notice must be given
prior to any shut down, except in an emergency.

The burdened owner may place reasonable restrictions on use, provided that restrictions shall comply with
the provisions in Section 5.1, 5.2 and 5.3 of the Agreement.

If the burdened apartment is subdivided, then the benefited owner shall, at the request of the burdened
owner, enter into a recordable amendment of the Agreement, releasing any apartment created by the subdivision that
does not contain the elevators or escalators or the other portions of the burdened apartment subject to the Agrecment,

C. Agreement for Joint Development and Restrictive covenant Regarding Lanai Enclesures (Waikiki
Beach Walk; Planned Development — Resort), dated January 19, 2005, February 1, 2005, March 28, 2005,
April 5, 2005 and April 6, 2005, filed as Land Court Document Nos. 3219661 and 3248392, and recorded as
Document Nos. 2005-010991, 2005-026114, 2005-062997, 2005-068466 and 2005-068467.

This Agreement permits all of the properties subject to the Agreement (the entire Beach Walk project) to be
treated as one lot for zoning purposes. The Agreement explains that pursuant to City Resolution No. 02-272, CD1,
FD1 and the Planned Development-Resort/Special District Permit approved by the City Department of Planning and
Permitting ("DPP") on December 27, 2002 ("Permit"), that "lanais" will not be enclosed. "Lanai" is defined in
accordance with the City LUO in effect at the time of the Agreement and as such is defined in the Agreement as "an
area projecting from the face of a building" meeting the following conditions: (a) it is an accessory to an area to a
dwelling unit or a lodging unit (as defined in the LUO);* (b) at least 50% of the area's perimeter is permanently open
to the exterior except for a safety railing not exceeding 4 feet in height and is without structural colurmns or walls;
and (c) the area is solely accessible from the dwelling unit or lodging unit to which it is appurtenant. "Enclosed” is
also defined pursnant to the LUOQ, which as of the date of the Agreement, "enclosed" is defined as "structural and
nonstructural alterations or additions (including, without limitation, walls, windows, doors, panels, awnings, railing,
Jalousies or screens), which would further enclose any portion or portions of the lanais." Failure to comply with the
Agreement constitutes grounds for the DPP to revoke or suspend any building permits and the Permit and the DPP
Director's written permission is required to amend, terminate or cancel the Agreement.

THE ABOVE SUMMARY IS NOT INTENDED TO BE A THOROUGH AND
EXHAUSTIVE EXPLANATION OF ALL TERMS AND PROVISIONS CONTAINED IN
THE MASTER DOCUMENTS NOR DOES IT COVER ALL OF THE DECLARATIONS,
COVENANTS AND CONDITIONS, EASEMENTS OR AGREEMENTS AFFECTING THE
PROJECT. WHILE A PURCHASER CAN USE THIS SUMMARY AS A GENERAL
SUMMARY OF THE PURCHASER’S RIGHTS AND OBLIGATIONS UNDER THE
MASTER DOCUMENTS, THE PURCHASER MUST REFER TO THE DOCUMENTS
NOTED ON THE TITLE REPORT AND MASTER DOCUMENTS TO DETERMINE THE

? The LUO defines a "dwelling unit" as "a room or rooms connected together, constituting an independent housekeeping unit for
a family and containing a single kitchen, Two or more essentially separate structures, except for a token connection, such as a
covered walkway or a trellis, do not constitute & single dwelling unit. Unless specifically permitted in use regulations, a dwelling
unit shall not include a unit used for time sharing or a transient vacation unit as defined in this chapter.” A "lodging unit" is "a
room or rooms connected together, constituting an independent livin g unit for a family which does not contain 2 kitchen. Unless
specifically permitted in use regulations, lodging unit' shall not include a unit used for time sharing or a transient vacation unit as
defined in this chapter.” These definitions remain the same in the current LUQ (2008).
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PURCHASER’S ACTUAL RIGHTS AND OBLIGATIONS. IF ANY CONFLICT OR

DIFFERENCE EXISTS BETWEEN THIS SUMMARY AND THE MASTER DOCUMENTS,
THE MASTER DOCUMENTS WILL CONTROL.
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