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THE KAPALUA BAY VACATION (»>¥NERSHIP PROJECT
BECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS

T'Hiis DECLARATION is made this 9" day of June, 2006; by KAPALUA BAY, LLC, a Delaware limited
liability company ("KB"). whose principal place of business and mailing address is 1209 Orange Street,
Wilmington, Delaware 1980 ).

This is a vacation ownership project, This means that the right to use an apartment in the project circulates
during each ycar from one person to another, with this pattern of use being repeated vear afler year, and that cach
person with fee simple interest also has a Club Interest in an apartment,

In this document, KB is called the "Developer" of The Kapalua Bay Vacation Ownership Project (the
"Club™). K is also the developer of, and owns and/or operates certain apartments, services, amenities and facilities
in the Kapalua Bay Condominium ("Condominium") located in Kapaiua, Istand and County of Maui, State of
Hawaii.

CHAPTER 1
NATURE OF THE PROJECT

1.1 THE CONDOMINIUM. Each owner of a vacation ownership interest ("Club Interest") will have the
right to use an apartment within the Condominium which generally consists of separate dwelling units called
"apartments,” (hereinafter also referred to as "Club Units") and "Common Elements," which include the land and,
except for the apartments themselves, all improvements on the land. Each Club Unit has an undivided perceniage or
"Common Interest” ownership in the Common Elements. The property in the Club includes Club Units located
within the Condominium and any other apartments which are subsequently anmexed to the Club. The Club Units
presently in the Club are located within two (2) buildings in the Condominium which are known as Buildings 3 and
4. The developer of the Condominium (the "Condominium Developer”) bas the reserved right, but is not obligated
to0. annex additional land and/or to annex additional apartments to the Condominium, and the Developer has the
reserved right, but is not obligated, to add apartments to the Club, The Condominium Developer shall not annex
additional land and/or apartments to the Condominium if such annexation, or any improvements upon or within such
anmexed land or apartments, causes or results in licns upon the interests of any Owner (excluding interests of the
Developer or the Condominium Developer) in their apartments and appurtenant rights in the Common Elements,
and any annexation in contravention hereof shall be void and without effect. This prohibition and limitation is
intended to bind the Condominium Developer, its successors and assigns in interest in the property which is subject
1o the Condominium Documents, and, to that end, is and shall be deemed to impose an equitable servitude upon, and
to be a covenant running with the land as to, that property interest. Each Club Unit presently included or later
annexed into the Club also is, or will be, governed by the documents which created and govern the Club. The
following are certain terms pertaining to the Condominium:

A. CONDOMIRIUM DOCUMENTS. The legal documents which created and govern the
Condominium and the Condominium Association, including the following:

I CONDOMINIUM DECLARATION. The instrument creating and governing the
Condominium, called the "Declaration of Condominium Property Regime of Kapalua Bay Condominium,” is dated
April 18, 2006 and recorded at the Bureau of Conveyances of the State of Hawaii ("Bureau") as Document No,
2006-083256 {"Condominium Declaration™;.

2 CONDOMINIUM BY-Laws, The Buv-Laws of the <ssociation of Apartment
Owners of Kapaluz Bay Condomintum ("Condominium By-Laws™ whi vern the operation of the Association
f Apartment (Orwhners of the Condomimium which hus been iovw concutently with the Condominium
Deciaration.

COoNDOMINiEM MAP, & Condonaniumn Map ("Condins s um Map") consisting

# a et of druwines showing, among ther thigs, the lavout, location, apanment numbe:rs and dimensions of the
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apartments in the Condominium, and the floor plans and elevations of the buildings in the Condomimum.  This
Condomimum Map is filed i “he Bureau as Condominium Map No. 4222,

4. ConpoMiniuM RULES. Those certain rules and regulations (Condominium
Rules”) adopted by the Condominium Association in accordance with the Condominium Declaration or
Condominivm By-Laws.

h CHANGES AND ADDITIONS. Al wvalid amendments, modifications and
supplements to the Condominiom Documents.

The Condominivm Declaration and Condominium Map ate more specifically described in Exhibit "A"
attached hereto. The Developer shall have the right to subsequently amend Exhibit "A" to describe the
Condominium Documents and any amendments thereto.

B. CONDOMINIUM ASSOCIATION. An association ("Condominium Association") of all of
the owners of apartments in the Condominium created pursuant to, and acting as a group in accordance with, the
Condominium Declaration and the Condominium By-Laws. The Condominium Assotiation manages the
Condominium.

C. APARTMENT DEED. The instrument ("Apartment Deed") which was or will be used
originally to transfer a one-twelfth (1/12) fee simple inlerest in a Club Unit (and its Common Interest) from-the
Developer to the first owner of that Club Interest.

1.2 THE CLUB AND THE PROGRAM. The "Club" and the "Program” are defined below, but generally
also involve different concepts, documents and entities, as follows:

A. THE CLUB, Is The Kapalua Bay Vacation Ownership Project, which is the common
scheme and plan which governs the individuals and all other matters under and in accordance with this Declaration
and the other Club Documents, and which have anything to do with the Club Units which become subject to this
Declaration.

B. CLUB DOCUMENTS. The "Club Documents” which are the legal documents creating and
goveming the Club, and which consist of the following:

1. CLUB DECLARATION, This "The Kapalua Bay Vacation Ownership Project
Declaration of Covenants, Conditions and Restrictions”, together with lawful amendments hereto ("Declaration”).

2. CHARTER. The Articles of Incorporation of The Kapalua Bay Vacation Qwners
Association ("Charter") which has been or will be filed with the Department of Commerce and Consumer Affairs of
the State of Hawaii to create the Association, and which establishes the basic rules governing it and its membership.
A copy of the Charter is attached hereto as Exhibit "B."

3. By-Laws. The By-Laws of The Kapalua Bay Vacation Owners Association
("By-Laws") adopted or to be adopted by the Association containing rules governing the operation of the
Association. A copy of the By-Laws is attached hereto as Exhibit “C."

-

4 RULES ) REGULATIONS, The wes and g
od for e Association by the Devuloper or the Prowram Ope

itions  ("Rules and
rator in accordance

Regulations”) for “he Program mi
with Paragraph 4 12 hereof.

CHANGES SND ADDITIONS. Al amiencoionts, nwedific stions and suppiements to the
s Llocurnents

C. VACATION OWNERSHIP PROGRAM. The "Program” or ™embership Program,” shall
mean The Ritz-Carlton Club program benefits and services created and operated b the Program Manager as they
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may exist from time {0 time. which Members parlicipate in »y virtue of ownership of a Club Interest or by other
means estublished by the Program Manager, ¢ g . the benefits and services made available to associate Members, As
a Member, an Owner receives a Club Interest in a Club Urnie tyether with the right to oceupy the Club Unit and to
compete with other Members who own simular Clab Interests in the Ulih or aceom modations in a Member Club for
50 long as the Club remains a Member Club, in accordance with the provisions of the Program Documents.

D, PROGRAM DOCUMENTS. lhe "Program Documents” which are the legal documents
creatng and governing the Program, and which consist of the following:

] AFFILIATION AGREEMENT, Means the agreement among the Developer, the
Association, the Program Manager and the Management Company which provides the Members and Local
Members with the right to make reservations for use of a Club Unit pursuant to an Allocation or otherwise make use
of & Club Unit at the Club or. in the case of Mombers, at other Member Clubs, and to otherwise participate in the
Membership Program benefits. The Affiliation Agreement is an appurtenance to the ownership of a Club Interest.

2. RESERVATION PROCEDURES. Means the procedures governing the reservation
and use of Club Interests in the Club (as similar reservation procedures govern the same at other locations within the
Membership Program), which rules and regulations have been promulgated, adopted and/or amended from time to
time by the Program Manager.

k. ASSOCIATION. The Kapalua Bay Vacation Owners Association ("Association”), which
consists of all the Owners of Club Interests in the Club acting as a group in accordance with the Club Documents
and the Program Documents,  Although the Association is not idcntical to the Condominium Association, each
person who owns a Club Interest in a Club Unit is an "apartment owner" in the Condominium and, therefore, is also
a member of the Condominium Association. The Association manages the Club through its:

I. BoARD. The Board of Directors ("Board") of the Association,
2. MANAGEMENT COMPANY. The "Management Company,” which is an agent

appointed by the Developer or the Board on behalf of the Association according to Paragraph 4.10 hereof to operate
the Club.

F. PROGRAM MANAGER. Is the person who manages and operates the Membership
Program.
G. PROPERTY. The "Property,” which shall include:
i, CLUB UNITS. The "Club Units," which shall consist of the apartments identified

in Exhibit "A" attached hereto, together with the Common [nterests appurtenant thereto, in the Condominium The
term "Club Unit" shall also include each apartment and its Common Interest subscquently annexed to the
Declaration and this Program by a declaration of annexation in accordance with Chapter 13 below.

2. COMMON FURNISHINGS. The "Common Furnishings,” which shall include all
iterns owned or rented by the Owners or by the Association tor use by the Owners or for the operation or
maintenance of the Program, including, without limitation, all furniture. appliances, equipment and furnishings
fsuck s linens and Kilchenware? wv the Club Usets, #ach Gwner <hall, together with his Club Interest, receive an
sdivided one-twelfth (3712) vorerest w vhe ¢ ermshings it the Club Unit o which the Owner holds his
¢lub interest

Ha

Cyeg N SRESTS. "Club Tnterests.” which shail include the following interests or rights
el e parable:

sheehare indive

OWNFRSHIP SHARE. As to cach Club Interest, an "Ownership Share” in one of
Jye Chub Units. An Ovwmerhip Stare hias a one-tweltih (1/12) fractional undivided mierest, as ienant in commeon, in

. Club Unit;

for
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2 RIGHT TO USE. The right to reserve and then use the Club Unit in accordance

with the terms of the Program Documents; and
[ OWSNERS. "Owners” of Club interests, includimg:

i. t‘ach person who imtially acquires a Club Interest from the Developer. and such
Owner's heirs, devisees, successors, personal representatives and assigns; and

2. The Developer, with respect ta each Club Interest it owns,

J. MemBER,  The Owner vested with legal title to a2 Club Interest or owns an
accommxdation at another Club and who, by virtue thereof and pursuant to the terms of the Program Documents,
has membership privileges in the Membership Program on a mandatory basis.

K. LOCAL MEMBER. An Owner who owns a Club Interest at the Club or owns an
accommodation at 2 Member Club but has not acquired exchange privileges under the Membership Program (Club
System Exchange) as provided in the Program Documents,

L. DEVELOPER. KB as the "Developer" of the Club. KB is a limited liability company
which was created and exists under Delaware law, and is authorized to do business in the State of Hawaii. [Its
business and post office address is 120 Kane Street, Kahului, Hawaii 96732, The term "Developer” shall also
include the Developer's successors and permitted assigns.

1.3 THE KaraLUa CLUB. The Kapalua Club is a non-proprictary, non-voting resort membership club
located within the Kapaltua resort community, The facilities of The Kapalua Club, which include golf, tennis, beach
and swimming facilities among others, are owned by Maui Land & Pineapple Company, a Hawaii corporation {the
“Kapalua Club Owner”). The Kapalua Club is operated by Kapalua Land Company, Ltd., also 2 Hawaii corporation
(the *Operator™). Various types of memberships are offered in The Kapalua Club. Memberships in The Kapalua
Club are offered pursuant to, and are governed by, a Membership Plan, Rules and Regulations and Membership
Agreemcents (as any of the same may be amended from time to time, collectively, the “Membership Documents”).
With respect to each Owner of an interest in the Club Units, the Association will acquire and hold Ritz-Carlton
Club, Kapalua Bay Memberships on behalf of such Owners, who will be designated users thereunder, subject to
approval for membership privileges. These memberships will be paid for by the Developer. The Common
Fxpenses payable by Owners of interests in the Club Units will include the dues and annual fees payable for the
Ritz-Carlton Club, Kapalua Bay Memberships pursuant to the Membership Documents, which will be paid by the
Association to The Kapalua Club. An Owner’s obligation to pay Common Expenses shall be secured by a lien
against an Owner’s Club Interest in favor of the Association, subject, however, to the rights of any mortgagees as (o
said Club Interest. The Association shall, in the event of an Owner’s failure to pay such Common Expenses, have
all the remedies set forth in Article 10 below, including, without limitation, the right to enforce such lien by
foreclosure. The covenants herein are intended to and shall run with the Chub Interests in perpewity. Pursuant to
the Membership Documents, the Kapalua Club Owner and Operator, for themselves, and on behalf of their
respective successors and assigns, have reserved the right to modify the Membership Documents, the right to
modify, add to, alter or eliminate any of the facilities available for use by members of The Kapalua Club, as well as
the right to tenminate memberships subject to the terms of the Membership Documents, all as more particularly
provided therein. The Kapalua Club Owner and/or Operator has the ability to establish from time to time, the dues,
fees and charges payable by members in respect of membership in The Kapahis (lub, except that with respect to
Ritz-Carlton Club, Kapalua B:. Membershiox the dues cannot be mereased han fifteen percent (15%)
aver the prior vear's dues. otwr bsiaudin U « 1o Riis 1 alton Club, Kapalua Bay
“lemberships can be tncreased by more thas fifteen where new “Club Facilities” (as such
wwrms are defined in the Membersis T : or for the year following the year in

<hich new Clul Facilitics arc oprued for member use, as determinsd m the discretion of the Kapalua Club Owner
sndfor Operator. Each Cwner of a Club Unit emtitled 10 cigoy m abersinp priviieges at The Kapalua Club, may
50y such privileges subject to the terms of the Condominium Dewuments, Piogram Documents, Club Documents
and the Membership Documents. In the event of any <onilict between the Membership Documents and any of the
~ther documents listed above, the Memberi i Procun Aall corired

5
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CHAPTER 2
CREATION OF THE CLUB

2.1 DEVELOPER'S DECLARATION, The Developer hereby establishes the Club and submits all of its
estate, right, title and interest in the Club Units to the Club. The Club shall affect all interests in the Property of
whatever nature. What is set forth in the Club Documents and the Program Documents shall be binding upon and
shall inure to the benefit of the Property and all interests in the Club, the Developer, all Owners, the Association,
and all other persons having or acquiring any estate, right, title or interest in the Property or the Club, and their
respective heirs, devisees. personal represéntatives, successors and assigns.

2.2 OWNER'S ACCEPTANCE. The execution or acceptance by an Owner of an instrument transferring
a Club Interest shall evidence such Owner's aceeptance and agreement that the covenants, conditions, restrictions,
agreements and other provisions stated in the Club Documents and the Program Documents shall govern and bind
the Association, the Club and such Owner's Club Interest therein, and such Owner and his heirs, devisees,
successors, personal representatives, assigns and all other persons claiming by, through or under said Owner.

All Crwners shall be entitled to the rights, privileges and benefits granted by the Club Documents and
Program Documents, mcluding the right to cnforce the provisions set forth in the Club Documents and Program
Documents,

Fach Owner shall comply with the Condominium Documents, the Club Documents and the Program
Documents notwithstanding the means by which such person acquires his or her Club Interest. The Club
Docunients shall constitute equitable servitudes and liens, and covenants running with the land.

CHAPTER 3

CREATION OF CLUB INTERESTS
AND RESERVATION AND USE RIGHTS

3.1 CREATION OF CLUB INTERESTS. FEach Club Unit is hereby divided into twelve (12) separate
Club Tnierests. Each Club Interest shall also be comprised of certain reservation and use rights described in
Paragraph 3.7 below, and membership in the Association. The Club Units in the Club, together with the undivided
interests in the Property, are owned in fee simple, Accordingly, a Club Interest will not terminate unless this
Declaration terminates.

32 NATURE OF OWNERSHIP SHARE OF A CLUB UNIT.

A. OWNERSHIP SHARE. Each Ownership Share, or Club Interest, is comprised of a one-
twelfth (1/12) fractional undivided interest, as tenant in common, in a Club Unit.

B. SPECIAL QUALITIES OF THE OWNERSHIP SHARE. No person shall own a separate part
of a Club Unit. Instead, each Owner of a Club Interest in a Club Unit will own a fraction of an cntire Club Unit as a
tenant in common with the other Owners of that Club Unit. No Owner, however, shall have or acquire any right in
. Fach +ywner may ‘ransfer his or her undivided interest separately from
tevest wilh by transferred according to the Owner's will or it will
h Owner by 7 ¢ is no will. The Owner's undivided
tor Uhwners who surveve such Owner's death.

By

CLRORCATINN o TRE PERIODS,

A ALLOCATION.  Those per:ads of time allecsted to cach Club Inmterest Ownmer as
designated in the Apurunent Deed or other insuument »f conveyance. Fach one-twelfih (1/12") interest shall carry
ie. occupancy and possession of a Club Unit for twenty-one (21)
veram Decumenis  Initially, each Allocation shatl be identified

sth it an Allscation consisting of the viphts to
nee with the Club Do

e
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hy a Club Interest mumbe: that identifics the specific Use Periods per vear for each Club Interest as set forth on the
¢lubs Calendar. An Sdlocaton may also be identified by a specific week number, a specific namber of weeks, a type
of weel (whether tined, toating, holiday or otherwise), by speci ons or by any other method, formula or
Jeseripron evablished in the deed of conveyance, in the Club Docusients or m the Program Documents. Allocated
Use Periods may be fixed time periods, floating time periods that require the Owaer to reserve use in accordance
with procedures adopted by the Association, time periods that are related to holidays or lime periods that rotate
periodically on a predetermined calendar or schedule. Use of Allocated Use Periods may be subject to compliance
with Reservation Procedures. The Developer reserves the right, for as long as it owns Club Units or Club Interests
therein, (o change the method of identification of each Allocation.

B. RESERVED ALLOCATION. The portion of the Allocation as established in the Reservation
Procedures or other Program Documents, for which a Member has usage of the specific Club Unit identified in the
Apartment Deed during a specific period or periods of time each year pursuant o the Club Calendar for a given
location.

C. USE PERIOD, The days subject to use each year as Reserved Allocation or otherwise by
each Member or Local Member in one or more Club Units as controlled by the Reservation Procedures.

34 CHECK-TN/CHECK-OUT DAY AnD TIME, The "check-in/check-out day” for each Use Period in
each Club Unit will be determined by the Program Manager. There may be only one check-in‘vheck-out day for all
Club Units, and the Program Manager may change the scheduled check-in/check-out day for any Club Unit during
any Use Year in its sole discretion, There is no requirement that the check-in/check-out day be identical for cach
Club Unit or that any particular Club Unit have the identical check-in/check-out day each Use Year or during any
Use Year, or thal 2 mix of check-in‘check-out days among all Club Units be identical for each Use Year or during
any such Use Year. The precise "check-in and check-out times” for cach day shall be stated in the Rules and
Regulations.

35 UNIT TYPES. Each Unit in the Club is designated by a "Unit Type" classification as described in
Exbibit "E."

3.6 RESERYATION AND USE RIGHTS.

Al USE RIGHTS. Club Interests shall have associated with them use rights which exist under
one (1) of two (2) different Club Calendar use options. Subject to ali the terms and conditions contained elsewhere
in this Declaration and in the other Club Documents and the Program Documents, the ownership of each Club
Interest shall entitle its owner to (i) the exclusive right during specified Usc Periods during each Club Calendar Year
(pursuant to the relevant Club Calendar) to use and occupy a Club Unit and the Common Furnishings therein, and
(ii) the non-exclusive right to use and enjoy the Common Elements other than the Limited Common Element areas
not appurtenant to such Club Unil, during the Owner’s Use Periods, provided such Owner shall have confinned such
use and occupancy in accordance with the requirements and procedures set forth in the then-current Reservation
Procedures. The Reserved Allocation for a Winter Interest shall consist of three (3) wecks of Allocation in the
Season periods identified as “Winter,” two (2) of which shall be consecutive. The Reserved Allocation for a
Summer Interest shall consist of three (3) weeks of Allocation in the Season periods identified as “*Summer,” two (2)
of which shall be consecutive. In Club Calendar option 1, the two (2) consecutive weeks of Reserved Allocation are
fixed. In Club Calendar option 2, only the two (2) consecutive weeks of Reserved Allocation in the December
~holiday” period are fixed; the remaining consecutive weeks of Reserved Allocation rotate each Club Calendar
 ar. The cxact Use Periods of such Reserved Ailocation shall be noted in the wolevant Club Calen far but must be

afirmed for usage bv the Club Interest Owner wurin the confirmanion poriod wWentficd e Reservaoon
“rocedures (or may, in the alternative, be suizject to asteimalic conlirmation by the Program Murager)  The Program
Aanager has reserved the right to modify the number of Club Calendar use uptions that may oxist in the
Aemberahip e om.

(siher use rights may be contained in the Reservation Procedures, No use r occupancy by any
ey er will Be permitted if such Owner is delinquent m the payment of any amounts owed to rhe Association.

1 7007.11



B. RESERVATION PROCED! RES.  All Members and Local Members shall be entitled 1o
_afirm Reserved Allocation (if 1 s got automatically confirmed by the Program Manager) or otherwisc make
reservations for Use Period(s) pursuant o the Ressrvation Procedures established [rom time to time by the Program
Maunager. The Resenvation Procedures shall specify the manner in which reservations are to be requested and
confitmed. The right to use Reserved Allocation, if not confirmed in accordance with the terms of the Reservation
Procedures, may be lost and does not accrue for use in subsequent years. The Reservation Procedures shall contain
such schedules, conditions, restrictions and limitations as are deemed necessary or desirable by the Program
Manager. ‘T'he Program Manager may from time to time, without the consent of the Members or Mortgagees, amend
the Reservation Procedures.

C. SPACE AVAILABLE USE PERIODS. Space Available Use Periods shall mean any period
of time not otherwise reserved which is used by a Member pursuant to the Reservation Procedures and is in excess
of the Use Period(s) the Member is entitled to reserve, and for which the Owner must pay a Per Diem Fee (as such
term is defined in the Program Documents). The purpose of this period is to allow Members to use and occupy Use
Periods, or portions thereof, on a space available basis that might otherwise remain unoccupied.

D. RENTAL. No Owner other than the Developer may rent any portion of a Use Period,
including Reserved Allocation.

E AMENDMENT TO RULES AND REGULATIONS, The Board shall have the reserved right to
amend the Rules and Regulations with the concurrence of the Management Company; provided, however that no
such amendment shall be inconsistent with this Declaration; and provided, further, that no such change to the Rules
and Regulations shall deprive any Owner of his fundamenial rights hereunder.

37 RIGHTS DURING CONFIRMED USE PERIOD. Subject to the Condominiuin Documents and
Program Documents, during his confirmed Use Period. cach Owner shall have:

A. The exclusive right to accupy and use a Club Unit and its Common Furnishings; and

B. The nonexclusive right to use and enjoy the Common Elements in the Condominium along
with other occupants and Condominium Owners, subject to the provisions of the Condominium Declaration.

CHAPTER 4
THE ASSOCIATION AND MANAGEMENT OF THE PROGRAM

4.1 THE ASSOCIATION. Hawaii's Time Share Law, Hawaii Revised Statutes Chapter SI4E, as
amended, requires each vacation ownership program to have an association which shall be a nonprofit corporation
whose members will include each Owmer in the Club, The association for the Club will be the Association.
Pursuant to the documents creating and governing the Association, including the Charter and By-Laws, the
Association shall be a Hawaii nonprofit corporation, and Owners will be the voting members of the Association.
The Developer, as an Owner of Club Interests in the Club, will also be a member of the Association and may attend
and participate in the meetings and other activities of the Association. its Board of Directors and committees, but
will not be entitled to vote on any matter, except that, (o the extent that the Developer continues to own Club
Interests, the Developer shall have the same voting righis as any other Owner for each Club Interest owned by the
Developer.

SOCIATION. Lach Ownes is automaticatly a member of the Association
+rers. Upon the convey.nce of a Club Inturest 1o any person, such person
: an Associefion member for such Club Interest, and the persor from
-zst ceases  be the C'wner and an Association member with respect o

4.2 MEMBERSHIP [N Tui
:nd only Owners may be Assoclauon o
<the "New Owner") becomes the Ow
shom the Now Owner acquired the Clad
<uck Club Interest.

=
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4.3 ASSOCIATION ADMINISTRATION. The Association will administer its affairs through:

A Hs Board, which 1 the Board of Directors of the Association elected by its voting
members or as otherwise appeinted in accordance with the By-Laws; and

B, The Management Company which will act as the administrator for the Club pursuant to
an Association Operating Agreement.

4.4 MANAGEMENT OF THE CLUB THROUGH THE ASSOCIATION. Each Owner agrees that he will
manage the Club through the Association according to the provisions of the Club Documents. No Qwner will
manage the Club by himself or with any group of other Owners outside of the Association. Each Qwner:

A. Gives the Association all rights and powers to manage according to the provisions of the
Club Documents: and

B. Agrees that what the Association decides and does in accordance with the Club
Documents is binding on said Owner.

4.5 MANAGEMENT OF THE PROGRAM BY THE CLUB MANAGER. Each Owner acknowledges and
agrees that the Program will be managed by the Program Manager according to the provisions of the Program
Documents. Each Owner further agrees that what the Program Manager decides and does in accordance with the
Program Documents is binding on said Owner,

4.6 THE ASSOCIATION'S POWERS AND DUTIES, Subject only to the Club Documents, the Program
Documents and the laws of the State of Ilawaii, the Association can do all things it considers to be necessary,
desirable or appropriate:

A For the operation, management, administration and protection of the Club; and
B. For the maintenance, repair, alteration, addition, improvement, rebuilding and restoration
of the Property.
4.7 SPECIFIC POWERS AND DUTIES. Some of the specific things the Association may or must do are

explained throughout this Declaration and the other Club Documents. They are not stated or sutnmarized in any one
paragraph. All of the Association's powers and dutics, however, are not described expressly and specifically in the
Club Documents. This does not mean that the Association does not have a power or duty that is not expressly and
specifically described. Rather, the Club Documents are to be interpreted to give the Assosiation broad and general
powers and duties pursuant to Paragraph 4.6, and it may exercise these powers and duties, even on matters that are
not expressly and specifically covered in the Club Documents.

4.8 REPRESENTATION OF MEMBERS. The Board or the Management Company, if authorized by the
Board, may represent the Association (or any two or more members in the same situation as a class) in any lawsuit,
arbitration or other legal proceedings relating 1o the Club or Condominium, and may also initiate, defend, join in, or
settle any such proceedings. For this purpose, each Association member hereby appoints the Board and the
Management Company, if authorized by the Board, as such member's special attorney-in-fact to do all things and
perfern all acts in connection with such proceedings. However. any member <hal! have the nght to pursue or
ot any other memiber i the law

sy och proceedings on b cwn tehalfl or on bel
v v s to the mercher shis right or if such member = .0

i2 for sach Club Interest . wned.
§ o oea members, but only ong verte can
the Bv-1 -« ihe By-Laws govern the manner by
other & won-making procedures. In the event of
o oo ioods and must be obeyed.

A YOTING RIGHTS. A momber sh
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B. VOTING PERCENTAGE,  For the purposes of the Ciub Document:, including this
«i the By-T 2.+ the phrase "a majority {or any other specified percentage) of Owneny” shall mean the
majorsy, o speciiic-© percenrtage (as e case may be), of voten attributed to the Club interests involved,
sl ling veo o owned by the Developer, unless it is otherwise expressly stated that the Developer or Club Interests
vwned by tf: Developer are excluded.

Dect v dien

4.4 APPOINTMENT OF INITIAL BOARD. The initial Board shall consist of the individuals appointed in
the Charter or any vther individuals subsequently appointed by the Developer prior 1o the first annual meeting of
Owners. This Board will act until the first annual meeting of Owners, at which a new Board shall be ¢elected by the
Owners.

410 AUTHORITY OF THE BOARD. The Board may exercise all of the powers of the Association and
must perform all of its duties under the Club Documents, except as otherwise expressly limited by the Club
Documents.

411 MANAGEMENT COMPANY.

Al The Developer may, but shall not be requiréd to, appoint the initial Management
Company to operate the Club. On behalf of the Association, the Developer may hire itself or a related or affiliated
enlity as the first Management Company and may also hire a subcontractor 10 perform some or all of the obligations
as Management Company. The Board, on behalf of the Association, must retain a Management Company at all
times and may, but shall not be obligated to, delegate 1o the Management Company all of the Association's powers
and duties, unless the Club Documents indicate that the Association or Board must itself exercise a particular power
or pecform a particular duty. Absent any such restriction, the Board may, but shall not be required to, delegate such
power and duty to the Management Company.

B. Each contract with the Management Company, and every subcontract between the
Management Company and a subcontractor, shall include the following:

1. The term may not exceed five (5) years, but may provide for automatic
1 to 3-year renewals afier the end of the initial term, unless a wrilten notice cancelling the contract is given by either
party at least ninety (90) days before the renewal date;

2. The Management Company shall be always subject to the direction of the
Board:

3. Upon the approval of the Board, the Management Company may delegate its
powers and duties to one or more sub-agents for any period and upon such terms it determines to be proper;

4. The Board must have the right to cancel the contract upon the Management
Company's default thereof; and

5. The Management Company may resign only upon written notice to the Board at
least ninety (90) days in advance and the submission of all books and records relating to the management and
operation of the Prograr to the Board,

o ww. the Charter and this
s thw By-Laws, and may also
wotnlants.

P2 DELEC LT
op, . deard may o
s other v uns o pe

F BO RO T svpRs AND D OBES. Syt oclo s
; sd duties o the exters pernutied
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ROLEN w™8 0t GULATIONS.  The Developer or the M Comnany sy adopt and amend
- Rules and Regulations at any time until the closing of the first «aic of a Ciub Interest. ¢ ach Owner must comply
=0 the Rules and Reguiations. At any time after the closing of the first sale oF a Club Interest, the Board may
wview the Rules and Regulations and, in accordance »with Paragraph 3.6.E above. mav adopt any amendments

hereto or new rules it deems appropriate.  The Rufes and Regusiations shall net conthict with the other Club
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Do et and shall apply equally to afl Owners and their Chib Interests (except to the extent of the Developer's
peeest rights and privifeges under the Club Documents)

4.14 REPRESENTATION OF OWNERS,

Al CONDOMINIUM ASSOCIATION MerinGgs,  The Beasod shall vote on behalf of the
Owners of all Club Interests in cach Club Unit at all meetings of the Condominium Association of which these
Owners are members.

At least twenty (20) days before the annual meeting of the Condominium Association and ten (10)
days before any special meeting of the Condominium Association, the Board shall obtain the agenda (to the extent
available) and all other information which is reasonably available on the matters to be voted upon at such meeting.
The Board shall mail the agenda and information to cach Qwner, together with a ballot to be returned by each
Owner. The ballot will request that cach Owner indicate (to the extent feasible) the manner such Owner desires to
vole upon cach matter on the agenda. The Board shall appoint a representative to vote on behalf of the Owners of
all Club Interests in each Club Unit. The representative will vote in the manner that a majority of the Owners in
cach Club Unit indicate on their ballots. If po ballots are returned or if there is no majority for any Chab Unit, the
Board, through its representative, may cast a vote on behalf of such Club Unit in the manner it considers to be in the
best interests of the Owners.

In the event that the Board does not have sufficient time to send out ballots, the Board, through its
representative, may vole on behalf of each Club Unit as it determines to be in the best interests of the Owners.

Each Owner hereby grants to the Board the right and power to act for such Owner at any meeting
of the Condominium Association. For this purpose, each Owner hereby appoints the Board as such Owner's special
attorney-in-tact and grants to the Board his proxy. No further authorization or proxy is necessary. If requested by
the Board, however, each Owner will execute and deliver to the Board all documents the Board reasonably requests
50 that it may act for the Owner as provided in this Paragraph 4.14 A. All Board action pursuant to this Paragraph
4.14 A. shall be binding on all Owners.

B. LEGAL PROCEEDINGS. The Board or the Management Company, if authorized by the
Boeard, may represent the Association (or any two (2) or more Qwners in the same situation as a class) in any lawsuit
or other legal proceedings pertaining to the Association, the Condominium Association, the Units or the
Condominiwm. The Board or the Management Company, if authorized by the Board, may commence, defend, join
in, or settle any such proceedings. For this purpose, each Owner hereby appoints the Board and the Management
Company as such Owner's special attorney-in-fact to do all things and perform all acts in connection with such
proceedings. Any Owner may, however, pursue or defend any such legal proceedings on his own behalf, or in the
name of the Association or any other Owners, if the law generally gives the Owner this right or if such Owner is
directly affected. Each member of the Board may be served with the papers involved in any lawsuit or other legal
proceedings.

4.15 LIMITATIONS ON THE ASSOCIATION'S POWERS AND DUTIES.

A, NO OBLIGATION TO ACT. Notwithstanding anything contained in the Club Documents
to the contrary, the Association (and the Board, the Management Company and any other party acting on its or their
behalf) is not required to take any action if the Association docs not possess sufficient funds, snd need not act until it
saises sufficient funds from the Owners. to pay for any such action

3. OWNER VETO POWER, Unless a higher pow st of Cuvners is expressly required by
sxe Club: Documents, a majerity of owners may veto any action o F or the Management Company, or mav
farect that certain acrions be iaken. If, however, ithe veto or dis the Club Documents, the Clul:
cuments must tirst be amended pursuant to this Declarahon,

HE S

The Board shall not be respensible for any of its acts <7 anussions tuh 1 avcordance with this
euragraph, and ali Board actions shall be birding upon all Owners,

[
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C. GENERAL LIMITATIONS ON CONTRACTS. Neither the Board nor the Management
Company may enter into any contract for ihe provision of goods or services for the Club for a period exceeding one
(1) year. unless such contract is first submitted lor a vote by the Owners, and a magjority of all Owners (excluding
Developer) vote for the contract.  This rule shall not, however, apply to:

I, Any contract for utility services with a company whose rates are regulated by
any governmental or quasi-governmental agency, provided that the term of any such contract shall not exceed the
shortest term for which the utility company will contract at the regulated rate;

2. Prepaid casualty and/or lability insurance policies, provided, however, that a
policy shall not be for a term of more than three years and must permit short rate cancellation by the insured;

3. A lease or other agreement for Common Fumishings, laundry room fixtures and
equipment, cable w@levision services and equipment or satellite dish equipment and services and agreements for
burglar alarm services and equipment, provided that any such lease or agreement does not have a term exceeding
five (5) years, and provided further that the lessor or provider is not an entity in which the Management Company or
the Developer have a direct or indirect interest of 10% or more;

4. An Exchange Agreement; and

5. A contract for a term not to exceed three (3) years that is terminable by the
Association after no longer than one (1) year without cause, penalty or other obligation upon ninety (90) days
written notice of termination to the other party.

4.16 LIMITATION OF LIABILITY. The Developer, the Management Company, the Association, the
Board and the Program Manager (and anyone acting on their hehalf) shall not be responsible for the acts or
omissions of any Owner or Occupant.

CHAPTER 5
EXCHANGE PROGRAMS
5.1 EXCHANGE PERMISSIBLE. Exchange of Use Periods by Owners is permissible in accordance with
the Reservation Procedurcs.
CHAPTER 6
USE PROVISIONS
6.1 ACCESS To UNiTS. No Owner {(except the Developer) may enter into his Club Unit or any other

Club Unit in the Condominium, except for the use by an Owner of his Club Unit (by virtue of such Owner’s use of
his Reserved Allocation) or any Club Unit as may be assigned to the Owner by the Program Manager, and the
Common Elements of the Condominium during such Owners confirmed Use Period (or during any Use Period
acquired through Club System Exchange, as such term is defined in the Reservation Procedures), unless:

Y Such Crvner is an sothorized Guest of anethier Owner; or
B. Sueh s uner s acting uader the avthority of the Program Manager.

w GCCUPANCY AND USE RESTRICTIONS. TIMESHARING, PURSUANT TO CHAPTER 514E
OF THE HAWAII REVISED STATUTES, AS - “IENDED., AND THE ADMINISTRATIVE RULES
PROMULGATED THEREUNDER, AND TRANSit:NT VACATION RENTAL USE, ARE EXPRESSLY
PERMITTED WITHIN CLUB UNITS. Notwithstanding the foregoing. in accordance with Section 3.6.D. above,
no Owner other than the Developer may rent any portion of a Use Period. including Reserved Allocation. Further,
in ¢'Jub Unit may be used to conduct axy other trade or business, mciuding any type of non-equity membership
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srogranm, except for the apartments which are not part ' the Club and are used by the Condominmum Developer for
~ommercial purposes. No pets shail he allowed mn any Clob Unit, except that visually impaired persons, hearing
smpaired persons and physically impaired persons shall be allowed to keep certified seeing-eye dogs, certified signal
Joags and certified service dogs, respectively, in thew assigned Units, Further, nothing herein shall hinder full access
to the Club Units and/or ather portions of the Condominium by persons with disabilities. The number of Occupants
in each Club Unit shall be linted to the maximum number allowed by law and the Program Documents. No
vacation ownership, time share, fractional ownership, or similar type of program shall be operated by a party other
than the Program Manager while the Program remains in effect.

6.3 GUEST AND VISITOR USE, An Owner may permit Guests to use the Owner’s designated Club Unit
or the Club Unit ntherwise assigned to such Owner during such Owner's contirmed Use Period in accordance with
the Reservation Procedures.  Fach Owner, Member occupying a Club Unit through Club System Exchange, and
other Occupant shall be responsible for his or her Guests.

6.4 MODIFICATION OF UNITS. The Board and, to the extent such authority is delegated, the Program
Manager, and not the individual Owners, shall have the exclusive right to make all decisions relating to, and shall be
responsible for:

Al The color, decor and Common Furnishings for the Club Units; and
B All changes, additions and other Improvements to the Property.
6.5 MAINTENANCE AND REPAIR. The Board and, to the extent such authornity is delegated, the

Management Company, and not the individual Owners, shall have the exclusive night to make all decisions relating
to, and shall be responsible for, the normal and other maintenance and repair of the Property. Each Occupant has the
duty, however:

A. Not to damage, beyond ordinary wear and tear, any part of the Property; and

B. To keep the Club Unit occupied by such Occupant {and the Common Furnishings in that
Unit) in good order and condition (except for ordinary wear and tear).

6.6 RIGHT OF ENTRY. Each Occupant shall permit the agents, employces and representatives of the
Management Company to enter such Owner's assigned Club Unit;

A To inspect the Club Umt; and

B. To maintain, repair and replace any part of the Unit or the Common Furnishings in the
Club Unit.

The Management Company shall provide reasonable notice before entering any Club Unit, and shall use
reasonable efforts to avoid or reduce interference with an Occupant's use. In case of any emergency, however, the
Management Company may enter at any time without notice, and may also enter to stop any nuisances. Note,
however, that the Condominium Documents grant to the Condomnium Association the right to enter the Units.

. the Program

6.7 OCCUPANTS.  Each Occupant shall comnly with all of the
< and the Usnited

Documents, the Condominium Documents and all Liws of the County of Mol
States. o Qccupant may act in any way

That cavves nay deveer (0 any persen o0 propers

Phat s unbowind or disorderly;

are or uborests of: (1) 2ny other QOwner of a Club
wpartnent o the Condomumum: 7)) the Developer,

e That would “rovage o oagiie he wed
crest o any Club Unst oo the Owne Foany other £ ot or
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Prapram’ Operator, the Magagemont Compare 7 manaving agent ¢ the Condeminium; or (3) the Condominium

wabe o the Assecistion,

i Fhat 18 11 vielatien 4 any provision oi e Cleb Docuinents, the Program Documents or

Coedonnniam Docunments;

E. That would be harmful or offensive;
F. That would cause any other nuisance; or
G [hat is ctherwise inconsistent with the operation of the Condominium as a first class

resort destination.

Each Occupant shall be responsible for and shall pay all costs and damages caused by such Occupant’s failure to
comply with Lhe foregoing. Each Occupant other than an Ownmer, shall, if requested by the Developer, the
Management Company or the Program Manager, execute an agreement to comply with the Club Documents, the
Program Documents and the Condominium Documents before such Occupant is permitted to oceupy.

6.8 VACATING UNITS.

A, DUTIES OF OCCUPANTS TO VACATE. Each Occupant shall: (1) vacate the Club Unit
occupied at the end of his Use Period; (2) leave the Club Unit and Common Furnishings in such Club Unit in good
and sanitary condition {except for ordinary wear and tear); and (3) comply with all Rules and Regulations relating to
check-out.

B. REMOVAL OF PERSONAL EFFECTS. At the end of the Use Period, each Occupant must
remove all personal cffects such as clothing, food, liquor and luggage, No party, including the Developer and
Management Company, other than such Occupant, shall be responsible for any personal effects that are left in the
Club Unit. Moreover, personal effects not removed at the end of the Use Period will be considered abandoned. The
Management Company may dispose of them in any appropriate manner and shall be entitled to keep the sales
proceeds therefrom.

6.9 TRESPASS AND DAMAGE TO CLUB UNITS.
A. DEFINITIONS. The following terms shall have the meanings described below:
1. TRESPASSER. A "Trespasser" is any Owner, Member occupying a Club Unit

through Club System Exchange ("Exchange User") or other Occupant who:

(a) Does not vacate a Club Unit at the end of his Use Period;

(b) Uses a Club Unit during another Owner's Use Period without
permission; and

(c) By any cther act or failure to act, prevents anothe: QOwner from using a

Club Unit such Owner is entitled to use.

Canpal, A Yandal" ooanv Owee s, Exel £-or of other Occupant who
sa Club ¢t nit or the Common - srushings therein such that the ¢ b Tnit . anof be occupied during any one

aere oer Uer sennds.

5 {NJURED PERSON.  An “impuiwc Person” is any Uwner, Exchange User or

¢

Oiccupant W caraot ase 3 Clob Unit as a resull of a Trospasser or Vandal. There may be several Injured Persons.

ample a Club Unit may be damaged so ther it -annet be used for many later Use Periods. Each person who
v these Use ¢s < an Imured Person.

Or <
had e night to use the Uiy

Linat durs
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4,
smparable place 16 peesic
spdeminnum 18 jocated.

UalR RENTAL VALUE. "Fair Rental Value” is the cost of renting, on a daily

Hsis, @ cither s the Condonusium or elsewhere on the island on which the

B. EVICTION FOR TREsPASS OR Vanparnism,  Iach Trespasser and Vandal may be
- smoved from the Property immediately upon the occurrence of the vandalism or trespass, and, to the fullest extent
permitted by law, waives all eviction notices required by law.

C. COSTS AND LIQUIDATED DAMAGES. Each Trespasser and Vandal shall reimburse the
Managemen! Company and each Injured Person for all of their costs and expenses caused by his actions, including,
but not limited fo, costs of alternative living arrangemients and additional travel costs, and all collection and
enforcement costs. [n order to obtain other accommodations, it may be necessary to rent for a period of time longer
than the period that use is actually prevented, in which event. the cost of such other accommeodations includes all of
the rent for this longer period of time. The Management Company shall determine whether it is necessary to rent for
a longer time, which decision shall be final.

D. DUTIES OF THE ASSOCIATION, The Management Company shall take all reasonable
steps to evict the Trespasser or Vandal, und shall assist each Injured Person to locate alternative accommodations, at
its expense. The Management Company shall attempt to collect all costs and liquidated damages for the Injured
Person, if requested. Such expenses shall be refunded to the Management Company by the Trespasser or Vandal.

6.10 COMPLIANCE WITH PROGRAM DOCUMENTS. Each Occupant may be required to execute an
agreement to comply with certain provisions of this Chapter 6 and certain other parts of the Club Documents and
Program Documents. An Owner may be denied occupancy if he refuses to execute such an agreement.

6.11 DEVELOPER RESERVATION AND USE RIGHTS. Notwithstanding anything contained in the Club
Documents or the Program Documents 1o the contrary, the Developer shall have and hereby reserves the following
special rights and privileges:

A, DEVELOPER'S CLUB INTERESTS. The Developer shall be entitled to reserve and have
confirmed Use Periods for Club Interests it owns on the same basis as other Owners;

B. RENTAL OF CONFIRMED USE PERIODS AND UNUSED USE PERIODS. The Developer
may use its own confirmed Use Periods for any purpose, including for rental, sales and other commercial activities
permitted by law, free from the restrictions imposed by the Club Documents and the Program Documents, The
Developer shall be solely entitled to the revenues derived from its own confirmed Use Periods.

6.12 PROGRAM MANAGER USE RIGHTS. Notwithstanding anything contained in the Club Documents
or the Program Documents to the contrary, the Program Manager shail have the following special rights and
privileges:

A UNRESERVED, UNCONFIRMED OR UNUSED USE PERIODS, The Program Manager shall
be entitled to use Use Periods (whether or not owned by the Developer) which for any reason are not reserved, or if
reserved, are not confirmed, or if reserved and confirmed, are not used. These Use Periods are called "Unused Use
Periods."

B HENTAL OF UNsen Use PFrRIODS.  The Program Manager may use Unused Use

Certods for any purpose, .uciv.nng ror rental, sales and ciher commercial acuivities permitied by law, free from the

~estricoons nmposed by the Clabh Documents 15 the #rogram Documents.  The Program Manzger shall be solely
atdec 1o the revenues derived from the 1 aused Hse Poriods.

¢ UsSE OF Conmpon ELEMENTS. At ail munes during which it 15 an Owner of any Club
st or sny ¢ lub Umit the Develnper miay use e Common Elements of the Condominium for any purpose
serntied by lav and the Condominsom Do aments. free from e restrictions imposed by the Program Documents,
pre vided that az: - such use shall not usrcawly inferitre = b the use of the Condominium by the othe: Ownets.
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D PROGRAM NAME CHANGE. The Program Manager may at any time change the name of
. -gram, and may record such documents as may be necessary to effeot any such name change.

6.3 {00 ERNING Law. Hawan Revised “tatutes Chapter 486K shall govern the renfal of all Use
Perioads m the Club,

6.14 COMPLIANCE WITH USE RESTRICTIONS. 'The use restrictions and obligations imposed on the use
of the Property are cumulative and not exclusive. Each Owner, Occupant, Trespasser and Vandal shall comply with
cach and every one of the restrictions imposed in the Club Documents and the Program Documents.

CHAPTER7
TRANSFER OF CLUB INTERESTS

7.1 OWNERS MAY TRANSFER OR MORTGAGE THEIR CLUB INTERESTS. Owners have the right to
sell, transfer, convey and mortgage their Club Interest, subject always to the Club Documents and the Program
Documents. 1f an Owner owns more than one Club Interest, he may treat each such Club Interest separately.

7.2 OTHER RIGHTS OF OWNERS. Two (2) or more people together may own an entire Club Interest,
but only if they own an undivided interest in the Club Interest.

73 PARTIAL TRANSFERS, Except for agreements of sale, no Owner may transfer or mortgage, or
agree to transfer or mortgage a portion of a Club Interest separately from the other parts thereof, nor divide it into
two {2) or more smalter Club Interests.

7.4 WAIVER OF RIGHTS.

Al TENANTS IN COMMON. Lach Owner owns a share of his Club Unit as a tenant in
common. Under the law, each Owner, as a lenant in common, possesses certain rights, privileges and duties which
are, however, subject and subordinate to the Club Documents and the Program Documents. In the cvent of any
contlict, the Club Documents and the Program Documents shall control.

B. PARTITION. "Partition” is a legal proceeding or method of resolving disputes between
co-owners with respect to their jointly-owned property whereby the property is divided and distributed to cach
Owner on a prorata basis. [f the property cannot be legally divided, it may be sold and the sales proceeds divided
among the co-owners.

1. WAIVER OF PARTITION RIGHT. Each Owner hereby waives, for and during the
period that this Declaration remains effective, all rights to owners any part of the Club Unit in which such Owner
possesses a Club Interest,

2 NO PARTITION OF OWNERSHIPS INTERESTS. No Club Interest may be
partitioned; provided, however, that any co-owner of a Club Interest may initiate legal proceedings to sell the entire
Club Interest and divide the sales proceeds among all co-owners of said Club Interest.

1.5 LIMITATION ON TRANSFERS,
A VFFECT ON OTHERS. The right to transfer a erreape 5 Club Interest iy limited to
avk O « respective iverest i the Club Interest. and no Owner max rransfer, mortgage or atherwise atfect
woner Coamner's Club Interest,

3, LIMITAF10N ON TRANSFER RIGHTS. The right 1o transfer and smortgage shail not apply
sie Property. .y Club Unit or the Common Furnishings. An Owner shall not transfer or mortgage the Property,
-+ Club Unitof the Common | arnishings, or any part or interest thersin, ~eept such Qwner's own Chib Interest.
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C, ASSOCIATION FUNDS, No Owiter shall ansfer, mortgage or otherwise adversely affect
“ands held by the Association or the Management Company, except Lo the extent required by this Declaration.

D. PROTECTION OF OTHER CiuB INTERESTS. No Owner shall take any action or fail to
take any action which will subject any other Owner's Club Interest. the Property, any Club Unit, or Association
funds to any lien, atlachment or other similar proceedings, which may result in sale or threatencd sale of the Club
Interest of any other Owner, any Club Unit, or any portion thereof, in which such Owner has an interest, except such
“ywner's Club Interest, or any other portion of the Property; or which would result in a sale or threatened sale or
other action which would causc any interference in the use and enjoyment by any other Owner of such Owner's Club
Inlerest.

7.6 INDEMNIFICATION. Each Owner hereby agrees with the other Owners and the Association, the
Program Manger, the Management Company and their agents that he will fully comply with Paragraph 7.5 above,
and agrees to defend, indemnify and hold each of thern harmless from and against any and all claims, liabilities,
damages, judgments, costs and expenses, including attormeys' fees, which any of them incurs as a result of such
Owner's failure to comply fully with said Paragraph 7.5 and this Paragraph 7.6.

Any Owner affected by the failure of another Owner to comply with Paragraph 7.5 above and this
Paragraph 7.6 shall have the right to act on his own behalf, or together with any other Owner similarly affected, to
protect himself or he may act under the authority of the Association, in connection therewith. The Association or
the Management Company may, but is not required to, settle or compromise any threatened or actual act or
omission, advance all or any part of the amount claimed without the obligation to first determine whether such
amount is proper or whether the claim is valid. The Association and the Management Company shall have the right
to protect or act on behalf of any Owner to the same extent as an Owner may protect himself. The Association and
the Management Company and their agents shall have the right to protect any part of the Property or the funds it
holds, and may also advance to any Owner all amounts paid and costs (including attorneys’ fees) incurred by such
Ownmer in comnection with such Owner's exercise of his rights hereunder. The defaulting Owner shall reimburse the
non-defaulting Qwner, the Association and the Management Company for all such advances upon demand therefor,

7.7 PROHIBITED ACTS VOID. To the fullest extent penmitted by law, any act or omission of an Owner
in violation of Paragraphs 7.3, 7.4, 7.5 and 7.6 above shall have no force or effect.

7.8 TRANSFER OF CLUB INTEREST.

Al IDENTIFICATION OF CLUB UNIT AND RESERVATION AND USE RIGHTS. All instruments
purporting to transfer any Club Interest should identify the transferor's Club Unit and Ownership Share for the Club
Interest being transferred, and, to the extent set forth in Exhibit "D" attached hereto, the identification nuinber
assigned to such Club Interest; provided that if the identification number is set forth in any instrument of
conveyance such as a deed, or in any mortgage or other document, the Club Interest which is identified by such
identificarion number and all rights incident to ownership of such Club Interest shall be deemed to be covered and
conveyed by such document notwithstanding that the Club Interest or any of its attributes are not described therein
or may be inaccurately described therein.

B. NOTICE TO THE ASSOCIATION AND PROGRAM MANAGER. Within ten (10) days after
any transfer of a Club Interest, one of the parties fo the transfer shall notify the Association and the Program

Manager in writing of the transfer. The notice must contain: (1) the name and address ! the parties involved; (2)
the Jut: f the transfer: and (% a fres Copy of the legal tronsfer document.

& “ WULURE (3F NOTICE. Unless and unvidl the notice 1<uired by this Paragraph 7.8 is

i. e Associativa and the Program Manager sre not obbuated to recognize the

corenn fecers ing the transter (the ansferee”) as an Owoer for any purpose;

17
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2. The Association and the Program Manager may continue to recognize the
person making the transfer (the "transferor”) as the Owner whercupon the transferor shall remain fully liable as an
Oraner;, and

3 The Association and the Program Manager may deal exclusively with the
transferor; provided. however, that all communications to the transferor will have the same effect as if given to the
transferee.

D. RELEASE FROM FURTHER OBLIGATIONS. No transferor shall be liable for any matter
occurring after his transfer 1s recognized; provided, however, that such transferor shall remain hable for all matters
aceurring or arising prior to such transfer. A wransferor shall be released from this liability when he has paid all
sums and performed all of his ather duties required as of the time the wransfer is recognized.

E. TRANSFER FEES. A transfer fee in an amount described in the Rules and Regulations
may be assessed on each transter.

F. INITIATION FEE. The Program Manager shall charge an initiation fee upon each transfer
of a Club Interest, which initiation fee may be increased or decreased by the Program Manager in the Program
Manager’s sole discretion. Such initiation fee may be waived by the Program Manager in accordance with the terms
of the Reservation Procedures. A transferce who fails to pay the required initiation fee shall be a "Local Member, "
rather than a Member, of the Program, and shalf not have Club System Exchange privileges in the Program.

79 EFFECT OF TRANSFER. Any transfer of a Club Interest shall also automatically transfer to the
transferee the inderest 6f the transferor in all funds in the hands of the Association, the Management Company or the
Program Manager, as well as Common Furnishings relating to said Club Interest notwithstanding the absence of any
provision specifically transferring said funds.

7.10 SUBORDINATE TO CLUB DOCUMENTS AND PROGRAM DOCUMENTS. All Club Interests
transferred or mortgaged (or covered by an agreement to transfer or mortgage) shall be subject and subordinate to,
and shall continue to be governed by, the Club Documents and the Program Documents. Accordingly, each person
who receives any transfer or mortgage (or an agreement to transfer or morigage) of a Club Interest shall comply
fully with all of the Club Documents and the Program Documents, notwithstanding any agreement to the contrary by
the parties involved in the transfer or morigage (or agreement to transfer or mortgage). In the event of any conflict
between the Club Documents, the Program Documents and the transfer, mortgage or agreement to transfer or
mortgage, the Club Documents or Program Documents, as appropniate, shall control.

Nothing contained in this paragraph shall invalidate any mortgage made in good faith and for value as a
result of a violation of the Club Documents or the Program Documents; provided, however, that the Club
Documents and the Program Documents shall still control.

7.11 OBSERVANCE OF CONDOMINIUM DOCUMENTS. Each Owner shall fully comply with the
Condominium Documents for the bencfit of each and every Owner, the Management Company, the Program
Manager, and the Association.

7.2 LIENS ON CLUB INTERESTS. Each Club Interest shall be subject to a lien to secure payment. In
the event that the transferor has not paid all charges assessed against such transferor or his Club Interest by the
Asaociation, the Club Tnterest recetved <hall be subject to foreclosure and sale in accordance with the provisions
“wreof.

As a part of any transfer or pledge of a Club Intcrest, any party may request from the Management
{ompany a written report or certificate on all unpaid charges, which certificate shall he delivered within ten (1¢)
Lusiness days thereafter.  ['he certificate shall constitute a limitation on the lien rights of the Association and the
“lanagement Company, but only as against the pevson receiving the transfer or pledge, in which case only, the
vssociation and Management Company may not claim or foreclose on a lien for any such charge incurred before the
date of the certificate. unless such charge is disclosed in the certificate. or for any chirge in excess of the amount
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aisciosed wn the certificate.

13 ST OF QOWNERS.  The list of current Owners mcluding maihing addresses and twelephone
numbers, books of account, minutes of Association and Board mectings and all other records of the Club shall be
mamtained by the Association or the Management Company and shall be made available for inspection and copying
by any Owner or by his duly appointed representative at any reasonable time for a purpose reasonably related to
‘nembership in the Association.

The records shall be made available for inspection at the office where the records are maintained. Upon
receipt of an authenticated written request from an Owner along with the fee prescribed by the governing body to
defray the costs of reproduction, the Management Company or other custodian of records of the Association and/or
the Club shall prepare and transmit to the Owner a copy of any and all records requested.

The Assoctation may, as a condition to permitting an Owner to inspect the list of current Owners or to its
furnishing information from the list, require that the Owner agree in writing not to use, or allow the use of
information from the list for commercial or other purposes not reasonably related to the regular business of the
Association and the Owner's interest in the Association.

The Board shall establish reasonable rules with respect to:

A. Notice to be given to the Management Company or other custodian of the records by the
Owner desiring to make the inspection or to obtain copies.

B. Hours and days of the week when a personal inspection of the records may be made.
C. Payment of the cost of reproducing copies of records requested by an Owner,

Every Board member shall have the absolute right at any time to inspect all books, records and documents
of the Association and all real and personal properties owned or controlled by the Association. This right of
mmspection shall include the right to make extracts and copies of records subject only to the limitations set forth
above,

7.14  RIGHT OF FIRST REFUSAL TO PURCHASE. In the event an Owner desires to sell or convey or
otherwise transfer ownership of such Owner's Club Interest in the Club and for so long as Developer has Club
Interests to sell in the Club or the Developer or an affiliate of Developer manages the Club, whichever shall be later,
Developer shall have the right of first refusal to purchase the Club Interest under the same terms and conditions
(including financing terms) as may be offered to or by a bona fide third party. Accordingly, each Owner desiring to
sell his Club Interest must notify Developer in writing of his intent to list or sell his Club Interest. The Owner’s
written notice to the Developer must include the proposed listing, offer price and general terms of the proposed
listing or sale. Upon receipt of such written notice, the Developer shall have fifteen (15) days within which to notify
the Owner in writing as to whether the Developer elects to exercise its right of first refusal set forth herein. If
Developer elects to exercise its right of first refusal, closing shall occur no later than sixty (60) days after Developer
notifies the Owner in writing (within such fifteen (15) day period) of its decision to purchase the Club Interest. If
Developer elects not to exercise its right of first refusal or fails to noufy the Owner 1 writing of Developer’s
elaction to exercise its right of first refusal within such fifteen (15} day periad. the (3¢ shall be entitled, for a
~=riod of seven (7) mounths thereafier, to list Owner’s Club Interest with a ther szont of <ell the Club

zresi {0 a third party for 2 price cqual to or @ -ater an
Y

foper,
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CHAPTER 8
FINANCES
%1 DEFINITIONS, The following terms shall have the meammngs described below:

A. COMMON EXPENSES, "Common Expenses” are all costs of maintaining the Property and
operating the Clob, including, without limitation, all charges imposed on all Club Units, nolwithstanding the party
billed therefor. Consequently, all such charges billed to the Association, the Developer, the Management Company
or any Owners are Common [ixpenses and shall be shared among all Owners as stated in this Chapter. Without
limiting the generality of the foregoing, Common Expenses shall include:

L. The cost of all insurance purchased by the Association or the Management
Company;

2. All uninsured liabilities and damages;

3. All amoumts necessary for any permitted purchase of a Club Interest by the

Association or the Management Company;

4. All fees and other expenses paid to the Program Manager related to the
operation of the Program (the "Program Membership Dues");

5. Amounts for contingencies and reserves, including the following:

{(a) Unpaid charges to Owners (including unpaid Personal Charges) which
the Program Operator determines to be uncollectible;

(b} Any deficiency for any reason in funds to pay costs on a current basis;

(c) Sums collected for Operating Reserve Expenses which are deposited in
the Operating Reserve Account described in Paragraph 8.4; and

(dy Sums collected for Replacement Reserve Expenses which are deposited
in the Replacement Reserve Accounts described in Paragraph §.5.

6. All other common cxpenses of the Club, including, without limitation, any
Special Charge or any special assessments imposed on all Units by the Condominium Association;

7. All real property and other governmental taxes and related charges on all Club
Units;
8. The cost of all utilitics charged to the Club Units;
9. The cost of housek=eping service on all Club Units;
10, “temsbership Progrom Dues under The Rty + o0+ lub Myeabership Program:
Arnal Aues for membership in ibe b
‘he st of peofessional fees and « rene o chind parties providing orvices to

12 reservos for yeplacement ord matstenance of the roperty 15 may e

-~ pared Sy statute or regulaton, or as sy otherwise be required by -t Board; and



| A1 other costs incurred by the Association or the Management Company, exeept
for Pepsonal Cluycos. provided, however, shat alt Personal Charges which the Management Company or the Board
rmine - o be Loazollectible, mav, at the discreten of the Management Company or the Board, become Comimen

Lxpenses

B. UNIT TYPES. Lach of the C.ub Units currently in the Club is configured as two and three
bedroom apartments. The Club Units and the type of each are identificd on Exhibit "E" as such.

C. SHARES. "One Share" means for each Club Interest in a two bedroom Unit, the amount
of Commen Expenses allocable 10 such Club Interest as calculated by the Management Company. For a Club
Interest in a three bedroom unil, "One Share” shall be the product of one share of Common Expense for a Club
Interest in a two bedroom unit multiplied by a factor of one hundred twelve pereent (112%).

D. BASIC CHARGE. The "Basic Charge" is the regular charge for cach Club Interest cqual to
One Share of Common Expenses, as estimated in the Budget. plus any applicable late charges and interest and all
costs of collecting unpaid Basic Charges, which include, but are not limited to, court costs and attorneys’ fees
("Collection Costs").

E. SPECIAL CHARGE. A "Special Charge" is an additional charge assessed on an as-needed
basis for each Club Intercst equal to One Share of the amount necessary to pay Commen Expenses on a current
basis, as eslimaled in a Supplemental Budget, plus any applicable late charges and interest and all Collection Costs
on unpaid Special Charges.

F. PERSONAL CHARGE. A "Personal Charge” is a charge for all expenses resulting from the
act or omission of any QOwner, Exchange User or Occupant (except the failure to pay any Basic Charge or Special
Charge) including without limitation:

1. Any expense resulting from the act or omission of any Owner or Occupant,
including, without limitation:

(a) the cost of long distance telephone charges or telephone message unit
charges and other special services or supplies attributable to the occupancy of such Owner’s Club Unit during such
Owner’s Use Period and the expense of additional housekeeping services requested by such Owner or Occupant
during such Owner’s Use Period,

(b) the cost to repair any damage to any portion of the Condominium or to
repair or replace any Common Furnishings on account of loss or damage caused by such Owner or Occupant; or

(c) the cost to satisfy any expense to any other Owner(s) or to the
Association due to any intentional or negligent act or omission of such Owner or Occupant, or resulting from the
breach by such Owner or Occupant of any provisions of the Club Documents or the Program Documents.

2. Any transient occupancy tax levied pursvant to the laws of the State of Hawaii
and payable by any Owner which the Ascociation is or shall be required or entitled to collect on behalf of the
levying authority; and

3. A cha ¢+ wners residing in countries othe: than o United States and
andfor Dwners whe seside m the Lneed States or Canads but whe have mailing «ddresses, telephone
mers or fax numbers outside of the i'mued States and Canadis, 0 offet the additional costs incurred in
.y sorting and communscating with international Owners, as more tully descrsbied below

In ampification of the foregoing, the act or negligence of .y Occupant shall be deemed to be the act or
soungence of the Owner who permits such Occipant to use and occug . +ny partion -+ the Condomintum.
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Personal Charges are aot assessments and the remedics available to the Association against any Owner for
i upayment of such Owuer'~ Personal Charges are those temadies provided in Paragraph 8.14 and Paragraph 8.19,

N -

swiicrs who reside in countries other than the United States and Canada, and/or Owners who reside in the
Uniled States or Canada who have mailing addresses, telephone numbers or fax numbers outside of the United
Stales and Canada, in addition to other charges assessed pursuant to this Declaration, shall be charged an annual fee
{the “International Owiter’s Surcharge™), which relates to the added costs for postage, personal delivery, increased
frequency of and costs associated with long-distance telephone calls, translation costs, additional costs for
telefacsimile communications and labor costs for additional, special support staff. The Program Manger shall
establish the Intemational Owner's Surcharge and may, from time-to-time, increase this charge to reflect any
increase in the cost of providing these services; provided, however, any such increase shall not exceed one hundred
and fifteen percent (115%) of the International Owner's Surcharge in the immediately preceding year, unless
approved in advance by a majority of all Owners who are subject to the International Owner’s Surcharge.

The Personal Charges of each Owner, Exchange User and Occupant shall also include all Personal Charges
against his Guests.

8.2 ASSESSMENT OF CHARGES.

A THE BUDGET AND SHARE OF PROGRAM EXPENSES. Prior to the commencement of
each fiscal year, the Management Company shall causc to be prepared an estimate ("Budget”) of Common Expenses
for such fiscal year, subject to the review and approval by the Board,; provided, however, that any such Budget shall
not reflect more than a twenty-five percent (25%) increase in Common Expenses over the prior year's Budget unless
a majority of the Owners (excluding the Developer) decide otherwise. The Budget shall contain allowances for
contingencies and reserves and surplus funds from eatlier years as required by Paragraph 8.7 and must establish and
maintain a Replacement Reserve Account as required by Paragraph 8.5,

The Budget shall consist of at least the following information:

1. The estimated revenue and expenses of the Association on an accrual basis;

2. The amount of the Operating Reserve Account and the Replacement Reserve
Account;

3. An itemized estimate of the remaining life of, and the methods of funding to

defray the costs of repair, replacement or additions to, major components of the common areas and facilities for
which the Association is responsible; and

4, A general statement setting forth the procedure used by the Board and Program
Operator in the calculation and cstablishment of reserves to defray the costs of repair, replacement or additions to
major components of the common areas and facilities for which the Association is responsible.

Concurrently with the preparation of the Budget, the Management Company shall determine the
total number of Club Interests not owned by the Association. This will then be used to determine the fraction or
percentage - -mstituting One Share of Pregram Lxpenses for that particular fiscal vear. “nce fixed for each fiscal
vear, the ¢ F

Share w11 not be changed, except in accordance with Paragraphs 8 2 B and 8 8 below, even if the
Deveinper subsequently makes a first transfer of a Club Interest & s ew Cleh Unit during the same vear.

3 ADJUSTMENTS TO THE BUDGET.,  ae Round mav. in iis discretion, adjust the Builget
uring e vear. An adjustment in ihe Budget shall not entitle any « = cer 1o o refund of any Charge already pad
wr relieve any Gwner from the payment of any Charge due, but unpaza

Company i assesx each Qwaer for his Basic
:hall be pae it%e nadvinee in annual installments,

C. BASIC CHARGES. ihe Managemcn!
harge. T xcept as prosuled in Paragrapth: 3.7 123, Barse Charg
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unless “ae Management Company adopts a different payment schedule: provided that installments may not be due
aore s en than monthly.

D. INITIAL BUDGET. The Developer may establish the Budget and assess Basic Charges
until 4 Board is clected at the first annual meeting of the Association,

83 ACCOUNTS, The Management Company shall establish: (A) one or more General Accounts; (B)
an Opcrating Reserve Account in accordance with Paragraph 8.4; and (C) Replacement Reserve Accounts as
deseribed in Paragraph 8.5, General Accounts must be established with a federally insured bank, savings and loan
association, trust company or other financial institution authorized to do business in the State of Hawaii. All funds
received, except those received for the other accounts, shall be deposited into the General Account, and may be used
only to pay Common Expenses. The Management Company may deposit such funds in an out-of-state financial
institution or in other investments upon approval of the Department of Commerce and Consumer Affairs ("DCCA"),

84 OPERATING RESERVE ACCOUNT.

Al RESERVE AMOUNT. If required by the Board, a sum of money as determined by the
Board shall be maintained in the Operating Reserve Account. The amount shall be reflected on the Management
Company's books as paid-in-surplus and will not be treated as income.

B. FUNDING OF ACCOUNTS. Upon acquiring his Club Interest, each initial Owner shall pay
the amount stated in Paragraph 8.4 A. to the Management Company for deposit into the Operating Reserve Account.
Each Owner's share in the Operating Reserve Account shall be automatically transferred to any new Owner,

C. USE OF FunDs. All funds in the Operating Reserve Account shall be used to pay any
Common Expenses other than capital improvements in the event the Management Company does not or will not
have sufficient funds to make all payments due on a current basis. The Management Company may also take funds
from the Operating Reserve Account to pay for any Owner's past due Charges, but only to the extent of such
Owner's payment into the Operating Reserve Account. Each Owner on whose behalf funds are so applied must pay
the amount applied back into the Operating Reserve Account, and such Owner will be assessed for this amount as a
Personal Charge.

8.5 REPLACEMENT RESERVE ACCOUNTS, "Replacement Reserve Accounts" are accounts into which
funds are deposited for the purpose of financing future capital Improvements to maintain the Property, such as major
remodeling and replacement of the Common Furnishings. Some of these accounts will be established by the
Condominium Association and be funded through Condominium assessments.

Concurrently with its preparation of the Budget, the Management Company shall determine which
capital Improvements may be nceded within any period of time, and will then determine;

A The estimated cost for each Improvement; and

B. The amount to be saved in cach year to accumulate sufficient funds to pay the estimated
cost of the Improvement when needed.

The Management Company may consider interes: carned -n the savin
arrounts to be saved each year for each capital Iimproses B be ind
aewcssed to each Owner as a it of his Basic Cha
account or accounts established for capital Improvements e
tunds to speeific capital Improvements shall be made by the M

in mak:ng its determinacon. The
sk for that year and
. Wposie.s it g Savings
srovided that an allocation of

Judget

4 ne automatically transferied (o any new

Yach Owner's interest inall Rorbicement Reserve Acconnis <
wr f the Clab Baterest.
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§.6 YEANAGEMENT OF ACCOUNTS, Each of the Operating Reserve Accounts and Replacement
Reser < Accounts (collect vely. the  Accounts™) shall be separatz iterest bearing accounts, and shall be maintained
at a federally insured bank, savings and loan association or trust company authorized 1o do business in the State of
Huwaii, or with any other reputable depository approved by ine Board and the DCCA. The funds also may be
invested in reasury bills, certificates of deposits, or similar obligations fully guaranteed as to principal by any
agency of the United States of America.

The Management Company may make withdrawals from these Accounts for the purposes allowed by the
Club Documents. [n the event that: (A) the amount in any Account proves to be greater than the cost or estimated
cost of the Improvement, or for any reason, the Improvement is not made within a reasonable time after the plan
date for such Improvement; or (B) the Management Company reduces the amount per Owner to be kept in the
Operating Reserve Account, the appropriate amount shall be withdrawn trom that Account and One Share of this
amount shall be given to each Qwner for each Club Interest owned by such Owner.

8.7 SURPLUS FUNDS. Any surplus funds remaining at the end of any year in any Account shall be
applied to pay Common Expenses (except for capital improvements) during the next year. At each annual meeting,
the Association must adopt a resolution requiring this application of surplus funds. For this purpose, each Owner
gives the President of the Association a proxy, and hercby appoints the President such Owner's special attomey-in-
fact, to adopt such 4 resolution.

8.8 SPECIAL CHARGES.

A THE SUPPLEMENTAL BUDGET. In the event the Management Company does not or will
not have sutficient funds from the Owners to pay all Common Expenses on a current basis, the Management
Company shall prepare a revised Budget, Upon review and approval by the vots or written consent of 2 majority of
owners {excluding the Developer) at a meeting of such Owners at which a quorum is present, the Revised Budget
shall become the "Supplemental Budget" for such year. A Supplemental Budget may be established as many times
¢ach year as is necessary, and may also be established to address any extraordinary items which are major items of
expense that the Management Company determines must be paid, but which were not addressed in the current
Budget or in any Replacement Reserve Account. Notwithstanding the foregoing, the Board may impose special
assessments which in the aggregate in any fiscal year do not exceed five percent (5%) of the budgeted gross
expenses of the Association for the fiscal year in which the special assessment is levied; may impose special
assessments for the repair and rebuilding of apartments in the Club which in the aggregate in any fiscal year do not
exceed ten percent (10%) of the budgeted gross expenses of the Association for the fiscal year in which the special
assessment is levied; however, notwithstanding (he foregoing limitations, the Condominium Association shall levy
any special assessment of the Association which is duly authorized in accordance with the Condominium
Declaration and/or Condominium Bylaws.

B. ASSESSMENT OF SPECIAL CHARGES. Once a Supplemental Budget is established, the
Management Company shall assess each Owner a Special Charge. Except as provided in Paragraph 3.7 E.3., a
Special Charge may be assessed in one lump sum or in equal installments over the balance of the year, as
determined by the Management Company; provided, however, that installments may not be due more often than
monthly.

8.9 COMMENCEMENT OF CHARGES. Notwithstanding anything contained in the Club Documents to
the contrary, no charge shall be assessed with respect to any Club Unit until the first day of the month {ollowing the
first transfer by the Develaper of a Cluk Interest in a Club Uit whereupon all Club taterests, including those owned
sy the Developer, will he assessed Charges.  he Developer uay, however. cleot w0 pay a subsidy on its Chib
interests in licu of Bas:c Charges and Special Charges, and ma enter into a subsidy surcement with the Association
» such marters.

vith rospos

8.10 DELIVERY OF FiNAR 1AL STAVEMENTS.  The Managonent Comps ¢ shall delivier 1o each
Swrner a cops of the Budget, each Suprimental Budget. f anv. and the Annual Report for cach year

The Budget shall be delivered to cach Owner at least forty-five (43) day- but not more than sixty (60) days
hefore the commencement of the fiscal vear of the Association. The Budget for the first fiscal year must, however,
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cont out s soon as o o nably possible.

e Annaal ®opert sherl be prepared by an indesendent accountant in any fiscal year in which the
LES0CHAIGI'S grosy recipts eacceds $25,000. and shall be delivered wathin 120 days after the ¢nd i the tiscal year

L

of the Association, and shall contam:

A. A balance sheel showing the assets, liabilities and net worth as of the end of the fiscal
year,

B. An operating statement for the fiscal year;

C. A statement of the net changes in the financial condition of the Program for the fiscal
year:

b Any other information tequired by the law of Hawaii and any state or country in which

the Program is registered for public sale;

E. A list of the names, mailing addresses and telephone numbers of the members of the
Board, and

F. In lieu of the distribution of the information set forth in Paragraph 8.10 A. through E.
above, the Board may elect to distribute a summary of such items to all Owners along with a written notice that the
information in Paragraph 8.10 A. through E. above is available at the business office of the Association or at another
suitable location within the boundaries of the Property, and that copics will be provided upon request and at the
cxpense of the Association. If any Owner requests that a copy of the information in Paragraph 8.10 A. through E.
abave be mailed to the Owner, the Association shall provide the copy to the Owner by first-class United States mail
at the expense of the Association and delivered within five (5) days. The written notice that is distributed to each of
the Owners shall be in at least 10-point boldface type on the front page of the summary of the information in A-E
above.

8,11 PAYMENT OF CHARGES. Except as otherwise provided below, cach Owner shall pay when due
all Charges assessed to his Club Interest. Each Owner, Exchange User and Occupant shall pay all of his Personal
Charges. In lieu of paying Basic Charges and Special Charges on the Club Interests owned by the Developer, the
Developer may elect to pay the difference ("subsidy") between the actual Common Expenses attributable to the Club
Unit and the aggregate Charges assessed against all other Owners of that Club Unit,

8.12 NO WAIVER OF RIGHTS. No Owner, Exchange User or Occupant shall be relieved of his duty to
pay Charges by waiving any of his rights as an Owner by abandoning his Club Interest or by abandoning use of his
Use Period.

8.13 PAYMENTDATE. The Management Company shall decide when all Charges will be due, but in no
event may such Charges be due sooner than twenty (20) days after the invoice therefor is mailed to the Owner or
Occupant, except that all Personal Charges shall be paid in full at check-out time.

%14 L« “E CHARGES. Interest at ihe rate of twelve percent (| 2%) per annum (or such other rate as may

= establshed in th . maxumum rate allowable vy law, whichever is lower, shall be
e : : charge as ot forth o the Hul { Regulations will also be
e truitn ¢ qandling ¢ t costs. mchuding attemeys' fees and court
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Tharges. the Management Company shall have the night to establish an advance escrow procedure to assure the
sayment of Basic Charges by all Owners on commencemet ot the Association fiscal year.

The Developer, e Association, the Board, the Management Company and Program Manager shall not be
responsible for any unpaid Personal Charges. However, if an Exchange User fails lo pay for any persenal charge,
such expense may become a cost of the Association, Lach Owner, Exchange User and Occupant must pay his
Personal Charges whether or not he made an advance payment, a security deposit, or received a refund of any
amount paid in advance or deposited,

8.16 AGENCY. Although the Association, the Board and the Management Company may act as agent
for the Owners, they shalt not have any personal liability for Common Expenses ot Personal Charges, Their
obligations as agents is limited to the transmission of the payments received from each Owner and Occupant to the
persons o be paid.

8.17 NONPAYMENT AND LIEN RIGHTS.

A, SECURED LIEN. Lach Club Interest shall be automatically subject to a secured lien in
favor of the Association to sccure the payment of each Charge to an Owner together with all interest, late charges
and collection and enforcement costs thercon. Notwithstanding the foregoing, a secured lien shall not apply to any
of the Personal Charges set forth in Paragraph 8.1 F.1.(b) through (c) above or to those Personal Charges set forth in
Paragraphs 8.1 F.1.(a) above which are incurred by Exchange Users or Occupants other than an Owner.

B. FORECLOSURE. In the event of any failure to pay all Charges against a Club Interest, the
Management Company, on behalf of and in the name of the Association shall have the right to take all action to
foreclose on this lien.

C. SECURITY INTEREST IN PROCEEDS. Said secured lien shall extend 1o cover all money
and other proceeds and amounts reccived on account of a Club Interest and its use, including all rents, insurance and
condemnation proceeds, sales proceeds, and cash and non-cash proceeds as defined in Section 490:9-306 of the
Hawaii Revised Statutes, as amended.

D. PERFECTION OF LIEN AND SECURITY INTEREST. This Declaration is a security
agreement, and each Owner agrees to comply with it. To establish, maimtain and perfect the lien and security
interest created by this Declaration, and to protect it against the claims of other persons, each Owner shall, at the
request of the Association or Management Company exccute, deliver and record any and all documents, including,
but not limited to, all further security agrcements or financing statements and all other matters requested by the
Association or Management Company.

8.18 NOTICE OF SECURED LIEN. The secured lien shall automatically attach to each and every Club
Interest and all proceeds therefrom, even before any Charge is due, without the necessity of any further action or
notice. This lien shall be prior and superior to all other rights in that Club Inferest. Notwithstanding anything
contained in the Club Documents to the contrary, the lien and security interest created by this Declaration shall be
subject and subordinate to purchase money first morigages and security interests given by an Owner in good faith
and for value to any prior Owner or to any other lender, which purchase money first mortgages and security interests
shall be superior to the Assoctation's liens and security interests.

5.19 PERSONAL LIABILITY OF OWNER.

A, LIABILITY FOR CHARGES. An Owner shaif pay all of his Personat Charges, but only
-hose Rasic Charges and »pecial Charges due or incurred whi : vner is recognized as an Owner, and remains
~ersonally Hable for these Charges. together with 1 ; ad solicction costs thercon, notwithstanding
the recognition of the subsequent transfer of such Gwner's Club fiteren: fo a new Owner.

fe

5. CONTINCATION OF TEN, A new Owner si:): not be perseaally liable for any Charges
wdohleadons of the prior Qwner duc or incutsed prior 1+ ie time the now Owner was vecognized, unless such new
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Owner has agreed in writing to pay such ¢ harges; provided, however, that the Club Interest acquired by the new
Owner ~hall remain subject to a secured lien for all of the prior Owner's unpard Charges (including interest, late
charges and collection and enforcement costs). Consequently, in aidition to legal proceedings agamst the prior
(,wrer for payment. the Association or the Management Company may also initiate an action for foreclosure of such
Owner's Club Interest, in which event such Club Interest may be foreclosed upon and sold and the proceeds thereof
shall be applied toward the payment of all amounts owed (o the Association and Management Company. The new
Owner shall be entitled to the sales proceeds, if any, remaining after all amounts owing are paid in full. If this lien is
foreclosed, the Owner will lose the Club Interest.

CHAPTER Y
RESPONSIBILITY FOR VISITORS

9.1 LIABILITY FOR GUESTS. Each Owner shall be personally liable for the following obligations
relating to his Guests:

A. AGREEMENT.

1. Such Owner's Guests shall comply with the Club Documents, the Program
Docurments, the Condominium Documents and the First Deed applicable to the Club Unit being occupied;

2. Such Owner's Guests shall make all required payments and shall act in a manner
consistent with the Club Documents, the Program Documents and the Condominium Documents; and

3. Such Owner shall ensure that his Guests fully comply with the foregoing.

Each Owner shall be fully responsible for his Guests, and all damages and liabilities caused by them,
together with all interest, late charges and collection and enforcement costs charged to them, including, without
limitation, all damages and lisbilities caused and incurred to the extent that any such Guest is a Trespasser or
Vandal. All such damages, intcrest, charges and costs shall be assessed as a Personal Charge lo such Owner.

Each Owner is jointly and severally fiable with his Guests, meaning that liability can be imposed on the
Owner alone it the Guest does not pay for damages and liabilitics caused by such Guest.

B. INDEMNIFICATION. Each Owner shall indemmnify, protect and hold all other Owners, the
Management Company, the Program Manager and the Association harmless from and against any and all claims,
liabilities, damages, judgments, costs and expenses, including interest, late charges and collection and enforcement
costs (including attorneys' fees and court costs), incurred as a result of the failure of such Owner's Visitors or Guests
to comply with the Club Documents, the Program Documents and the Condominium Documents, or the failure of
the Owner to perform all of his obligations under this Paragraph 9.1, Tach Owner will also be assessed for the
foregoing as a Personal Charge.

9.2 CHARGES BY GUESTS. A lien and sccurity interest shall automatically attach to each Owner's
Club TInterest, and the proceeds thereof, to secure payment for all Personal Charges incurred as a result of such
Owner's Guests. If these Charges are not paid when due. the Association or the Management Company may
forectose and sell such Owner's Club Inters<t tu rocover sums ufficient to pay the Charges

g% LIABILITY OF ¥ qanGk [ SERS AnD (3001 BANTS, Danh Bcing e b ¢ et ather Occupant
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auamst co-Owners separately, or against any (WO or more co-Owners together, notwithstanding the failure of any
cther co-Orener 1o pay his share. € a-owners shall also be jointly and severally liable for each sther's Guests,

CHAPILER 10
DEFAULT AND ENFORCEMENT

10.1 ENFORCEMENT. An Owner, Exchange User, Occupant or other person ("Defaulting Party") who
violates any part of the Club Documents or the Program Documents (" Act of Default") will be considered in default,
thus triggering the provisions of this Chapter. A Defaulting Party shall also include any Trespasser or Vandal.

The Association and/or the Management Company may require a Defaulting Party to comply with the Club
Nocuments or the Program Documents, and may seek any relief and shall have all remedies for an Act of Default
provided by law or equily and the Club Documents or the Program Documents. No Owner individually or with any
other Owner or through the Associalion may enforce compliance or seck any reliel or remedy in his own name,
except as permitted by Paragraphs 4.13 B.. 0.9 and 7.6 hereot.

10.2 NON-JUDICIAL REMEDIES,

Al ABATEMENT AND RIGHT OF ENTRY. The Association and the Management Company or
their agents shall have the right, but not the obligation, to abate any activity in violation of the Club Docutnents or
the Program Documents, and, if necessary, to enter any Club Unit at any time in order to do so. In that connection,
the Association and Management Company may, in their reasonable discretion, use any means and reasonable force;
provided, however, that the Association, the Board, the Management Company, and anyone else acting on their
behalf, shall not be responsible for any resuiting damage or liability, or for the failure to abate any such violation.

B. ADVANCES. The Association or the Management Company may, but 1s not required to,
advance funds to enforce compliance or to correct a violation or to correct and repair any damage caused. The
Association or the Management Company may, but is not required to, advance funds to any other person who is
damaged, injured or threatened by an Act of Default to compensate them for- their expenses, including attorneys'
fees. The Defaulting Party shall reimburse, as a Personal Charge, the Association or Managemerit Company, as the
case may be, for all such advances.

C. OFFSET. The Association and Management Company may, but are not required to, offset
any funds in their possession, except sums i a Replacement Reserve Account, deposited by a Defaulting Party, (0
collect any amount owed by Defaulting Party, and such Defaulting Party shall replace all fuads so offset.

D. SUSPENSION OF USE AND OTHER RIGHTS AND PRIVILEGES; FINES, The Association or
Management Company may assess a fine against a Defaulting Party in accordance with the Program Rules, and
during the continuance of any Act of Default, may also suspend or take away from the Defaulting Party:

l. The right to reserve and/or use his Use Period;
2. The right to exchange the use of his Use Period,
Pyl oosiege. v ownersiip snd Association membership, including voting
iy aud o omeh o op serviees T the Club Unit that such Defaulting Party is

peciai sery iwes, « o« has cpuonat housekermng service.

f it is sent to the Owner; provided, however, that the

Limagement Company may net - -cend an (hvner's use fohts if an Exchange User has a confirmed reservation to
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use such Owner's Use Period. The Management Company shall notify the Program Manager of any suspension,
tnless the suspension is due to the Owner's failure to pay atl Charges and other amounts owed to the Association or
the Management Company, the Defaulting Party must be given notice and the opportunity to present a defense to the
floard against the suspension or fine, ut a "hearing.” The notice must be in writing and must be sent to the
Defaulting Party at least twenty-five (25) days before the hearing. e written notice must state the purpose of the
hearing, the reasons for suspension, and the place and date of the hearing. A copy of the notice must be sent to the
Management Company, who may also participate in the hearing and present to the Board its reasons for the
proposed disciplinary action. The Board's decision made after the hearing will be final, whether or not the
Defaulting Party or the Management Company participates in the hearing. The Board must give written notice of its
decision to the Defaulting Party and the Management Company.

E. EVICTION, If the Program Manager has suspended an Owner's nght (o use his Use
Period, it may use his Use Period and permit others to use it, and in that connection may without delay cause the
eviction of the Owner and any Guest or Occupant of such Owner, and the Management Company and Program
Manager shall not be Jiable for any damages in that connection. The Program Manager may also rent the Use Perod
and apply the amounts received, afler deducting its costs, to the Owner's debts.

F. RECEIVERSHIP. Withou! a suspension, the Program Manager may take possession of all
ronts and other amounts accruing from the Use Period of an Owner in default, and, for this purpose, is authorized by
cach Owner to act as that Owner's attorney-in-fact. The Management Company may charge a reasonable fee, as
stated in the Rules and Regulations, for acting as an Owner's "receiver,” and it must apply all rents and other
amounts collected (after deducting its fee) to the Owner's debts in connection with the Units.

G. POWER OF SALE. The Association or Management Company acting on behalf of the
Association may also foreclose on a Defaulting Party's Club Interest to collect sums due, as provided below, except
if sums due are for those Personal Charges set forth in Paragraph 8.1 F.4 through 8.1 F.9 above; those Personal
Charges set forth in Paragraphs 8.1 F.1 and 8.1 F.2 above which are incurred by Exchange Users or Occupants other
than an Owner; or to the costs of enforcing the Chib Documents or the Program Documents, as set forth in
Paragraph 8.1 F.3 above.

10.3 JUDICIAL REMEDIES. Legal proceedings may be filed against the Defaulting Party for any
remedy or relief generally granted or allowed by Jaw or equity or specifically granted or allowed by the Club
Documents or the Program Documents, including, without limitation, legal proceedings:

A, To collect money;
B. To abate any violation (For this purpose, each violation is declared to be a "nuisance™);
C. To specifically enforce the Club Documents or the Program Documents against the

Defaulting Party; or
D. To foreclose on a secured lien and any other lien granted or permitted by law or equity.
10.4 FORECLOSURE. The Association may treat its lien and securily interest as a mortgage on the Club

Interest, and, therefore, may foreclose in any manner pernutied by the law. The Association may foreclose and sell
an Owner's Club Fierest by initiating foreclosure under power of sale, or through judicial foreclosure proceedings.

In exercistng s right o foreclosure under pots o o1 sale, the “Managemsns Company may, in the narwc of
wociation or Defauiting Parv, vxecute and dobiver any lega! document sufficrent to transfer title 1 that
s Club Intei=st to a purchaser. 1his purpose the Man gement Company is hereby appointed the attorney-
s foreach o

et

PROCEDERES, The Association must saisty eif of the followmy 1o effect sny foreciosure
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I NOTICE OF DEFAULT. The Association or the Management Company acting on
tehalf of the Association must deliver 1o the Defaulting Party notice of default stating:

(a) t e date and nature of the defauly
(b) The total of any unpaid amounts; and
(c) A demand for payment.
2. A NOTICE OF INTENT TO FORECLOSE. [f the default is not cured within ten

(10) days alter the notice of default is given, a notice of intent to foreclose shall be delivered to ihe Defaulting Party
and recorded. The notice of intent to foreclose must be executed by an authorized officer of the Association or by
the Management Company acting un behalf of the Association, and must state:

(a) The name of the Defaulting Party;
(b) The identity of his Club Interest;
(c) The amount claimed to be due (after any proper offset);

(d) That the notice is made by the Association or the Mauagement
Company under the terms of the Club Documents or the Program Documents;

(c) That a lien is claimed against the Club Interest for the amount stated,
plus interest, late charges and collection and enforcement costs; and

(H T'hat the Association or the Management Company intends to have the
Club Interest sold.

A notice of intent 1o foreclose may cover more than one default, and may include
subsequent defaults between the date of the first notice and the date of the sale without the necessity of delivering a
new notice of intent.

3. ADDITIONAL REQUIREMENTS FOR FORECLOSURE UNDER POWER OF SALE.
1f the Management Company intends Lo foreclose under power of sale, the notice of intent to foreclose must also:

{(a) State the time, date and place proposed for the sale;

(b) Be published in a newspaper having a general circulation in the county
in which the Club Unit in which the Club Interest is owned once each week for three (3) successive weeks, There
must be three (3) publications. The first publication must be not less than four (4) weeks before the date of the sale,
and the last publication must be not less than fourteen (14) days before the date of the sale; and

{c) Be posted on the Club Unit in which that Owner has his Club Interest,
or in such other conspicuous location as may be legally permissible, not less than twenty-one (21) days before the
sale.

4. NoTICES TO CREDITORS AND THE STATE OF Hawall, This applies to any
sreditor under a mortgage encumbering a Club Interest.  Any of these creditors may request in writing that the
Association or Management Company send it copies of any notices of default and/or intent to foreclose. Upon such
¢ request by a creditor, provided that such creditcs submits together with the request its name and address, the
Association or Management Company shall send to :he cieditor a copy of each notice within seven (7) days after it
= ziven to the Defaulting Party. Notices of default andfor any intent to foreclose shall also be sent to the
Department of Taxation of the Stale of Hawaii. if required by law,

30
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5. AFFIDAVIT. After the sale, the Association or Management Company must
recard the notice wuether with an lfidavit describing the steps ta=« n to complete the foreclosure by power of sale,

B. POSTPONEMENT OF SALE. The Association or afanagement Company iay postpone the
sale ane (1) or more times by public announcement.

C. CURE BEFURE SALE. If all defaults are cured belore the sale oceurs, the Association or
Management Company shall cancel the sale and record a Notice of Cancellation.

D. ELIGIBLE PURCHASERS. The Association or any other party may purchase the Club
Interest at the foreclosure sale. The Association may offset the amount claimed against its bid at the sale. A
purchaser at foreclosure has no duty to make sure that the sale proceeds are applied properly.

E. APPLICATION OF PROCEEDS. The proceeds trom the foreclosure sale shall be applied
first, to the costs and expenses of sale, including any court costs and attorney's fees and costs; next, to payment of all
of the Owner's debts; and lastly, any remaining amount, to the Owner.

F. CONSEQUENCES OF FORECLOSURE SALE.

1. PURCHASER AT FORECLOSURE. The person who purchases a Club Interest at a
foreclosure sale becomes an Owner who is entitled to enjoy the benefits of, and is required to observe and perform,
the provisions of the Club Documents and the Program Documents. Such purchaser shall pay all his Charges, but is
not responsible for any Charges that became due or were incurred before the Club Interest was transferred to him.
Such purchaser's Club Interest shall be subject to the secured lien 1o protect against nonpayment of all Charges due
or incurred after the sale, but is no longer subject to a secured lien for Charges that were dve or incurred before the
sale.

2. WAIVER OF REDEMPTION RIGHTS. Upon the completion of the foreclosure
sale, the Defaulting Party and all persons claiming through him. shall have no right to redecem or get the Club
Interest back. Each Owner hereby agrees that he has released and waived all these redemption rights. The
purchaser shall acquire the Club Interest free and clear of all claims of the Defaulting Party and all persons claiming
through him.

3. COLLECTION OF DEFICIENGY. In the event that the foreclosure sale may not
produce sufficient funds to pay all Charges, plus interest, collection and enforcement costs due and payable by the
Defaulting Party, the Defaulting Party must pay the deficiency. The Association itself, or through the Management
Company, may iniliate legal proceedings against the Defaulting Party to collect this unpaid amount, plus interest
thereon and collection costs.

4, LIABILITY DISCLAIMER. The Association, the Board, the Management
Company, the Program Manager, and their respective agents and employees shall not be hiable to any Owner for any
action taken ot not taken in accordance with the provisions of this Chapter.

CHAPTER 11
INSURANCE ANTY CONDEMNATION.

he Board i onsure o mimimum, that the Asscosson obtain, or cause to be
v, the insurance required by the Condomins: for Owness of Apartments
conflict between this Chapter and ‘ondor mium Documents regarding
nall control.  The Asscoton Lall at a sinimum, maintain property
e requiements in the Condomimum Documents, but in addition to the areas
suments, the property insurance for all Club Units <hall also provide coverage
1, tloer coverings. wall coverings, and ceiling coverings comprising that part
w renior <urfaces of the permmeter walls, floors. and ceilings of the individual

“or all fixtures, inviallations or ad
. the building within the unfimshe
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tub Units initially installed, or replacements thereof of like kind or quality, m accordance with the original plans

sed specificalions. or as existed at the time the first Club Interest thererr was initially conveyed if the original plans
“nd specifications are not available, but cxcluding ny improverents of betterments fo the Club Unit by the Club
£ it Owner and all personal property of the Chib Umt Qwner, its gavests, agents and invitees.

“The Board shall have the right and power (o increase coverages or oblain more beneficial terms than those
stated in this Chapter, as it may deem necessary and in the best interests of the Association and its members. The
Roard also may purchase additional types of insurance whether or nol described in this Chapter. The Board shall
review the insurance program at least once a year.

The Board also has the right and power to decide to reduce insurance coverage or obtain less beneficial
terms, if it determines thal the coverages or lerms are o0 expensive or not affordable. The Board could also
climinate certain coverages or terms if it is advised that they are not obtainable. The Board may accept such
deductibles and uninsured retentions as it shall determine in its business judgment, The Board will not be liable for
any decision it makes on insurance, unless it was guilty of intentional misconduct, Similarly, neither the Developer
nor the Management Cornpany will be liable cither, unless they were guilty of intentional misconduct.

11.2 OWNER'S INSURANCE. In addition to the insurance to be obtained by the Association on behalf of
Owners set forth in Section 11.1 above, Owners shall each be required to obtain the following insurance:

A CASUALTY. Insurance coverage for the Owner's improvements and betterments and
personal property located within the boundaries of the Club Unit occupied by an Owner and clsewhere, such as
within the Common Element areas and Limited Common Element areas, in an amount not less than the full
insurable value or replacement cost of such property and any improvements and betterments and personal property
of the Owner, but as indicated in Section 11.1 above, shall not include fixtures, installations or additions, floor
coverings, wall coverings, and ceiling coverings comprising that part of the buiiding within the unfinished interior
surfaces of the perimeter walls, floors, and ceilings of the individual Club Units initially installed, or replacements
thereof of like kind or quality, in accordance with the original plans and specifications, or as existed at the time the
first Club Interest therein was initially conveyed if the original plans and specifications are not available, which shall
be insured by the Association. Such coverage shall insure all areas not covered by the Association including but not
limited to those areas as defined as outside the scope of the Association’s insurance above.

B. LIABILITY. Liability insurance for bodily injury and property damage in an amount of
not less than three hundred thousand dollars ($300,000) per occurrence; and

C. OTHER. At their own option any such other insurance as the Owner may elect to procure
including but not limited to additional living expenses and loss of use of the Club Unit.

Fach insurance policy issued to a Owner providing any such coverage shall be without rights of
subrogation against the Association, the Condomininm Assaciation, and the Management Company(ies) that
operates the Association or the Condominium Association. The Association shall not be responsible, however, for
any claims, losscs, injuries or damages that result from the acts or omissions of the Owners, their agents, invitees or
guests that occur at the Project or for claims, losses, injuries or damages, that occur within the Club Unit when used,
occupied or rented by the Owner. All real property, including improvements and betterments, or personal property
located within the boundaries of the Club Unit occupied by an Owner which is excluded from the coverage to be
provided by the Association as set forth above shall be insured by the individual Owner,

CHAPTER 12
MAINTENANOE AND REPAIR
12.1 M AINTENANCE AND REPAIR OF COMMON ELEMENTS, Except as may be provided in the

mdesinium Documents for certain Limited Common Elements, the Condominium Association shall be
emsihle for the maintenance and repair the Common lements and the rebuilding and restoring of the buildings
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and other improvements, including the apartments and Units. All decisions of the Condominium Association with
respect thereto in accordance with its Condominium Documents shall be binding or all Owners

I'o the extent provided in the Condominium Documents, al custs incurred in maintainmg and repairing the
Common Elements shall be assessed to each Unit as part of the conunon expenses and each Owner shall pay such
Owner's share of these costs. In the event that the Condominium Association does ot possess sufficient funds to
pay the costs of rebuilding, each Unit will be assessed by the Condominium Association to raise the necessary
funds. The Association will, in tarn, assess a Special Charge to each Owner who must then pay such Owner's share.

12.2 APPLICATION OF INSURANCE AND CONDEMNATION PROCEEDS.  All insurance and
condemnation proceeds for cach Unit shall be applied first as the Condominium Association shall decide in
accordance with the Condominium Documenis. The proceeds for any Common Furnishings shall be applied as the
Association shall decide in accordance with Paragraph 12.3. Any excess or unused proceeds shall be received by
the Board as trustee for the Owners. One Share of these excess proceeds shall then be distributed to each Owner for
cach Club Interest owned by such Owner.

12.3 AUTHORITY OF THE ASSOCIATION. Generally. The Association shall have the general powers
and duties to the extent granted to it hereunder, including the following provisions:

A The Association shall maintatn and repair each Club Unit and the Common Furnishings
in a neat and attractive condition, including without limitation:

1. Cleaning and preparing each Club Unit for the next Occupant, and performing
other routine and special maintenance and repair to each Club Unit;

2, Maintaining, repairing and replacing the Common Furnishings, including the
authority to lease or purchase, without the need for the approval of any party;

3. Making all capital improvements for which a Replacement Reserve Account has
been set up, of, if it decides that the improvement is not needed as planned, it shall revise the Account accordingly;
and

4, Restoring Common Furnishings and the interior of any Club Unit that have been
damaged or destroyed, and applying all available insurance and condemnation proceeds for such purpose.

B. The Association may, but is not required to:

1. Make changes, additions and improvements to the Property beyond needed
maintenance and repair,

2. Provide optional housekeeping service to Occupants during their Use Period. If
this service is provided, it will be furnished to each Occupant enly at his request and added expense, as a Personal
Charge.

In the even: that there are not sufficient funds available to pay for any authorized work, the Board may
assess a Special Charze to the Owners to ke up the difference.

CHAP PR IS
AINAE R ATION. AMENDMENT AN E8 2MINATION GF THE PROGRAM

LHEXATION OF UNITs, Withou o oosers <f any Uwner of any other person, the Developer
o m fhe Condessnium as a Unit to the Club at any time

A .
‘hali have the excv :ve right to add one or mose
il Decemnber 31 26.

N
3
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13 DECLARA FTON OF ASNEXATION. The Developer may add Units to the Club by executing and
ro- ording a declaratton of annexation . ontaipng:

A. A lewal descrption of the Unit i be added and the names an addresses of its owners of
record;

8. A statement submitting that Unit to the Club and the Chub Documents;

C. A schedule of Use Periods for each Unit being added; and

D. Such other or further information as the Developer may, in its sole discretion, set forth,

13.3 APPLICABILITY OF CLUB DOCUMENTS AND PROGRAM DOCUMENTS. The Club Documents and
the Program Documents shall govern cach added Club Unit, all Club Interests and other interests in it. Each person
owning a Club Interest or other interest in each added Club Unit shall comply with the Club Documents and the
Program Documents, Any mortgage or lien against the Club Unit on the date it is annexed shall be subject and
subordinate to the Club Docusnents and the Program Documents and the lien rights granted to the Association by the
Program Declaration, except as otherwise indicated herein.

13.4 REMOVAL OF UNITS,

A. DEVELOPER'S RIGHTS. To the extent that the Developer is the Owner of all Club
Interests in a Club Unit, it may remove that Club Unit from the Club by executing and recording a declaration of
removal.

B. DESTRUCTION OR CONDEMNATION OF CLUB UNIT. The Association may remove a
Club Unit from the Club if that Club Unit is destroyed and it has decided not to rebuild it, or if it is condemned. To
remove a Club Unit, the Association shall execute and record a declaration of removal. The Board may remove a
Club Unit even if all Charges with respect to said Club Unit have not been paid. The Owners of Club Interests in
that Club Unit shall, however, remain personally liable for all Charges then accrued, and the Association's lien and
security interest will remain on the Club Unit and its proceeds until all such Charges (including interest, late
charges, and collection and enforcement costs) are paid in full. The Association shall also retain all its rights and
rernedies to collect.

C. CONTENTS OF DECLARATION OF REMOVAL. A Declaration of Removal shall contain:
1. A legal description of the Club Unit being removed,;
2. If applicable, an affidavit to the effect that the Club Unit was destroyed and is

not being rebuilt, or was condemned; and

3. A statement that, upon recordation, the Club Unit is no longer subject to the

Club, the Club Documents, the Program or the Program Documents.

Upon the recordation of the declaration of removal, the Club Unit will be removed from the Club and will
not be subject to the Club Documents ¢ the Pragan: Do uments,

135 AMENDMENT OF T iy DECLARAT .

Forrr's RicaT. Wahout the comwe + of am other person, the Developer mav

= oty (o eume
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2. Subject to the provisions of Paragraph 13.5.C. below, at any time within twenty
120) years from the recordation date hereof for the foliowing purposes only: (a) to bring the Club Documents into
~empliance with the laws and rules of any state or country in which the Developer intends to sell Club Interests
scluding, without fimitation, to add as an exhibit to this Club Declaration, the subsidy agreement referred to in
Paragraph 8.9 above; (b) to salisfy requests for changes made 1o the Developer by any institutional lender of the
Devcloper, by anv investor in mortgages initially wade in favor of the Developer, or by any title company licensed

1o do business in the State of Hawaii; and (¢} as otherwise provided in this Chapter 13.

To he extent required by law, except with respect 10 items specified in Paragraph 13.5.C.1. below,
all Owners and other persons hercby appoint the Developer and its successors and assigns as their attomey-in-fact
with the right of substitution, 1o act on their behalf to exccute, deliver and record all documents necessary to effect
any of the amendments referred to in this Paragraph 13.5A., subject, however, to the proviso set forth in said
Paragraph 13.5A. Such special power of attorney with the power of substitution, shall be coupled with an interest
and is irrevocable for the term of the Developer's reserved right to amend, and shall not be affected by the death,
disability or incapacity of any party or partics.

B. OWNERS' RIGHT. The Owners may amend this Declaration at any regular or special
meeting of the Association, if a majority of all Owners {ihcluding a minimum of 25% of the total Club Interest other
than the Developer) vote for such amendment. If, however, a percentage greater than such a majority is required by
faw or by any other provision of the Club Documents, Owners of such percentage of Club Interesis must approve
such amendment.

C. NECESSARY APPROVALS.

1. WHEN OWNER'S WRITTEN CONSENT REQUIRED. The Club Documents may
not be amended without written consent of a particular Owner and such Owner's Mortgagee to materially diminish
such an Owner’s ownership rights or to change:

(a) Any such Owner's Ownership Share of a Club Unit;
(b} The amount of any such Owner's Reserved Allocation; or

(c) Any such Owner's voting rights; provided that no such consent shall be
required in the event of the anncxation or deannexation of Club Units to the Club which may impact on relative
voling rights.

2. WHEN DEVELOPER'S CONSENT REQUIRED. Without the Developer's written
consent, the Club Documents may not be amended:

(a) To change the rights and privileges of the Developer under the Club
Documents; or

(b) To bring the Club Documents into non-compliance with the laws and
rules of any state, province or country in which the Developer intends to sell Club Interests.

D, EFFECTIVENESS OF AMENDMENT. Any amendment complying with this Paragraph 13.5
<hail become effective when: 1) it is exccuted v at least two (2) officers of the Association; (2) these officers
‘e a swe m statement that the requsrements of thix Paragraph 13.5 have been satisfied; and (3} if the document
4 - amendes has been recorded, the amendment and the officers' sworn statement is also recorded. Any
i by the De.cloper pursuant lo Paragraph 13.5 A, however. shall be executed only by the
- om statement shall not be necessary. Fach amendment, when effective, shall be
ne benetit of all persons and all things 11volved with the Club,

mi the officers' »
shat! ‘nore i
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13.6 TERMINATION OF [HE CLUB. The Club, and the Club Documents, shall remain in effect unil
termmuation wpon the occurrence of any of the following;

A All Club Units .o removed from ihe Clab pursaant e Paragraph 13,45

B. All Club Units in the Club are destroyed and the decision not to rebuild them has been
made;

C, All Club Units in the Club are condemned; or

D. All Club Units are removed from the Condominium Declaration and the provisions of

Chapter S14A of the Hawaii Revised Statutes, as amended.

Notwithstanding the termination of the Club and Club Documents, the Owners shall remais
personally liable for all their Charges then accrued and the Association will continue to exist, and its lien and
security inferest will romain on the Owner's interest in the Club Units and its proceeds until all such Charges
(including interest, late charges and collection and enforcement costs) have been paid in full, and the Association's
affairs are taken care of. The Association shall also retain all of its other rights and remedies, including, but not
limited 1o, its other rights and remedies to collect.

137  THE RULE AGAINST PERPETUITIES. [f any provision of the Club Documents or the Program
Documents would violate the Rule Apainst Perpetuities or any other rule of law relating to the period that these
restrictions may be imposed on the Property, such provision shall remain in effect only until the earlier of:

A. The maximum pertod permissible by law; or

B. Twenly one (21} years after the death of the last survivor of the now living descendants
of George W. Bush, the President of the United States, and Elizabeth, Queen of England.

CHAPTER 14
DEVELOPER'S OBLIGATIONS

14.1 DEVELOPER'S OBLIGATIONS To THE CLUB.  For so long as (a) an improvement to be
constructed by Developer as a part of the Club (for which a bond or other security posted by Developer to assure
completion of such improvement remains unexonerated) has not been completed, or (b) a Subsidy Agreement
continues in effect, or (¢) Developer owns in excess of twenty percent (20%) of all Club Interests in the Club,
Developer shall, within thirty (30) days after the end of cach quarter of the Fiscal Year, fumish to each member of
the Board at his or her residence, a Developer's Report (more particularly defined in Paragraph 14.2 below). If the
Developer's Report is not received by the Board members within forty five (45) days after the end of a quarter, or if
the Developer's Report received evidences a failure by Developer to fulfill any obligation of Developer to the
Association, the Board shall hold a special meeting to consider and to vote on the question of initiating action
against the Developer and/or Developer's surety to enforce Developer's unfulfilled obligations.

{f within seventy-five (75) days following the end of the calendar quarter with respect to which the.
Developer's Report was cither not submitted or reflected a failure by Developer to fulfill its obligations to the
Assaciation, the Board fails ¢+ meet t~ ~onsider and vote on the question of enforcing Developer's obligations or if,
v in sad seventy-five (75 day poind, the Board refuses to mitiate action to enforce the Developer's unfulfilled
~i.gations. the director of the Assviiation viected soleiy by the votes of Owners other than Develaper shall be
empowered 1o initiate action in the name of the ssociation and at the Asseciation’s expense, including, without
limitation. arbitration procecdings as more partcularly provided below  If such direcior initiates an action in the
same of the Association, the Board shall thereafter take such steps 3s are necessary and appropriate in furtherance of
“he purpose of the acton.
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Any disagreement or confroversy between the Developer and the Association with respect to the question
¥ the fulfillment of the Developer's obligations to complete and pay for any Improvements included in the Prograni,
«v pay for Basic or Special Charges as the Owner of the Developer Club Interests in the Program or to pay the costs
 operating the Program and mattcuning it under a Subsidy Agreement shall, at the request of either party, be
wubmitted to arbitration in accordance with the commercial arbitration rules of the American Arbitration
Ausociation. The arbitration shall be held in Honolulu, Hawaii. Issues of arbitrability shall be determined in
accordance with the federal substantive and procedural laws relating to arbitration; all other aspects of the dispute
shall be interpreted in accordance with, and the arbitrator shall apply and be bound to follow, the substantive laws of
the State of Hawan.

The fee necessary to commence arbitration shall be paid by the party initiating the arbitration
proceedings. The cost of arbitration shall ultimately be borne as determined by the arbitrator. [If arbifration is
requested by the director elected solely by the votes of the Owners other than Developer as provided above, the
Association shall promptly reimburse such director for thar and any other costs reasonably incurred in initiating the
arbitration procecdings.

14.2 DEVELOPER'S REPORT. A statement containing the following information, where applicable:

A. A status report covering cach improvement, if any, included in the Club which was
scheduled for completion during the quarter according to the planned construction statement for the Club and each
still uncompleted improvement that was scheduled for completion during an earlier quarter;

B. The number of Club Interests owned by Developer as of the first and last day of the
quarter;

C. If no subsidy is in effect during a quarter, the total Basic and Special Assessments which
Developer became obligated to pay during the quarter;

D. If no subsidy is in effect during a quarter, the total Basic and Special Charges actually
paid by Developer to the Association during the guarter;

E. If no subsidy is in effect during a quarter, the amount of any delinquency by Developer in
the payment of Basic and Special Charges that has not been cured as of the date of such Developer's Report; and

F. An itemized report of funds, goods and services furnished by Developer or caused to be
furnished to the Association (if any) under the subsidy, if any, including, without limitation, payment of any reserves
thereunder.

CHAPTER 15
MISCELLANEOUS

15.1 NOTICES. All notices shall be made in writing, except in those circumstances where the Club
Docunents or the Program Documents expressly permit verbal notice. Written notices may be delivered,
transmitted by electronic mail, telecopied or mailed, postage prepaid, addressed 1o an Owner at the Jast address he
provides to the Association for delivery of notices. 1 an Owner does not provide the Association with an address,

C Ovepers Lt osown address. Notice: o the Association. the Management
3 writing and must be personally delivered, transmitted by electronic
¢ each -1 them by wrilten noticy: to all Owners.

rers s ne censidered mal and - ceved upon delivery, elecopy or four (4) days after they
;e deposited o the 115 il in the manner stated sbove, All notices made in compliance s i:h this Paragraph 15.1
nall be corsideres teveived. even i the addressee does not actually receive notice.
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te person 18 listed as an Owner of + ¢ b Interest, notice o all Owners of that Club Interest
> notice to any one of them

re than o

;
By POV

i oh Uwner, the Association, the Management « ompany and the Program Manager may change his
address for the purposes of this paragraph by giving wniten notice of the change, Unless written notice of an
address chize is actually reccived, however, the last address will be considercd as the address for all purposes,

15.2 POWER OF ATTORNEY. In this document, each Owner hereby appoints the Association and the
Management Company, together or scparately, as his attorney-in-fact for several purposes, including, without
lumitation, the purposes set forth in Paragraphs 4.7, 4.13, 8.7, 10.2F,, 10.4 and 13.5A. hereof. For cach of these
nuiposes, each Owner also: (A) authorizes the Association and the Management Company to substitute each other or
any member of the Board to act as his attomey-in-fact; and (B) agrees that he cannot take away the power and right
of the Association or the Management Company to substitute these persons to sign for him. Since the Association
and the Managemen: Company have an interest in the matters on which each QOwner grants it these powers, they are
coupled with an interest and are irtevocable. Lach Owner agrees that these special powers of attorney cannot be
ternmnated during the term of this Program, even if he becomes disabled or dics.

15.3 APPLICABLE LAW. All terms and provisions of this Declaration and the other Club Documenis
shall be governed by the laws of the State of Hawaii,

15.4 SEVERABILITY. If any term stated in this instrument is subsequently determined to be invalid,
illegal or unenforceable, that determination shall not affect the validity, legality or enforceability of the remaining
1erms stated in this instrument unless that is made impossible by the absence of the omitted term.

155 NO WAIVERS. No waiver of any breach of any agreement or provision herein contained shall be
deemed a waiver of any preceding or succeeding breach thereof or of any other agreement or provision herein
contained. No extension of time for performance of any obligations or acts shall be deemed an extension of the time
for performance of any other obligations or acts. :

15.6 HEADINGS AND CAPTIONS, The headings and captions of paragraphs and subparagraphs arc
inserted for convenience, reference, and identification purposes only, and shall in no way control, define, limit or
affect the scope or intent of any provision of this Agreement. All Exhibils referred to herein as being attached
hereto shall be incorperated herein by such reference.

(The remainder of this page has been intentionally lefi blank)
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THE DEVELOPER, by signing this document below, makes this Declaration on this ""r%ay af
e 2006

KAPALUA BAY, LLC,
a Delaware limited liability company

By KAPALUA BAY HOLDINGS, LLC,
a Delaware limited liability company, its sole member
Its Member

By MLP KB PARTNER LLC,
a Hawaii limited liability company,
Its Managing Member

By MAUILAND & PINEAPPLE COMPANY, INC.

a Hawali corporajgn,
{ts Managing Mfember % .
By ’ %%

Ryan Efurchill
Its Vice President

SsTATEOF  Mpwan
COUNTY OF ____{Naud |

On this ._Qté__ day of )VAAL, . 2006 before me personally appeared
@%gfw Cluiccbtl “to m& personally known, who, being by me duly sworn or affirmed, did say
thal such person executed the foregoing instrument as the free act and deed of such person, and if applicable in the
capacity shown, baving been duly authorized to execute such instrument in such capacity.

SS:

Name: Bhonda VA, Fand
Notary Public, State of Maway
My commission expires: Y {7
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YPPENDIX T
DEFINITIONS AND EXHIBITS
SEFINITIONS. The torms listed below shall have the following meanings:

| "ACCOUNTS" shall mean the Operating Reserve Accounts and Replacement Reserve Accounts,

|9

" A CT OF DEFAULT" shall mean a violation of any part of the Program Documents.

3 “ALLOCATION" shali mean the total number of days each year, as established in the Club
Documents, for which a Member or Local Member is entitled to use a Club Unit without incurring
a per diem charge. Two (2) Club Calendars are available at the Local Home Club. In accordance
with and subject to the Club Calendar applicable to an Allocation, a Member or Local Member has
the right to use, occupy and possess a Club Unit for three (3) weeks in each Club Calendar Year,
All Allocation is Reserved Allocations (as defined below). No Allocation can be used outside of
the (Home Club’s) Club Calendar Year in which it was originally allocated. Each day of the Club
Calendar Year belongs (o a specific Season. During each Club Calendar Year, the Season in
which a Member's or Local Member’s Reserved Allocation, Rescrved Allocation Exchange or
Converted Reserved Allocation [alls shall be governed by the Season in which the first day ot
accupancy of such Reserved Allocation, Reserved Allocation Exchange or Converted Reserved
Allocation begins on the Club Calendar, regardless of whether the last day of occupancy of such
Reserved Allocation, Reserved Allocation Exchange or Converted Reserved Allocation occurs on
a day which falls in another Season on the Club Calendar.

4. " APARTMENT OR APARTMENTS" shall mean an apartment or apartments within a condominium
project, which generally consist of scparate dwelling and/or commercial units.

5. " A PARTMENT DEED" shall mean the instrument which was or will be used originally to wansfer a
fee simple interest in an apartment {and its Common Interest) from the Condominium Developer
to the first owner of that apartment.

6. " APARTMENT OWNER" shall mean, among other people, each person who owns a Club Interest in
an apartment in the Condominiom.

7. "ASSOCIATION" shall mean the Kapalua Bay Vacation Owners Association consisting of all
Owners of Club Interests in the Program acling as a group in accordance with the Program
Documents.

8. "BASIC CHARGE" shall mean the regular charge for each Club Interest equal to One Share of the

Program Expenses, as estimated in the Budget, plus any applicable late charges and interest and all
costs of collecting unpaid Basic Charges, which include, without limitation, Collection Costs.

9. "BOARD" shall mean the Board of Directors of the Association.

1N, "Bt pGET" shall nean e prepared by the

Py

he ~stimate ol Program Expenses 7 oz
aance with Par raph 8.2 AL of the ol

cooerm Odperator i acd

§ " shail wean the Barean of Convevances of the siate 5t awaii
3 mean e By-Laws of The Kapeoo Bas - o stion -5 ners Association adopted
the ssociation sentaining reko soverming the opration of the Association.
i3 S RCEST chall s cem oane aacknde w frasie Charges, Speco Charges and Porsonal Charges.
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"CHARTER" shall mean the Articles of Incorporation of the Kapalua Bay Vacation Owners
wssociation which has been or will be filed with the Department of Commerce and Consumer
\ffairs of the State of Hawaii to create the Association and to establish the basic rules govermng
ine Associanon and its membership.

"CHECK-TNCHECK-OUT DAY" shall mean for each Time Period and Use Period, and each Club
Unit, any day of the weck. as may be scheduled each Use Year by the Program Qperator. There is
no requirement that the check-in‘check-out day be identical for each Unit or that any particular
Unit have the identical check-in/check-out day each Use Year or during any Use Year, or that the
mix of check-infeheck-out days among all Units be identical for each Use Year or during any such
Use Year.

"CHECK-INCHECK-OUT TIMES" shall, for each day, mean the times specified in the Program
Rules.

"CLUB CALENDAR” shall mean the annual calendar(s) promulgated by the Program Manager and
made available to all Members and Local Members which identifies Seasons, Shoulder Periods (if
applicable), Reserved Allocation, and other pertinent information for the Local Home Club in a
given year. Additionally, Clubs other than the Local Home Club shall have Club Calendars
specifically related to such Clubs. At the Local Home Club, two (2) Club Calendars are available,
however only one Club Calendar will be applicable to cach Allocation. The “Club Calendar
Options™ include:

(a) Club Calendar Option 1 are identified as interests 1 through 12 and includes two (2)
consecutive fixed weeks in a Season, as identified on the applicable Club Calendar, with
the remaining one (1) week of the Member’s or Local Member’s Reserved Allocation
rotating through non-contiguous periods of the same Season, as identified on the
applicable Club Calendar. A limited number of Local Members or Members may
purchase two (2) consecutive fixed weeks which will include both the nights of
December 24 and December 31 of each year, with the remaining one (1) week of such
Member’s or Local Member's Reserved Allocation rotating through a non-contiguous
period in the Winter Season, as identified on the applicable Club Calendar. No other
Members or Local Members will be guaranteed usage of a holiday period.

(b) Club Calendar Option 2 are identified as interests 13 through 24 and includes two (2)
consecutive weeks which rotate each Club Calendar Year within a Season, with the
remaining one (1) week of the Member's or Local Member’s Reserved Allocation
rotating through non-contignous petiods of the same Season, as identified on the
applicable Club Calendar. A limited number of Local Members or Members may
purchase two (2) consecutive fixed weeks which will include both the nights December
24 and December 31 of each year, with the remaining one (1) week of such Member’s or
Local Member’'s Reserved Allocation rotating through a non-contiguous period in the
Winter Season, as identified on the applicable Club Calendar. No other Members or
Local Members will be guaranteed usage of a holiday period.

The Program Manager shall determine in its sole di retion which of the two (2) Club

CH » particular Cluby Unite

are apriy otk
LUB CALENDAR YEA# chall mean the rele - ant period of time described in the Club Calendar.

¢ R DECLARATION® shall mean The ¥ apalua Rev Vacat.sn Ownership Program Declaration of
. aants, Ceenditions and Restrctions. = _ther wan all fawtul amendments thereto.
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"Ly DOCUMENTS" shall mean the legal documents creating and governing the Club which
consist of the Pregram Declaraion, Charter, By-Laws, Rules and Regulations, and all
amendments. modifications and ~upplements (o the Club Documents.

"eLug INTEREST" shall mean tor ¢ach Club Interest, an undivided onc-twelfth (1/12) interest as
wenant in common with the holders of other undivided interests in and to a Club Unit in the
Condominium plus (i) the exclusive right during specified Use Periods during each Club Calendar
Year (pursuant to the relevam Club Calendar) o use and occupy a Club Unit and the Common
Furnishings therein, (i) the non-exclusive right 10 use and enjoy the Common Elements other than
the Limited Common Element areas not appurtenant to such Club Unit. during the Owner’s Use
Periods; and (iii) membership in the Association.

e UNETS” shall mean and shall consist of the apartments identified in Exhibit "A" attached to
the Declaration, together with the Common Interests appurtenant thereto, in the Condominium.
Additionally, "Club Units” shall include each apartment, and its Common Interest, subsequently
annexed to the Declaration and the Club,

"COLLECTION COSTS" shall mean all cosis of collecting unpaid Basic Charges including, but not
limited o, court costs and attorneys' fees.

"CoMMON ELEMENTS” shall mean and include the portions of a condominium project including
the land and, except for the apartments, all improvements on the land.

sCoMMon EXPENSES” shall mean all costs of maintaining the Property and operating the Club,
including, without limitation, all charges imposed on all Units, notwithstanding the party billed
therefor.

"€ OMMON FURNISHINGS" shall mean and include all items owned or rented by the Owners or the
Association for use by Owners or for the operation or maintenance of the Project, including,
without limitation, all furniture, appliances, equipment and furnishings (such as linens and
kitchenware) in the Club Units.

"COMMON INTEREST" shall mean an undivided percentage ownership in the Common Elements
of a condominium project.

"CONDEMNATION" shall mean the taking over by the governmemt of all or part of the Property.

"CONDOMINIUM” shall mean that certain condominium project known as Kapalua Bay
Condominium, Jocated at Kapalua, Island and County of Maui, State of Hawaii.

"CONDOMINIUM ASSOCIATION" shall mean the Association of Apartments Owners of Kapalua
Bay Condominium created pursuant to, and acting as a group in accordance with, the
Condominium Declaration and the Condominium By-Laws.

"CONDOMINIUM BY-LAWS" shall mean the By-Laws of the Association of Apartment Owners of
kapalua Bay Condomiisium.

NPBOMINLY DECLAR < LoN" sail mean the Declaraton of Condominum Property Regime
jua Bay Condomiram dated April 18, 2796, and recorded at the Bureau of Conveyances
= State FHavoan as Docu-ent Noo 2006-083 156,

GO NG 1 DF BLOPERT <hall mean i dov per of the Condormnram,
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40.
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42.

43.

44.

45.

46.

47.

48.

"CONDOMINIUM Map" shall mean a set of drawings showing, among other things, the floor plans
and elevations of the buildings in the Condominium, filed in the Bureau as Condomimum Map
N 4222,

“C'ONDOMINIUM RULES" shall miecan the rules and regulations adopted by the Condominium
Association in accordance with the Condominium Declaration or Condominium By-Laws,

"DEFAULTING PARTY" shall mean an Owner, Exchange User, Occupant or other person who
violates any part of the Club Documents or the Program Documents.

"DEVELOPER" shall mean KB, and its successors and penmitied assigns,

"ENFCRCEMENT COSTS" shall mean all costs of enforcing the Club Documents or the Program
Documents, including fines, court costs and attorneys’ fees.

"FAIR RENTAL VALUE" shall mean the cost of renting, on & daily basis, a comparable place to
reside either in the Condominium or elsewherc on the island on which the Condominium is
located.

"FIrRsT DEEP" shall mean the recorded document initially transferring a Club Interest to the first
Owner other than the Developer,

"(GENERAL ACCOUNT" shall mean the account into which all funds received by the Management
Company are deposited, other than those amounts received for other specifically designated
accounts.

"GuEST” shall include the family, guests and other people allowed or invited onto the property by
an Owner, Exchange User or Occupants. Guests, however, are not Exchange Users themselves.

"INJURED PERSON" shall mean any Owner, Exchange User or Occupant who cannot use a Club
Unit as a result of a Trespasser or Vandal.

"KB" shall mean Kapalua Bay, LLC.

"MAJORITY (OR ANY OTHER SPECIFIED PERCENTAGE) OF OWNERS" shall mean the Owners,
including the Developer, of a majority, or other specified percentage (as the case may be), of the
Club Interests involved, including those owned by the Developer, unless it is otherwise expressly

stated that the Developer or Club Interests owned by the Developer are excluded.

"MANAGEMENT COMPANY" shall mean the agent appointed by the Developer and/or the
Association to operate the Club in accordance with Paragraph 4.11 of the Club Declaration.

"WIEMBER" shall mean all Owners of Club Interests, as members of the Program who are not
Local Members, as described in the Program Documents.

"MORTGAGEE" shall nmesa any lender under a mortgage of an Owner's Club Interest.

NEW OWNER ' <hall mean any person whose acquisiton of a Ciub Interest is recognized. and
uch Qwner bec: wies the Owner and a Member for such - “lub Interest.

£¥ + 17pant” shall mean an Owner, Exchange { ser ana h=ir Guests, &

raperty. includir o the Guests of an Occupant who 1s .t an Owner or Exchange User.
GNE SHARE™ hall mean e propes . cate amount calestated ia accordence wirh Paragraph 8.1
cfthe Cir = Declaraton.
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"OPENIR:. DATE" shall mean September of 2008

POPERATING RESERVE ACCOUNT" il mean the acc -t inte which lunds are deposited for the
purpose of paying sny Operatng Reserve Fyperses.

"OPERATING RESERVE EXPENSES" shall mcan cxpenses incurred to pay any Program Expenses
other than capital expenditures in the event the Management Company does not or will not have
sufficient funds 1o make all payments due on a current basis,

“OWNER" or "OWNERS" shall mean and include (i) cach person who acquires a Club Interest from
the Developer and such person's heirs, devisecs, SuCcessors, personal representatives and assigns,
and (ii) the Developer with respect to each Club Interest it owns.

"CYWNERSHIP SHARE" shall mean an Ownership Share in a Club Unit in the Club.

"PARTITION" shall mean a legal proceeding or method of resolving disputes between co-owners
with respect to their jointly-owned property whercby the property is divided and distributed to
each owner on a prorala basis. If the property cannot be legally divided, it may be sold and the
sales proceeds divided among the co-owners.

"PROGRAM" OR "MEMBERSHIP PROGRAM" shall mean The Ritz-Carlton Club, Kapalua Bay
Vacation Ownership Program benefits and services created and operaled by the Program Manager
as they may exist from time to time, which Mcmbers participate in by virtue of ownership of a
Club Tnterest or by other means established by the Program Manager, c.g., the benefits and
services made available to associale Members. As a vacation ownership program, an Owner
receives a Club Interest in a Club Unit together with the right 1o occupy the Club Unit and to
compete with other Members who own similar Club Interests in the Club or accommodations in a
Member Club for so ling as the Club remains a Member Club, in accordance with the provisions
of the Program Documents.

"PROGRAM DOCUMENTS" shall mean the legal documents creating and governing the
Membership Program which consist of the Affiliation Agrecment and the Reservation Procedures,
and all amendments, modifications and supplements fo the Program Documents,

"PROGRAM MANAGER" shall mean the agent appointed by the Developer and/or the Association
to operate the Prograns in accordance with Paragraph 4.10 of the Declaration.

"PROPERTY" shall mean and include the Club Units and the Common Furnishings as described in
Paragraph 1.2.D. of the Club Declaration.

"RPA" shall mean a rental pool arrangement as that term is defined in the Securities and Exchange
Commissions Securities Act Release No. 33-5347 (17 CFR § 231.5347 (January 18, 1973)) or any
other similar arrangement which will be transferred 1o an Owner upon the purchase of his Club
Interest.

"REPLACEMENT RESERVE ACCOUNTS" shall mean the accounts into which funds are deposited
for the purpose of paying Replacement Reserve Fxpenses.

"REPLACEMENT RESERVE EXPL~SES" shall mean oxpenses incwred 1o maintain the Property,
including expenses incurred for mayor remodeling and replacement of C»mmon Furnishings.

QESERVATION PROCEDURES". Means the procedares governeiz the reservation and use of Club
aterests in the Program (as similar reservation procedures govern the same at other locations
Jithin the Memtership Program), which rules and regulations have been promu.«ated, adopted
axdior amended from time fo lime by the Presram Manager, in its < ole diser -n without the
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67,

68.
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73.

74.

75.

76.

77,

78.

79.

consent of fhe Owners or Mortgagees. The Reservation Procedures shall contain such schedules,
conditions, fees, restrictions and limitations as are deemed necessary or desirable by the Program
Manager.

SRULES AND REGULATIONS" shall mean the rules and regulations for the Club adopted tor the
Association by the Developer or the Management Company in accordance with the Club
Declaration.

"SEC shall mean the Securities and Exchange Commission.
"SEASONS” shall mean the Winter Season and Summer Season, identified on the Club Calendar.
"SHARE" shall have the meaning given such term in Paragraph 8.1 C. of the Club Declaration.

"SPECIAL CHARGE" shall mean an additional charge assessed on an as-needed basis for each Club
Interest, as caleulated pursuant Lo Paragraph 8.1 E. of the Club Declaration.

"SUBSIDY" shall mean the amount which the Developer may elect to pay equal lo the difference
between the actual Common Expenses atributable to the Unit and the aggregate Charges assessed
10 all other Owners of that Club Unit. 4

"SUMMER SEASON" shall mean the Season identified as such on the Club Calendar. An
Ownership Share in the Summer Season shall be known as a Summer Iiterest,

"SUPPLEMENTAL BUDGET" shall mean a revised budget prepared by the Management Company
in the event that the Management Company does not or will not have sufficient funds from the
Owners to pay all Common Expenses on a current basis.

"THE KAPALUA CLUB" shall mean the non-proprietary, non-voting private membership club
operated by Kapalua Land Company, 1td,, that Owners of Club Interests are required to join.

"PRANSFEREE" shall mean the person receiving the transfer of a Club Interest.
"I'RANSFEROR" shall mean the person making the transfer of a Club Interest.

"TRESPASSER" shall mean any (wner, Exchange User or other Occupant who (i) does not vacate
4 Unit at the end of his Use Period, (ii) uses a Unit during another Owner's Use Period without
permission, and (iii) by any other act or failure to act, prevents another Owner from using a Club
Unit such Owner is entitled to use.

vUNIT TyPE" shall mean the classification assigned to each Club Unit in the Club, as described in
Exhibit "E" attached to the Club Declaration.

"UNUSED USE PERIOD" shall mean Use Periods other than these owned by the Developer, which
for any reason are not reserved, or if reserved, are not confirmed, or if reserved and confirmed, are
not used.

UsE PERION” shall wuean ane seriod of tme dumng which a Club Interest Uwner uses an
acosmmaodati: n at the club.

-y . the fiest "eheck " day
at Jay for that Club P'ait the

1% YEAR" snail mean the approsimate one 1) vear por
ach Unit in a calenda- vear and ending »n the {irs “rhe
“Hawing calendar vear.
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L "Vanpar * mean any Owner. Exchange User or any Occupant who damages a Clab Unit or

e Commoen Purnishings therein such that the Unit cannot be occupied during one or more later

Hise Perods,

3. “WINTER SEASON" shall mean the Scason designated as such on the Club Calendar.  An
Ownership Share in the Winter Season shall be known as a "Winter Interest”.

EXHIBITS.

Exhibit "A"
Exhibit "A-1"
Exhibit "B
Exhibit "C"
Exhibit "D
[*xhibit "E"

Property Description

Apartments

Articles of Incorporaiion

By-Laws

Schedule of Club Interest Identification Numbers
Unit Types



EXHIBIT "A”

PROPERTY DESURIZFTION

{1 EM ONE (HOTEL PARCELY:

Kapalua Development (Large-Lot) Subdivision

Lot A-4-A-]

Al of that certain parcel of land situated on the Northwesterly side of Lower Ionoapiilani Road at
Honokahua, Napili 2 & 3, Lahaina, Island and County of Maui, State of Hawaii, more particularly described as

follows:

Lot A-d-A-1 of KAPALUA DEVELOPMENT (LARGE-LOT) SUBDIVISION, being portions of the Jand
described in and covered by R.P. 1663, L.C. Aw. 5524, Apana 1 10 L. Konia and R.P, 2236, L.C. Aw. 8522-B,
Apana | to Kale Davis, and thus bounded and described:

Beginning at a point on the most Easterly comer of this Lot, the coordinates of said point beginning
referred to Government Survey Triangulation Station "ITAWEA” being 814.48 feet South and 989.83 feet East and
running by azimuths measured clockwise from true South:

1. 20° 46' 2673 feet along the Northwesterly side of Lower Honoapiilani Road to a
potint;
2. Thence along same on a curve to the left having a radius of 846.51 feet, the chord azimuth and distance
being;
18° 02’ 80.74  feet;
3 15° 18 2245  feet along same to a point;
4 120° 37 204.91 feet along the remainder of R.P. 2236, L.C. Aw. 8522-B, Apana Ito
Kale Davis, being also along Lot A-3-A-1 of Kapalua Development
(Large-Lot) Subdivision to a point;
5. 101° 19 107.00 feet along same 10 a point;
6. 156° 12 86.44 feet along same to a point;
7. 66° 12 137.72 feet along same to a point;
8. 336° 12 19.94  feet along same to a point;
9. 66° 12 39,00 fesot along same ¢ a point;
; g b 129 eetsl o oane icoa pomnt
[ Teel ak fu Sani 104 poind
2 0 : S et o owsame 0 pont

38700

cetopg same 10 a solnt
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50"

50"

104.90

90.86

2470

40.63

44.48

155.64

138.97

feet along the remainder of R.P. 2236, L.C. Aw. §522-B, Apana 1 to
Kale Davis, being also along Lot A-2-A of Kapalua Development
{i. arge-Lot) “ubdivision to a point:

feet along same 1o a point;
feet along same to a point;
feet along sume to a point;
feet along same 1o a point;
feet along the remainders of R.P. 2236, 1..C. Aw. §522-B, Apana } 1o
Kale Davis and R.P. 1663, L.C. Aw. 5524, Apana | to L. Konia, being

also along Lot A-2-A of Kapalua Development  (Large-Lot)
Subdivision to a point;

feet along the remainder of R.P. 1663, L.C. Aw. 5524, Apana | to L.
Konia, being also along Lot A-2-A of Kapalua Development (Large-
Lot) Subdivision to a point;

Thence along the shoreline as confirmed by the State of Hawaii on January 12, 1977 for the next seven (7)
courses, the direct azimuths and distance being; '

131°

154°

300°

208°

235°

251°

240°

332°

2

03

49

47

16'

40

38'

10

46"

46!

46'

e

30"

30"

20::

201;

45»1

45"

45"

231.15

237.81

270.90

198.62

370.37

392.73

139.44

21247

253.00

275.14

214.25

99.00

feet;
feet;
feet;
feet;
feet;
feet,
feet;

feet along remainder of R.P. 2236, L.C. Aw. 8522-B, Apana | to Kale
Davis 10 a point;

feet along same to a point;

feet along the remainder of R.P. 2236, L.C. Aw. 8522-B, Apana 1 t0
Kale Davis, being also along Lot A-6 of Kapalua Development
Subdivision to a point;

feet along same to a point;
feet along same o a point;
feet along the remainder of RP. 2236, L.C. Aw. 4522-8, Apana 1 to
Kale Davis. being also along Lot A-5-A-1 of Kapalua Development

Qubdivision (Bay Villas Reception Center}to a pomnt;

of along same 10 a pemt

EXHIBIT A"
(Page 2 of 13)



35. 303° 38" 17600 feet along same to a poing;

16, 900 8! 4R2  eet along same to a peent of beginning and coniaining an area of
18.494 acres, morc of Jess

Being all of the land conveyed by Warranty Deed with Reservauons and Covenants recorded Aungust 31,
2004 4t the Bureau of Conveyances of the State of Fawait as Document No, 2004-178884.

Grantor: Maui Land & Pineapple Company, Inc.. a Hawaii corporation
Grantee: Kapalua Bay, LLC, a Delaware limited lability company

ITEM TWO (PARKING LOT PARCEL):

All of that certain parcel of land (being portion(s) of the land(s) described in and covered by Royal Patent
Grant Number 2236, Land Commission Award Number 8522-B, Apana 1 to Kale Davis), situate, lying and being on
the Northwesterly side of Lower Honoapiilani Road at Honokahua, Napili 2 and 3, Lahaina (Kapalua), Island and
County of Maui, State of Hawaii, being Lot A-5-A-1, of the "KAPALUA DEVELOPMENT SUBDIVISION, (BAY
VILLAS RECEPTION CENTER)", a portion of Lot A-5-A and thus bounded and described as per survey map
dated December 14, 1989, to-wit:

Beginning at a point at the South corner of this Lot, the coordinates of said point of beginning referred to
Government Survey Triangulation Station "THAWEA" being 814.48 feet South and 989.83 feet East and running by
azimuths measured clockwise from lrue South:

1. 110° 2% 7482  feet along the remainder of R.P. 2236, L.C. Aw. 8522-B, Apana | to
Kale Davis, same being along the Northeast side of Lot A-4-A of the
Kapalua Development Subdivision;

2 123 58 170.00 feet along same;
3. 182° 53 99,01 feet along same;
4. 1700 5Y 1" 259.58 [{eet along same;
5. 243° 30 59.50 fect along the remainder of RP. 2236, L.C. Aw. §522-B, Apana | to
Kale Davis, same being along the South side of Lot A-6 of the Kapalua
Development Subdivision,
6. 1920 2% 65.00 feet along same;
7. 273° 05 7541  feet along same;
8. 359¢ 48" 45" 70.53  feet along the remainder of R.P. 2236, L.C. Aw. 8522-B, Apana 1 t0
. ale Davis, same beira along the Soutk-st side of Lot A-5-A-2 of the
« apalua Developrient Suhdivision
9 87° 37 o 14 98 et along same;
), hence sicvw sam. on 1 curve 10 the left having a radie. 1 2ot e che Tazamuth and distane = being:
57 j it ol
1§} - ¥ 3 H ne
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12, 1590 48 45" 60.18  leet along same;

N 90° an 1407 fect along same;

4. Thence along same on g curve to the left having a radive of » 00 feet, the chord azimuth and distance being:
470 30 25" 697 feet;

15. 3520 8T 3s" 5.38 fret along same;

16. Thence on a curve to the left having a radius of 18.00 feet, the chord azimuth and distance being:

RSN ¥ 40" 1423 feet;
17. 3tp0 30 43.83  feet along same;
18. 3240 10 278.77 feet along same;

19, Thence along the Northwest side of Lower Honoapiilani Road on a curve to the left having a radius of
155.40 feet, the chord azimuth and distance being:

3i° 10" 40" 128.45 feet:

20. 20° 46' 1928 feet along same to the point of beginning and containing an area of
g p g
94,623 square feet, more or less.

Being all of the land conveyed by Warranty Deed with Reservations and Covenants recorded August 31,
2004 at said Bureau as Document No. 2004-178885.

Grantor: Maui Land & Pineapple Company, Inc., a Hawaii corporation
Grantee: Kapalua Bay, LLC, a Delaware limited liability company

AS TO ITEMS ONE AND TWO:

Together with a nonexclusive easement for access over and across all of that certain parcel known as Lot 2-
A-1-B4 of the Kapalua Development Subdivision, provided that said easement shall automaticaily terminate upon
the dedication of said parcel to the County of Maui or any other governmental entity for use as a public Roadway, as
provided further that Maui Land & Pineapple Company, Inc., shall have the right to relocate such easement from
time to time so long as access from a public Roadway to the hotel is not thereby unreascnably disturbed, being more

particulatly described as follows:

Kapalua Development Subdivision
Description of Lot 2-A-1-B-4

That certain parcel of land situated W osterly -+t Honoapiilani Highway (F.A.P. No. RF-030-1(3)) and at the
North end of TLower Honoas tlani Roed st N o~di 2 & and Honokahua, Lahaina. Island and County of Maui, State
of Hawail. being more nart. fviv e b

ot 2oA-i-F3-d of the Kapava Developr -at Subdivisivn. toiny pordons of Royal Patent 1663, Apana |,

4 € o aismion Awoc§ 8334 Aprna Tto LoD nia and ¥ 2116, Land Commission Award 8522-B,
Kale s, o thus eun cdand dev hedas b

ieginning al 4 prant at the Southeast coiner o a8 Lol the covs - attes of said point ++f beginnimyg seferred

~¢1 v emment Survey Triangulation Stoson “TLVVEA T ine 2.200.00 ot south and 363.67 feet East and running

. onthe mcasured clockwise from ¢ ¢ South

s WHIBEY <%
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fpTe 3y RE 20,90  feet alomg the remainder ot Royal Patent 1663. Apana 1, Land
Comnussion Award 3575 Apana 1 to L. Konia, bemy also alony the
Yast side of Lower Honoapilan: Road;

Thence along same on a curve to the right having a radius of 146.19 feet. the chord azimuth and distance
being:

150° 5% 38.50" 160.54 feey;

94° N 53" 40.00 feet along the remainder of Royal Patent 1663, Apana !, Land
Commission Award 5524, Apana | to L. Konia, being also along the
Worth side of Lower Honoapiilani Road;

Thence along the remainder of Royal Patent 1663, Apana 1, Land Commission Award 5524, Apana | to L.
Konia, being also along the West side of Lower Honoapiilani Road on a curve to the left having a radius of

186.19 feet, the chord azimuth and distance being:

358¢ 13 8.50" 3879  feet;

101 26 54" 845 feet along the remainder of Royal Patent 1663, Apana 1, Land
Conymission Award 5524, Apana 1 to L. Konia, being also along TMK:
4.2-02:04;

Thence along the remainder of Royal Patent 1663, Apana |, Land Commission Award 5524, Apana | to L.
Konia, being also along Lots A-1 and A-2 of the Kapalua Development Subdivision on a curve 1o the right
having a radius of 194.19 feet, the chord azimuth and distance being:

190° 17 30.50" 115.05 feet;
207° ' 24" 125.19 feet along the remainder of Royal Patent 1663, Apana 1, Land
Commission Award 5524, Apana | to L. Konia, being also along Lot

A-2 of the Kapalua Development Subdivision;

Thence along same on a curve to the right having a radius of 236.44 feet, the chord azimuth and distance
being:

223° 4 54" 130.81 feet;
239° 38 24" 173.40 feet along same,

Thence along same on a curve to the left having a radius of 294.16 feet, the chord azimuth and distance
being:

224°  OF 54" 158.29 feey;

108° 25 24" G140 feetidong same,

oi2° 35 t 141.26 reet along the remainders of Roval Parent 1663, Apana 1, Land
Commission Award 5324, Apana 1 to L. Konia and Royal Patent 2236,
T and Commission Award 8322-B, Apana 1 to Kale Davis, being also
itong Lot A-2 of the Kapaiina Development Subdivision;

18 i o Ste 02 o along the val Tutent 2236, Land Comumis: -1

. R522-B. ¥avis. being alse slong Lot A-2 of e
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20.
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- along the remainder of Zwoval Patent 2236 Land Commission Award 8522-B, Apana 1 1o Kale
' and A-3-A of the Kapalua Development Subdivision on a curve 10 the feft
chord azimuth and distance being:

.. bemg atso alotg, Lots A-
fas g a radies of 408.54 feet, 1)

206° ST 15" 16505 feet,

195° 18' 105.66 feel along the remainder of Royal Patent 2236, Land Commission
Award 8522-B, Apana | to Kale Davis, being also along Lots A-3-A
and A-4-A of the Kapalua Development Subdivision;

Thence along the remainder of Royal Patent 2236, Land Commission Award 8522-B, Apana | to Kale
Davis, being also along Lot A-4-A of the Kapalua Development Subdivision on a curve 10 the right having
4 radius of 846.51 feet, the chord azimuth and distance being:

198° 02' 80.74  feet;

200° 46 $6.02 feet along the remainder of Royal Patent 2236, Land Commission
Award 8522-B, Apana 1 to Kale Davis, being also along Lots A-4-A
and A-5-A-1 of the Kapalua Development Subdivision;

‘Thence along the remainder of Royal Patent 2236, Land Commission Award 8522-B, Apana 1 to Kale
Davis, being also along Lots A-3-A-1 and A-5-A-2 of the Kapalua Development Subdivision on a curve fo
the right having a radius of 355.40 feet, the chord azimuth and distance being:

217 QS 30" 199.80 feet;
233 2% 33770 feet along the remainder of Royal Patent 2236, Land Comumission

Award 8522-B, Apana | to Kale Davis, being also along Lots A-5-A-2
and A-6 of the Kapalua Development Subdivision;

Thence along the remainder of Royal Patent 2236, Land Commission Award 8§522-B, Apana 1 to Kale
Davis, being also along Lot A-6 of the Kapalua Development Subdivision on a curve to the right having a
radius of 282.65 feet, the chord azimuth and distance being:

262° 28 3o 274.57 feet;

291° 32! 163.23 feet along same;

Thence along the remainder of Royal Patent 2236, Land Commission Award §522-B, Apana 1 to Kale
Davis, being also along Lot A-6 of the Kapalua Development Subdivision, and the Kapalua Place

Subdivision File Plan 1956 on a curve to the left having a radius of 735.94 feet, the chord azimuth and
distance being:

286° 47 30" 121.67 feet;

2820 ud $7 16 feet along the remmnder of Rowvai Patent 2236, Land Commission
sward 8522-B. Apana | 11 K e Davis, being also along the Kapaiua
[ aue Sabdivision, File Plar {=-6;

i eme e o A rve ot el bavine 1 oadine of 148 29 1ot the chord azimuth and distance

TS CLhsame
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33.

34,

35,

36.
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Thence along same on a curve t the Aght having a radius of 1,861.47 feet, the chord azimuth and :listance

248° i 138.39 feet;
2507 19! 155.12 feet along same;

Thence along same on a curve to the left having a radius ol 544.96 feet, the chord azimuth and distance
bemg:

2420 12 30" 133.73  feet,
234° 06 54.39  feet aloag same;

Thence along the remainder of Royal Patent 2236, Land Commission Award 8522-B, Apana | to Kale
Davis, being also the Kapalua Place Subdivision, File Plan 1956 and Lot A-7-A of the Kapalua
Development Subdivision on a curve lo the right having a radius of 391.78 leet, the chord azimuth and
distance being:

2450 o 45" 148.78 feet;

255 59 3o $76.56 feet along the remainder of Royal Patent 2236, Land Commission
Award $522-B, Apana 1 to Kale Davis. being also along Lots A-7-A
and A-7-C-5 of the Kapalua Development Subdivision;

22° o' 69.23 feet along the remainder of Royal Patent 2236, Land Commission
Award 8522-B, Apana 1 to Kale Davis, being also along Lots 2-A-1-B-
1 of the Kapalua Development Subdivision;

75¢ 59’ 30" 53586 feet along the remainder of Royal Patemt 2236, Land Comumission
Award 8522-B, Apana 1 1o Kale Davis, being also along Lots 2-A-1-B-
| and 2-A-2 of the Kapalua Development Subdivision;

Fhence along the remainder of Royal Patent 2236, Land Commission Award 8522-B, Apana 1 to Kale
Davis, being also along Lots 2-A-2 and 2-A-4 of the Kapalua Development Subdivision on a curve to the
left having a radius of 335.78 feet, the chord azimuth and distance being!

65° 0 45" 127.52 fect

54¢ 06’ 54.39  feet along same;

Thence along the remainder of Royal Patent 2236, Land Commission Award 8522-B, Apana } to Kale

Davis, being also along Lot 2-A-2 of the Kapalua Development Subdivision on a curve to the right having a
radius of 600.96 feet, the chord azimuth and distance being:

62° 1 30 THY 52 foer
nae At 120 et alony same:
e gma oty ot T teff having @ sadins ot w8547 feet the Jhord azirauth and distance

fegt Liong el

EXHIBIT A
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10. Thence along same on a curve 1o the nght having a radius of 204.29 feet, the chord azimuth and disumee

being.
84° 03* 126.26  feet;
41. 1920 03 23,16 fect along the remainder of Royal Patent Number 2236, Land
Commission Award 8522-B, Apana ) to Kale Davis, being also along
Lots 2-A-3 of the Kapalua Development Subdivision;
42. Thenee along same on a curve to the right having a radius of 791.94 feet, the chord azimuth and distance
being:

106 47 30" 130.93 feet:

43, 11e 32 163.23  feet along same;

44, Thence along the remainder of Royal Patent 2236, Land Commission Award 8522-B, Apana 1 to Kale
Davis, being also along Lots 2-A-3 and 2-A-1-B-1 of the Kapalua Development Subdivision on a curve to
the left having a radius of 226.65 feet, the chord azimuth and distance being:
82° 28" 30" 220.17 feet;

45. 53° 25' 33770 feet along the remainder of Royal Patent 2236, Land Commission

Award 8522-B, Apana 1 to Kale Davis, being also along Lot 2-A-1-B-1

of the Kapalua Development Subdivision;

46, Thence along same on a curve to the left having a radius of 299,40 feet, the chord azimuth and distance
being:

37° 0s* 30" 168.31 feet;

47. 20° 46 66.02  feet along same;

48. Thence along same on a curve to the left having a radius of 790.51 feet, the chord azimmuth and distance
being:
18° 02 75.40  feet;

49. 15° 18 105.66 feet along same;

50, Thence along same on a curve to the right having a radins of 464.54 feet, the chord azimuth and distance
being:
26° ST 15 187.6R tcet;

51 R 36! 30" 107 4 feet along same;

52. EA hh =i 136,27 fect along the remainder of Royal Patent 1663, Apana 1. land

Commission Award 5524, Apana 1 to L. Konia, being also along Lot 2-
-1 -R-1 of the Kapalua Develnpment Subdivision;

“3. 23° Ry 4 43 21 seet sdong <anma
“hence al g same ona curve (o the pu g e padius o 350,16 feer the cherd azimuth L nd dimance
Lt
HNHIBIT »A”
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59.

60.

34° or 54" 188,43 feet:
M 3% 24" i 7330 feetaleng same;

I'hence along same on a curve to the left having a radius of 180.44 feet, the chord azimuth and distance
being:

437 34 54" 99.82 feet;
27¢ 3 24" 125.19 feet along same;

Thence along same on a curve to the feft having a radius of 138.19 feet, the chord azimuth and distance
bemng:

342° 33 24" 19532 feet; .
297° 3% 24" 56.15  feet along same;

Thence along the remainder of Royal Patent 1663, Apana 1, T.and Commission Award 5524, Apana | to L.
Konia, being also along Lower Honoapiilani Road on a curve to the left having a radins of 198.00 feet, the
chord azimuth and distance being:

3150 30 sz 26.02 feet to the point of beginning and containing an area of 5.296 acres,
more or less.

SUBJECT, HOWEVER, to the following:

1.

ET0G

AS TO ITEM ONE (HOTEL PARCEL) ONLY:

a. Title to all mineral and metallic mines reserved to the State of Hawaii.

b. Shoreline setback lincs as they may be established by the State Land Use Commission or by the
various Counties pursuant to the Iawaii Revised Statutes.

Designation of Easements "E-4" (20 feet wide) and "E-3-B" for Roadway purposes, shown on the
survey plan (Certificatc Map for "Kapalua Bay Hotel!") prepared by George F. Newcomber,
Registered Professional Land Surveyor, dated June 6, 1990.

Iz

(The portions of the foregoing easements that affect the land herein described are designated as
Easements E-4-A, E-3-B-3 and E-3-B-4, as shown on the Kapalua Development (Large-Lot)
Subdivision Map, dated September 2, 1999, prepared by Reed M. Ariyoshi, Licensed Professional
Land Surveyor, Certificate No. 6597.)

d. A Grant of Fasement dated May 7. 1976 for electrical and utility purposes, in favor of Maui
Electric Company. Limited. and Hawaiian Telephone Company, now Hawaiian Telcom, Inc.,
recetded at sai! Bureau m Book 11443 st Page 479.

1

o Tregoing uat 5. SR1, recorded at said Bureau in

was amended by instru:nents dated A

Sen 16030 at Page 319, and dated Auzust 21 %S recorded at said Bureau in Book 18998 at
130
sy msirument dat § Ausasi Do 1985 recorued at sawr Buresu n Book 12998 at Page i+ the
wments affecting o porien - tae land herein deseribs . have been ke iy ted as Fasements "U-
nd "U-3")

EXHIBIT =+~
{Page S 0f L)



Fasement Cirant and Cancellation dated July 20, 1978 for perpetual nonexclusive casements for
Zoad access purposes over portions of the Lind deseribed herein, said easements being designated
45 Easensents "I 3-B". coniaining an area of 23,927 square feet, more or less, and easement "E-3-
D", contaning an arca of 396 square feet, more or less, in favor of United States of America,
recorded at said Burcau i Book 13033 at Page 766.

Subordination Agreement and Consent dated May 3, 1978. recorded at said Burcau m Book 13034
it Page 1. that cerlain easement granted by instrument recorded at said Bureau in Book 11443 at
Page 479, was subordinated to said above easements "E-3-B" and "E-3-D”,

{The porlions of the foregoing cascments that atfeet the land herein described are designated as
Lasements E-3-B-3, E-3-B-4 and Fasement E-3-D, as shown on the Kapalua Development (Large-
Lot} Subdivision Map, dated Scptember 2. 1999, prepared by Reed M. Ariyoshi, Licensed
Professional Land Surveyor, Certificate No. 6597.)

The terms and provisions contained in the Private Water System Agreement dated November 20,
1987 made by and between Moui Land & Pineapple Company, Inc., a Hawaii corporation
("Owner"), The KBH Company, a California limited partnership, "Developer”, and the County of
Maui and its Department of Water Supply, "County”, recorded at said Buresu in Book 21596 at
Page 691.

Footpath over the Northeasterly comer of the subject parcel which is used by the general public to
get to and from the public beach. as noted on the survey map prepared by Bruce R. Lee,
Registered Professional Land Surveyor, with Newcomber - Lee Land Surveyors, Inc., dated May
6, 2004, revised June 22, 2004,

Terms, provisions, reservations, covenants, conditions and restrictions, but deleting any of the
aforementioned indicating a preference, limitation or discrimination based on race, color, religion,
sex, handicap, familial status, national origin, sexual orientation, marital status, ancestry, source of
income or disability, to the extent such covenants, conditions or restrictions violate Title 42,
Section 3604(c), of the United States Codes or Chapter 515-6 of thc Hawaii Revised Statutes, as
contained in the Warranty Deed with Reservations and Covenants recorded August 31, 2004 at
said Bureau as Document No. 2004-178884 (excluding the reservation of an "exclosive easement
in gross to use, maintain, repair, renovate and replace the existing structures within the shoreline
setback on the Property commonly referred to as the "Cliff House", together with a right of
vehicular and pedestrian access to and from the "Cliff House" in locations acceptable to Grantee,
terminated by that certain Termination of Warranty Deed Reservations recorded May 2, 2006 as
Regular System Document No. 2006-082347).

The following matters shown on the Topographic Survey Map prepared by Reed M. Ariyoshi,
Licensed Professional Land Surveyor, dated April 25, 2005, revised May 10, 2005, but which
have not been granted:

i. Fxisting Drainage Easement D-1.
ii. Existing Drainage Fasement D-2.
iit. Existing Meainage Far nent D-5.

e Lo Aocuss Purposes jor a perpetual non-exciusive easement for pedestrian
s Honoapiilani Highway to the “Spa Parcel” (TMK (2) 4-2-004-
“ Mo fand amd Pineapple Company, Inc.. a Hawan
#1 Burcas ox Documant Ne. 2006-082345,

w10 ard
v A4

Casement ©o b
oot 1ot from the “Spa Par

EXHIBIT ~ A~
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3.

RENTERES B

Lasement A-S, :n favor of Maui Land and Pincapple Company, Inc., a Hawaii corporation,
recorded May 2, 2906 at said Burcau as Document No. 2006-082346.

Ay TOITEM ITWO (PARKING PARCEL) ONLY:

Title to all minerai and metallic mines reserved to the State of Hawaii.

Fasements as disclosed by Declaration of Horizontal Property Regime Bay Villas dated
January 14, 1977 for ingress and egress purposes over and across Easement "E-4", containing an
arca of 9,951 square fcet, more or less, and Easement "E-5", containing an area of 8 square feet,
more or less, in favor of Lot A-6 (Bay Villas Condominium Froject), recorded at said Bareau in
Book 11975 at Page 242.

{The portion of the foregoing easements that affect the land herein described are desigpated as
Easements E-4-B, as shown on the Kapalua Development {Large-Lot) Subdivision Map, dated
September 2, 1999, prepared by Reed M. Ariyoshi, Licensed Professional Land Surveyor,
Certificate No. 6597.)

Restriction of vehicular access into and from Lower Honoapiilani Road, as shown on the Kapalua
Development (Large-Lot) Subdivision Map, dated September 2, 1999, prepared by Reed M.
Ariyoshi, Licensed Professional Land Surveyor, Certificate No., 6597.

Terms, provisions, reservations, covenants, conditions and restrictions, but deleting any of the
aforementioned indicating a preference, limitation or discrimination based o race, color, religion,
sex, handicap, familial status, national origin, sexual orientation, marital status, ancestry, source of
income or disability, to the extent such covenants, conditions or restrictions violate Title 42,
Section 3604(c), of the United States Codes or Chapter 515-6 of the Hawaii Revised Statutes, as
contained in the Warranty Deed with Reservations and Covenants recorded August 31, 2004 at
said Bureau as Docnment No. 2004-178885.

AS TO ITEMS ONE (HOTEL PARCEL) AND TWO (PARKING PARCEL):

A mortgage to secure an original principal indebtedness of $4 5,000,000.00, and any other amounts
or obligations secured thereby.

Dated . August 30, 2004
Mortgagor : Kapalua Bay, LLC, a Delaware limited liability company
Mortgagee : Bank of Hawaii, a Hawaii corporation, as administrative agent

Recorded August 31, 2004 al said Bureau as Document No. 2004-178887.

Terms and Provisions of that certain unrecorded Management Agreement dated August 31, 2004,
made by and between Kapalua Bay, LLC, a Delawarc limited liability company, ("Qwner") and
KB Hotel Operator, Inc., a Hawaii corporation ("Manager"), of which a Memorandum of
Management Agreement dated August 31, 2005, recorded August 31, 2005 at said Bureau as
Document No. 2004-178889. -

Assignment of Managemen:  Agreenient, Subordinati»r . Non-Disturbance and  Aftornment
Agreement dated Asnuust 31, 7004 by and among ik of Hawaii, a Hawail corporatun
{"Mortgagee"), Kapah:a Bay, LLC, a Delaware limited liability company ("Owner"y and KB Heitel
Dperator Inc., a Hawail corporation ("Masnuger"), cecorded Fune 15, 2005 at said Bureav as
“oyment No, 2005-117551.

FNS, PFOISIONS. 1851 AS, COVERANIS, condiions and restrctions, but deleting any 4 the
menticned indicating - sreference, limitat. -+ or Jiscrimination based on race, coior, rohiy
o« handieap, farmlial state. nateonal oriein, ~ +ual rientation. mariral status, ancestry. sowee of

S XHIBIT “A7
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meeme o disability, to (he extent such covenants, vonditions or restrictions violate Title 42,
Lection 3604(c), of the United “wates Codes or Chapter 515-6 of the Hawaii Revised Statutes, as
centained in the Declaraton of Covenants and Restrsiong dated Tecember 29, 1976 recorded at
ward Bureau in Bouk 11922 at Paue 26,

The foregoing was amendrd andfor supplemented by mstrumcits recorded at said Burcau in Book
19005 at Page 629, in Book 12291 at Page 406, in Book 13502 at Page 442 and in Book 13796 at
Page 741.

Said Declaration was amended and Restated by instrument recorded at said Bureau in Book 21185
at Page 173.

The foregoing amended and restated Declaration was amended and or supplemented by
instruments recorded at said Burean in Book 24012 at Page 17, as Document No. 90-049427, as
Document No. 50-164621. as Document No. 91-067724 and as Document Na. §9-160407.

Terms, provisions, reservalions, covenants, conditions and restrictions, but deleting any of the
aforementioned indicating a preference, limitation or discrimination based on race, color, religion,
sex, handicap, familial status, national origin, sexual orientation, marital status, ancestry, source of
income or disability, to the extent such covenants, conditions or restrictions violate Title 42,
Section 3604(c), of the United States Codes or Chapter 515-6 of the Hawaii Revised Statutes, as
contained in the Declaration of Covenants, Conditions and Restrictions with Authorization of
Time Share and Transient Vacation Rentals recorded August 31, 2004 at said Bureau as Document
No. 2004-178883.

A Grant of Easement for Shoreline Access and Recreational Use for a perpetual non-exclusive
casement for pedestrian access over Easement A-1 and Easernent A-2, in favor of Kapalua Resort
Association, a Hawaii nonprofit corporation, recorded May 2, 2006 at said Bureau as Document
No. 2006-082343.

A Grant of Easement for CLff House Access and Recreational Use for perpetual casements 10 use
the Cliff House for Permitted CLff House Uses, in favor of Maui Land & Pineapple Company,
Inc., 3 Hawaii corporation, recorded May 2, 2006 at said Bureau as Document No. 2006-082344,

A Grant of Easement for Waste Treatment Purposes for a sewage disposal system over Easement
S.1 and Fasement S-2, in favor of Kapalua Waste Treatment Company, Ltd,, a Hawaii
corporation, recorded May 2, 2006 at said Bureau as Document No, 2006-082389.

A Grant of FEasements for Water Utility Purposes for waterline system purposes over
Easement W-1 and Easement W-2, in favor of Kapalua Water Company, Ltd., a Hawaii
corporation, recorded at said Bureau as Document No. 2006-082390.

Regular system Condominium Map No. 4222
The terms and provisions contained in or incorporated by reference in the Declaration of

Condominium Property Regime of Kapalua Bay Condomins:n. a- may be amended. Said
Declaration was rvcorded May 3. 2006 at said Boreau @ 2006-0832%4,

I'he terms and provisions comtained in or meorporated by ¢ corence in the By-Laws of the
vssociation of Apartment Owners of Kapalua ! Candomi. s om. as nay be amended.  Said
o, 2000-083257.

Goelaws were recorded Mav 3 2006 at sasd sl CUMEnt

ohunents, or anv other fac-
< vdie records.

ewpepancies, conflicts i pboundary acsOflRZe i oatea. o
Jich a correct sun -y wouid disclose and o osich are ae sho
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m. Any and all leases. subleases ardior tenancy agreements, the rights thereunder and encumbrances

hereto.
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EXITIBIT “A-17

APARTMENTS
Apartment Number Building Designation Common Interests
3101 Buildimg3 ] 0.583822%
_— 3102 Building 3 0.576006% |
- 3201 T Building 3 0.583822%
3202 T Buildingd | 0.576006%
B 3203 Building 3 1.583822%
3204 B Building 3 0.495246%
3205 Building 3 0.590856%
330t B Building 3 0.583822%
~ 3302 Building 3 .576006%
3303 ] Building 3 0.583822%
3304 Building 3 0.495246%
3305 . Building 3 0.590856%
______ - 3401 Building 3 0.583822%
3402 v o Building 3 0.576006%
3403 Building 3 0.583822%
) 3404 Building 3 0.495246%
3405 Building 3 0.590856%
L 3406 Building 3 0.583822%
3 ) 3501 ) Building 3 0.583822%
3502 Building 3 0.576006%
3503 Building 3 ~0.583822%
3so4 Building 3 0.495246%
3505 B Building 3 0.590856%
- 3506 Building 3 0.583822%
- 13602 Building 3 0.576006%
3603 Building 3 0.583822%
- 3604 Building 3 0.495246%
3605 Building 3 0.590856%
3606 Building 3 0.583822%
3704 Building 3 0.495246%
3705 Building 3 0.590856%
4101 Building 4 i 0.583822%
4102 Building 4 0.495246%
4201 Building 4 0.383822%
4202 Building 4 0.495246%
4203 Building 4 0.583822%
4204 Building 4 0.495246%
4205 Building 4 0.590856%
o 4301 B Building 4 0.583822%
T 1302 ‘ ~_ Building 4 0.495246%
________ . - Buldingd L 0.583822%
Building 4 _0.495246%
Building 4 0.590856% ]
Building 4 ) 0.583822%
. Building 4 _ 1.495246%
o o Building4 ‘ 0.583822%
— " , CBuildingd T T 0495246%
- 605 . Building4 T heo886%
T i Julding T | o $3822%

EXHIBIT ~A-17
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[ Apartment Number Building Designation Common Interests
. =1 N - Building 4 0.583822%
1502 " Builiing 4 L 0.495246%
5m  Building 4 0.583822%
4504 B ~ Building 4 0.495246%
4505 _ Building 4 o 0.590856%
o 4506 Building 4 - 0.583822%
4602 Building 4 0.495246%
) 4603 1 Building 4 0.583822%
>>>>>>>> 4604 Building 4 0.495246%
4605 Building 4 0.590856%
4606 ~ Building 4 0.583822%
] 4704 __ Building 4 o 0.495246%
470 Building 4 0.590856%

PARHIBIT YA-17
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TRIONT 01

ARTICLES OF INCORPORATION
OF

KAPALUA BAY VACATION OWNERS ASSOCIATION

THESE ARTICLES OF INCORPORATION, made and entered into this 13" day of June,
2006, by Rysn Churchill, desiring to organize a nonprofit corporation in accordance with the
provisions of Chapter 414D, Hawaii Revised Statoies, as amended ("HRS"), and to obtain the
rights and benefits conferred by said laws upon nonprofit corporations, does hereby organize a
nonprofit corporation and make and enter into the following Articles of Incorporation (the
#Artictes"): :

ARTICLE1
NAME

The name of the corporation shall be KAPALUA BAY VAUAION OWNERS
ASSOCIATION (the "Association™).

ARTICLE 11
LOCATION OF OFFICE

The initial office and mailing address of the Association shall be: 120 Kane Street,
Kahului, Maui, Hawali 96732, The Board of Directors (the "Board of Directors”) of the
Association may change the principal office of the Association fo such other place as may from
time to lime be designated by the Board of Directors. The Association may have such other
offices within the State of Hawaii as its business may from time to time require. The
Association’s registered agent for purposes of service of process is PHCS Hawali, Inc., whose
registered office is 1001 Bishop Street, Suite 1600, Honoluly, Hawaii 96813.

ARTICLE I}
DURATION
The duration of the Association is perpetval.
ARTICLE IV
PURPOSE
The purposes for which the Assogiation is prganized are:

{a) To administer and manage the vacation ownership program created and
established as The Kapalua Bay Vication Ownership Project (e "Club™ at The Kapalus Bay

Condominium located at Kapalua, Isiand and County of Mav:, Stale of Fawasi v st v wiher
2
1870206
e XILIBI'Y 23
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projects as may be added to the Club from time 10 time; und in doing so, to excrcise alf rights and
powers, and 1o perform all obligations and dutics required, authorized, or permitted to be
excrcised or performed by the Association under the legal documents (the "Club Documents”)
crcating and goveming the Club, including without limitation, "The Kapalua Bay Vacation
Qwnexship Project Declaration of Covenants, Conditions and Restrictions” recorded (or to be
recorded) af the Burcau of Conveyances of the State of Hawaii, as the same may be lawiully
amended from time to time (the "Club Dectaration™). The Association shall have the power to do
all things required to be done by it under the Club Declaration and other Club Documents;

(b}  To join and patticipate in any wavel club or other travel related activities, and any
cxchange of vacation ownership and time share inferests, units and facilities with other
corporations, 2ssociations, ciubs, and any other persons;

{c) To educate, foster, encourage and promote lhe vacation ownership in, and time
sharing of, real and personal property in the State of Hawaii; and

{d)  To exercise any and all rights and powers which a non-profit comporation may
exercise under Chapter 414D, HRS, as the same may be amended from time to time.

ARTICLE ¥
POWERS

In furtherance of the purposcs cnumerated within Article IV in accordance with the laws
of the State of Hawaii applicable (o nenprofit corporations, the Association shall have and may
exercise any and all powers, rights, privileges and immunities, and shall be subject to all
liabilities, which are now or may hereafler be conferred or imposed by law on nonprofit
corporations organized under the laws of the State of Hawaii, and shall be subject to, and shall
have afl benefits of, all general faws with respect to corperations. Without limitation as to other
powers stated or referred 1o herein, the Association shall have the following powers:

(a) 1t may excrcise all of the powers and privileges and perform all of the duties and
obligations of the Association as set forth in the Club Declaration.

() Ut may, by any lawful means, fix, levy, collect and enforce payment of all charges
o assessments pursuant to the terms of the Club Declaration, and pay all expenses in connection
therewith and all office and other expenses incident to the conduct of the busincss of the
Association, including all licenses, taxes or governmental charges levied or imposed against the
property of the Association.

{c} 1t may acquire {by gifl, purchase or otherwise), own, hold, improve, build upon,
operate, maintain, convey, sell, lease, transfer, grant easements, dedicate for public use or
otherwise dispose of real or personal property in connection with the affairs of the Association.

{d) It may borrow money, and mortgage, pledge or hypothecate any or all of its real
or personal property as security for money borrowed or debis incurred.

{e) ft may negotiate, enter into, execute and perform contracls.

3
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1)) Insofar as permitied by law, it may do any other thing that, in the opinion of the
Board of Directors, will promote the benefit and enjoyment of its members.

The Association shall at all times perform and observe all obligations to be performed or
observed by the Association under the Club Declaration.

ARTICLEYV]
NON-PROFIT STATUS

The Association shall never be operated for the primary purpesc of carrying on any trade
or business for profit; and neither the whole nor any part or portion of the assels, income or
carmings of the Association shall be used, nor shall the Association ever be organized or operated
for objects or purposcs which are not permitted under said Chapter 414D HRS or Section 528 of
the Internal Revenue Code of 1986 or the Club Declaration.

No part of the net earnings of the Association shail inure (other than by acquiring,
constructing, or providing management, maintenance, and care of Association propenty, and
other than by a rebate of excess membership dues, fees or assessments) to the benefit of any
individual, whether upon liquidation or dissolution of the Association or otherwise.

The Association is not organized for profit and shall not issue any stock, and no part of its
assels, income or eamings shall be used for dividends, or otherwise be withdrawn or distributed
1o any of its members, dircctors or officers, except as provided within this Article VI.

ARTICLE VW1

MEMBERSHIP

The membership of the Assoctation shall consist of such members as ar¢ specified in the
By-Laws of the Kapalua Bay Vacation Owners Association (“By-Laws") and the Chub
Declaration.

ARTICLE VINI

DIRECTORS

There shall initially be a Board of Directors of the Association to consist of five (5}
divectors, except that the members of the Association at any anmual or special meeting of the
Association, may decrease the Board 1o not Jess than three (3) members or increase the Board up
ta nine (9) directors. The members of the Board of Directors shall be elected or appointed at
such iimes, in such manner and for such terms, subject to the qualification requirements and
other provisions set forth in the Club Declaration, the By-Laws and this Article V1i{, and as may
be prescribed by the By-Laws and the Club Declaration. The Board of Directors shall have fuil
power 1o controb and direct the business and affairs of the Association and (0 manage its
propentics, subject, however, to any limitations which may be set forth in statutory provisions, in
these Anicles, in the By-Laws or in the Club Declaration. Each director shall be an Owner and 2
Member {as those capitaiized twrms 2z defined in the Club Declaration) of the # ssociation, a

&
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manager, member or a designated representative of 3 member of Kapalua Bay, LLC, or manager,
member or designated representative of a member of the members of Kapalua Bay, LLC.
{"Developer™).

The names and residence addresses of the persons who are to act as the initial dircctors of
the Associstion and arc to hold office until the later of (i) the first annual meeting of the
members of the Association or (if) their successors are duly clected or appointed, are as follows:

NAME ADDRESS
Caroline Belsom | Bay Drive
Lahaina, Maui, Hawaii 96761
Tom Jjuliano | Bay Drive
' Lahaina, Maui, Hawsii 96761
Ryan Churchill 1 Bay Drive
Lahaina, Maui, Hawaii 96761
John Albert | Bay Drive
Lahaina, Maui, Hawaii 56761
Bernard Peters | Bay Drive

Lahaina, Maui, Hawaii 96761
ARTICLE IX

OFFICERS

The officers of the Association shall consist of a President, a Vice President, a Secretary,
a Treasurer, and such other officers and assistant officers as may be deemed necessary and as
prescribed in these Anicles. The officers shall be elected or appointed at such times, in such
manner and for such terms, subject to the provisions of this Anticle IX, as may be prescribed by
the By-Laws.

Al officers of the Association shall have such authority and perform such duties in the
management of the Association as may be provided in the By-Laws, or as may be detenmnined by
resolution of the Board of Directors not incousistent with the By-Laws. Any person may hold
two or more offices of the Association, provided the Association shall have at least two persons
as officers.

AETON 6
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The names and residence 2ddresses of the persons who are 1o act as the initia! officers of
the Association unti) their successors are duly elected pursuant 1o the By-Laws are as follows:

NAME ADDRESS OFFICE

John Albert } Bay Drive Presidens
Lahaina, Maui, Hawaii 96761,

Caroline Belsom | Bay Drive Vice President
Lahaina, Maui, Hawaii 6751

Bemnard Peters 1 Bay Drive Secretary and
[.ahaina, Maui, Hawaii 96761 Treasurer
ARTICLE X

LIMITATION OF LIABILITY

The property of the Association shall alone be liable in law for the payment of its debts
and discharge of its obligations. Neither the members of the Association, nor the members of the
Board of Directors, nor any of the officers, employees, contractars or agents of the Association,
shall have any persona! liability for the payment of such obligations, except that the members of
the Association shall be subject to and responsible for the payment of assessments made by the
Association pursuant to the Club Declaration.

ARTICLE XI
LIABILITY TO ASSOCIATION AND INDEMNITY

The personal liability of the direstors, officers, employees and sgents of the Association
shall be limited to the fullest extent permitted by law, including without limitation, HRS Section
414D-149, as amended, and such dircctors, officers, employees and agents of the Association
also shall be indemnified by the Association to the fullest extent permitted by law, including, but
not limited to, the exient cstablished in these Articles and the By-Laws of the Assaciation and
the righis and protections afforded by HRS Section 414D-165, as amended.

ARTICLE X1
DISSOLUTION

The Association may be dissolved as a nonprefit corporation upen the prior written
unanimous vote of all members; provided that upon dissolution of the nonprofit corporation, the
Association shall continue to function and operate as an unincorporated entity to the extent
permitted by law in aceordance with the Club Declaration and By-Laws if there 15 any common
property which is the responsibility of the Association to maintain, repair, replace, restore and/or
improve. The Association may dissolve and shall not be required 1o function and operate as an
snincorporated entity upern the prior unanimous written vote of ail members and the dedication
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of &1} common property to appropriate governmental sgoncies or private businesses, which shall
continue to provide services to the Club.

ARTICLE X1H
RELATED TRANSACTIONS

No contract or other transaction butween the Association and any other person, finm,
corporation, partnership, association or other organization {the "Other Party”), and no act of the
Association, shall in any way be affected or invalidated by the fact that any of the directors,
officers, employres or agents of the Associaticn are parties to such contract, transaction or acl or
are pecuniarily or otherwise interested in the same or are directors, officers, employees, agems or
members of any such Other Party (all such directors, officers, employees and agents who are
parties to such contract, transaclion or act, or who are so jnterested in same, or who are ditectors,
officers, employees, agents or members of such Other Party, aro herein called the "Interested
Persons™); provided that the interest of such Interested Person shall be disclosed or shall have
been known to the Board of Directors authorizing o zpproving the same, or to a majonity
thereof, prior to such authorization or approval. Any director of the Association who is a party
10 such transaction, contract or act or who is pecuniarily or otherwise interested in the same or is
a director, officer, employee, agent or member of such Other Pany, may be counted in
determining a quorum of any meeting of the Board of Directors which shall authorize or approve
any such contraet, transaction or act and may vole thercoi with like force and effect as if he or
¢he were in no way inlerested therein. No Interested Person possessing any interest in any such
contract, fransaction or act of the Association which shall be approved by the Board of Directors,
nor any Other Panty to such coniracl, transaction of act, shall be Hable or accountable 1o the
Assaciation, or to any member thereof, for any loss incurred by the Association pursuant to or by
reason of such contract, transaction or act, or for any gain received by any such Interested Person
or Other Party pursuant thereto or by reason thereof.

ARTICLE XIV
BY-LAWS
The By-Laws shall be adopted by the Board of Directors of the Association.
ARTICLE XV
CONFLICTS
In the event of any conflict between the provisions of these Articles and the Club
Declaration, or between the By-Laws and the Club Declaration, the provisions of the Club
Declaration shall control in each instance; provided, however, thal in the event of any conflict

between the provisions of the Club Declaration and the provisions of Chapter 414D; HRS, as
amended, the provisions of Chapter 414D, HRS, as amended, shall control,

~J
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ARTICLE XV}

AMENDMENT

These Articles may be amended from time to time by (a} Developer, at any time prior to
the first annual Association meeting, as described in the By-Laws, or (&) the affirmative vote of’
not Jess than sixty-seven percent (67%}) of the votes anributed to the Club Interests entitled ta
vote, in person or by proxy, at a meeting duly called and heid for the purpose of considering the
amendment of these Articles; provided, however, that so long as the Developer under the Club
Declaration owns any Club Interest under the Club Declaration, said Developer must give
written consent to such amendment. Notwithstanding anything herein to the contrary, the
percentage of the voting power necessary (0 amend a specific clause or provision of these
Articles of Incorporation shall not be less than the percentage of affirmative votes required for
action to be taken under such clause or provision.

ARTICLE XVII
INCORPORATOR

The name and address of the incorporator is as follows: Ryan Churchill, 1 Bay Drive,
Lahaina, Maui, Hawaii 96761.

(The remainder of this page is intentionally left blank)
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CERTIFICATION

| certify under the penalties of Section 4141-12. HRS, that | have read the above
statements and that the samu are true and correct.

IN WITNESS WHEREOF, incorporator has exccused this instrument this 13th day of

s g/wzz/

RyarrEhurchill
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EXHIBIT “C”

BY-LAWS
OF

KAPALUA BAY VACATION OWNERS ASSOCIATION

KAPALUA BAY VAUATION OWNERS ASSOCIATION is a domestic, nonprofit corporation
nrganized ander Chupter 414D, Huwaii Kovised Stantes, pursuant to those certain Articles of Incurporation of
Kapalua Bay Vacation Owners Association filed with the Department of Commerce md Cormumer Affairs of the
State of Hewaii on June 13, 2006 The members of the Associntion are the owners of fractional Himeshare interests
("Club Interests”) in The Kapalva Bay Vacation Ownership Project ("Club”). The Association is managed by ity
Bourd of Directors,

The Associution was formed to manage the Club created and govemied by thal certitin The Kupalua Bay
Vacation Ownership Club Declaration of Covenants, Conditions end Restrictions daled June 9, 2006, and recorded
at the Bureey of Conveymces of the State of Hawaii as Docament No. .

Apartments in the Chub are located in the Kapalua Bay Condom mium (“Condominivm") sifaate at Kapalua,
Tslend and County of Maui, State of Hawaii. ‘The (:ondominium is managed by an associafion of upartment owners
which hias its own bourd and manaiing sgent. Members of the Associslion sre also members of the Condominium
Assocition.

“The following are the By-Laws of the Kupulua Bay Vacation Owners Associaion. The Club Declaration,
as the smne may be amended from time to time, iz hereby incorporated in de entirety into these By-Laws.

ARTICLE L
DEFINITIONS

101 ASSOCIATION. The term "Association” shall mean the Kapalia Bay Vacation Owners
Aggociation.

1.02 BOARD. The term "Bomrd" shall mem the Board of Directors of the Associalion.

1.03 BY-LAWS. The term "By-Laws” shall mean these By-Laws of the Kapalua Bay Vavation Owners
Association, a3 the same may be amended.

1.04 CHARTER. The term "Charter shall mean the Aricles of Incorporation of the Kapalua Bay
Vacation Owners, Association filed with the Departmient of Commerce and Consumer Affairs of the State of Hawaii,
as the same may be anended.

1.05 CLUR Theterm “Club" shall mean The Kapalua Bay Vacation QOwnership Project:

106 CLUB DECLARATION, The term "Club Declaration” shall mean The Kapalua Bay Vaeation
Ownership Project Declarution of Covepents, Conditions and Restrictions dated Jone 9, 2006, vecorded at the
Buregu of Conveyances of the State of Hawsii a¢ Document No. . . ., ns the same may be
amended.

1.07 CLUB ENTEREST. The term "Club Interest” shall mean o vacation ownership mterest owned by a
person. in the Club,

1.08 CLURB OPERATR ~m "k Operator” shall mean the peromn oF entity appointed or
ciected to operate the Club purssant to the - fub Deci
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1.09 CLUR RULES. The term "Club Rules” shall mean ‘The Rifz-Carlton Club, Kapalua Bay |
Reservation Procedures, m= the same may be amended.

110 CORDUMINIUM The tam “Condominfum shall mean the Kapalus Bay Condominium located af
Kepalua, Istand aod County of Mani, State of Howaii.

L1 CONDOMINTIIM ASSOCIATION, The term nCondominium Associgion” shall mean the owners
association of e Condomininm, and any ather condominiunt project made apast of the Clob.

L1z DECLARANT. The term "Declarant” shall mewn Kapalua Bay, LLC. a Deloware Yimited Liobility
compuny.

113 DEVARTMENT. The term "Depariment” shall mean the Department of Commerce and Consnmer
Affairs of the Stale of Huwaii.

114 DEVELOPER, The lerm "Developer” shull mean Kapalus Bay, LLC.

115 MEMEER. The term "Member” endior "Members” as psed in these By-Laws chell mean &hd
include "Dwmer” ag the term "Ownes” is defined in the Club Declantion. The phrase “majority (o oy other
percentage) of Members” shall mean a majority {or any other percentage) of votes attributed to the Club Interesis
involved, including those owned by the Developer, unless it is expressly stated that the Developer is excluded or not
to be included.

116  NONPROEIT CORPORATIONS LaW, The temn "Nonprofit- Corporations Law” shall mean Hawail
Revised Statutes, Chapter 414D, as amended.

ARTICLE I
OWNERS ASSOCIATION

2.01 CORGANIZATION. The Association is & nonprofl, incorporated sssocistion charged with the duties
and empowered with the rights set forth herein, and its affairs shall be govemed by the Club Declaration, Charer,
By-Laws and Club Rules.

ARTICLE 11X
ASSOCIATION MEMBERSHIP

301  MEMBERSHIP. In addition Lo the provisions goveming membership qualifications; rights, duties
and all other membership matters set forth in the Club Declaration, membership in the Association shall be subject
to the provisfons of this article and these By-Laws.

3.02 VOIING. At may mecting of the Members of the Association, or whenever the congent or vole of
the Members is required or ‘called for under these By-Laws, the Chab Declaration, the Charter or otherwise, each
Member shall be entitled w cast the number of votes assigned to and permilted fo be cast by sueh Member in
accordamee with the provisions set forth in Section 4.7 of the: Club Declarntion.

(a) PROXY VOTING. Every person entitled to vote or execute consents shall have the night fo
do so either in person or by an agent or ugents anthorized by & writter proxy execuited by such persoit oc his duly
suthorized agent and filed wit *he Secretary of the Association prior to the commencenent of the meeting. &l which
the proxy is to be exerc 1sed. corm of proxy distributed to each Member by the Association to afford him orher
the opportunity to vote in sbientia af a meeting of Menbers must (1) afford an opportunity for the Member to
specfy & choite between approval and disapprova! of each order of business proposed 1o be acted upoa by the
Association at snch meeting, (2) provide that the vole of the Member shall be cast in accordance with the chaice
specified, sd (3) include the name of names of Members who cxpect to be in attendance.in person & the meeting to

()
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whom the proxy is to be given {or the purpose of castseg the vole to reflect the absent Member's vote as specified i
the lonn of proxy. A validly executed proxy thet does ~ot stute thad & is irrevocable shall vontinue n full force and
effect unless (i} rovaked by the Member exeautiug i, before the vole cast pursuant fo that proxy, by B writing
delivered to the Association steting that the proxy is sevoked by a subsequent proxy executed by such Member, or
by personal sttendance and voting at a mecting by such Member, or (&) if written notice of the death or incapuxity of
the mmker of the proxy is received by the Association before the vote parsnmt fo that proxy is counted; provided,
however, that no proxy shall be valid afler the expiration of 1 1 months from the date of the proxy, unless:otherwise
provided m the proxy. In any election of Direclors, any form of proxy thaf is marked by a Member "withhold,” or
otherwise morked in & manner indicating thay the authority 10 vote for the election of Directors is withheld, shall not
be voted either tor or against the election of a Director, Fuilure 1o comply with this prragraph shall not invalidale
any clection taken, bui may be the basis for challenging the proxy at @ meeting.

(b} SUSPENSION OF YOTING RIGHTS. The voting rights of any Member may, in accordance
with the provisions of the Club Declaration, be suspended by action of the Boord of Directors duriog the period

when the Member shall be i defaul in the payment of any assessments levied by the Association or tiie Club
Operator. or the observance of any provision of the Club Declaration.

3.03 OTHER VOTING RIGHTE.

{a) PLEDGES. A Member may confer upon of pledge to another person the asthorily lo
represent, act and vote for such Member through a provision in a mortgage, agreement of sale or any other lawful
document reldmg to such Member's Club Interest, or may have this authority pledged to mny other party through.an
order or judgment of a court of competent jurisdiction. 1f'acertified copy of my pledge is filed with the Secretary &
of the record dato, only the person ("pledge”} named in thé pledge may vote in person or by proxy on that matter.
The Club Interest need not be transferved to-pledgee’s name and such pledgee retains the right to vote in person of by
proxy until the pledge is releised or terminated in & writing filed with the Secretmry. If, however, the pledge is not
duly filed with the Secretary as of the record dufe, the claim of a pldge shall be-invalid, and the Member shall have
the right o cast the vole,

) PERSONAL REPRESENTATIVES;, GUARDIANS AND TRUSTEE. Personal representatives,
suardians end trustees of 8 Member may vote; in person. or by proxy, each Club Interest held by such party in this
special capacity even if the Club Interést has not been ransferred into such party's naine iu the Association'secords,
However, a centified copy of the document showing that siach party is the personal répresentative, guardion or trustee
of the Member must be filed with the Secreiary before the record dute,

[G] MINGRE A minor shall have a right to vole in person or by proxy and'to exercise other
rights of & Member for each Club Iuterest owned-in such minor's name; provided, however, that in the event that a
guardian of the minor's property has been. appointed and such guardianship is documented in a writing filed with the
Secrclary, such guprdian shall have the right to vote on behialf of such minor.

(d) CORPORATIONS AND PARTNERSHIFS. The vote of a corporate Menibet tay be cast in
person or by proxy in accordance with such cerporation’s documents. The vote of n Member which is a parinership
may be cast in person or by proxy in accordance with such partnership's documents, Documents ¢stablishing such
authority may, but need not, be filed prior to any ineefing, Voles or proxics purportedly cast or given under any
such authority presented at or before the meeting -will be presumed to be validly voted or given.

3.04 VOTING MORE THAN ONE OWNERSHIF SHARE. Any person who is entitled to vote for maore
than one Ownership Share may cast all such votes together or separately. I, however, atthe tinte such person veles,
such person does not expressly speciy. that sach- person js casting one {1) voie diffecently. than another, such person
shall be conclusively deemed to have cast all- of such person’s votes in the sfmne monner.

3.05 PLACE OF ALL MEETINGS. Unless the Board decides otherwise and unless otherwise permitted

by law, all meetings of the Members diall be held at the Condominium or any other location in the State of Hawaii
prescribed by the Board,
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3.06 ORGANIZATI® HAL MEETING. The first meeting of the Agsociation, wheiher a regular or special
mectmg, shall be held within focry-five (45) days aftec the closing of ihe sale of the Club Miterest which represents
fhe 5158 percentile interest authorized for sale under the initial Dise fosure Stutement for the Club, provided that such
Disclosure Statement authorizes the sale of fifty (50) Club Intcrests or more in the Club, However, in no cvent shail
the initie] meeting be held after December 31, 2010.

At the (st mecdmyg, the Members shall clect anew Bourd of Directors (the members of which may inchide
persons who have served on the Board previously), and Members may alsa tmnsact other business that is properly
put befoce them:

Notwithstanding anything contained herein fo the contrary, prior to the transfer by the Developer of the first
Club Interest, the Developer may st for the Association in all capacilies, and it muy also ad without any formul
meeting and without ey formal call or notice.

307  ANNUAL MEETINGS. The Association shiall hold an annual meeting of the Members during the
month of November of each calendar year on such date and at such time and place as may be designated in the
notice of mnual meeting, for the purpose of electing directors and for the transaction of such other business as
required under the Club Declualion or as may be properly brought before the meeting. Notwithstanding the
furegoing. the anoual imecting may be held on any dale delermined by the. Board in its sole discretion, provided the
required notice provisions as st forth herein are satistied.

3.08 SPECIAL MEETINGS. The Association may hold special meetings at such time and place and for
such purposes 2 shall be specified in a.call for any sich meeting made by resolution of the Board or by a writing
filed with the Secretary signed by the President or Club Operalor, by Members representing ab least twenty five
percent {25%) of the voting imterest of the entire Association memberchip, or by Metbers representing at least five-
percent (5%) of the voting interest residing in Members-other than the Developer.

409  RECORD DATE, The term "record date" shall mewn the date. used to determing which persons are
entitled 1o notice of, and to vole af, sny mceling or mny action without a meefing. The record date alzo determines
who may object to, waive |ack of notice and exercise other rights for or as a Member.

(a) FDED BY THE BOARD. The Board may fix the.record dates; provided, however, that the
date may not be more than gixty-one (613 nor fess than thirty-one (31) days before the date set for the meeting, or if
action is sithoul a meeling, not more than thirty-ooe (31) days nor less than one (1) day before ‘the recuest for
wriften consent is sent,

(b) ~NOT FIKED By THE BOARD. If a record date 8 not fzed by the Board, the following
rules shall apply:

4! For meetings, the record dale will be the close of business the day before notice
is seat;

(2) For objections fo, and waivers of, aotice, it will be the close of business on the
doy before the meeting; and

(3) For actions without & meeting, it will be the day before the . first. request for
written consent or ballot ig sent.

{c) RECORD DATE FOR ADJOURNED MERTINGS: The record date for any meeling
reconvening after adjoument will be the same record date previously established, for the adjourned meeting;
provided, however, thal if notice must be given before the meeling may be reconvened, a new record date must be
established us if the continuation of the meeting were 3. new meeling.

RecoRy DATE., COnly Members or persons cabitled to act for
shed i this Section

{d} RIGHTS Ax OF it
Nembers as shown on e ssociati== * records on the -cord dare shall bave the richis <

o
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3.09. Any person who becomes p Member of record or whose right to act for a Member is made e matter of yecord
after an established record date shall nat have these rights.

3.10 NOTICE. Escept where mnd to the extent otherwise required by law, the Charter or the Club
Declaration, nohce of ench meeting of the Mesubers of the Association, specifying the duy wid time und place of the
meeting and the purposes for which the mecting i called, and specifying whether # is an organizuiond, annual or
specigl weeling, shall be given by or under direction of the S¢cretary lo each Member of the. Association uf least
thirty (30), but not moye than winety (90) days, before the dote fived for snch meeting, by advising such Members of
such meeting in any of the following ways: (a) by leaving written notice of such meeting with sech Member
personally or o such Member's record address or nsuel place of business; (b) by mailing such notice by first cluss
mail, postage prepaxd, to such Member's record address or usual ptace of business: or {¢) by intorming such Member
of snch meeting hy telephone, telecopy, telegraph, electronic mail or it person. In case of the deuth, abgerice,
incapacity or refusal of the Secretary, such nolice may be given by & person designated by the Secretary, President,
Chib Operator or Board of Directors. 1f notice is given pursuit to the provisians of these By-Laws, aonrcceipt of
actual notice of any meeting by any Membes of the Association shall m no way invalidate the mecting. or ey
husiness accomplished or action raken at the mecting. Any Member of the Association may waive notico of any
wmeeting either prior to or at or afler flve meeting, with the same effect as though notice of the meeting fiad been
given to such Member. The prescuce of any Member of the Association ul a meeting shall be the equivalent of 8
waiver by such Member of notice of the meeting.

3.11 QUORUM. Al any mecting of the-Members of the Association, the presence in perion of by proxy
of non-Developer Mombers having more than twenty pescent {20%) of the total votes of all non-Developer
Members of the Association shall coustitute a quorum, unless for mry specific type of dction 2 bigher percetitige is
required by law, the Chater, the Club Declaration or any other provisian of these By-Laws, Inthe ‘Absence of 2
quorn, no busmess shull be conducted mid the presiding officer shutladjourn the mecting sine die. BExcept when s
higher percentage vole is required by law, the Charter, the Chib Declarstion or any other provision of these By-
Laws, when 8 quorum is present af aay meeting, the concnrring vote of more than fifty percent (30%) of the
Members present at the m eeting incjuding the Developer, si.all be valid md binding upon the Associgtion,

In the event that & quorum is present af fhie commencement of ameeting, hut, as aresult of the diparture of
some Members, less than a quorum remains, the remaining Members present tnay still fransact business if their
number is equal fo at least. a majority of the iponm which existed at the com ement of the ting. Except as
stuted in this section, the acts and decisions of af least the mimber-of remaining Members equal-to amajority of the
quorum that existed whea the meeling commenced shall conatitute the acts and decisions of the Association. Thiz
rule shall be applicable to all meetings, even to those that are adjoumed.

312  POWERS AND DUTIES OF THE ASSOCIATION ARD ITS MEMEERS. The Associgion and the
Board shall all be empowered with all auhority vested by, and subject to all duties imposed by, the Nonprofit
Corporations Law (except to the extent that the application of the Nonprofit Corporations Law is. lawfully modified
or limited by the Club Dowrments), the Club Declaration and the other documents which govem the Chub
(colieetively, the "Club Documents™). ‘The Club Documents are listed in the Club Declaration and include the
Charter sad these By-Lawe. The Nonprofit Corporationg Law {except to- the extent that the spplication of the
Nonprotit Corporations Law is lawtislly modified or limited by the Club Documents) snd the Club Docoments also
create and govem the rights snd duties of each Member of the Association.

313 FISCAL YEAR The Association's fiscal year shall end it midnight closest lo December 3t of each
year, or at any other time the Board may elect.

ARTICLE LY
BOARD OF DIRECTORS
401, NupserR The imitial Bowrd of Directors consisting of five (3) directors shalf be appoinied by
Declurant md ihey shall bold office until the firat snnual meeting of the associsfion. Thereafter, the Association

shell be maneged and controlled by s (oard of Direciors of no: =3 than three (1) nor more than nise (9} members,
and until the Association dhall otherwive ddemine. the Baard of Dnpeciors shail coe g of five {5) members The
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number of dircctors shall be fixed each year by the Associafion af it annual meeting, provided that the number of
directors muy be decreased o mereased subject to the {oregoing limitations and, if increased, the additional directors
may be elected by the Association ut any special meeting called for such prrpose: Euch director sl be u Member,
a partner of a parinership Member, an officer or director of  corpornte Member or any officer, director or curployec
of Declarant or member entity of Declarant.

4.02 TernL At the first annval meeting of the Association, unless 8 greater or leaser number of
directors than five {5) is suthorized hy the Association, the term of office of three (3) directors shall be fined at three
(3) years and the tern of office of two (2) director shall be fixed at two (2) yewrs. Al the expiration of the term of
office of euch Divector, his successor shall be elected to serve aterm of three (3) yewrs, In no event shall s Direclor
hold office for more than six {6) conseculive years

4,03 ELECTION. Prior to- my mesting called for the purpose of electing directors, my Manber of the
Associgtion may nominate candidates for such election; provided, however, that all neminsiong not made by the
Board or Declasant must be in writing, most identify ihe nane @i address of the nominee and contain a sommary of
such nomitree’s business background and ofher qualifications, all of which must be recetved by the-Scerclary at leas!
sixty (6U) dage prior to the dute of the meeting for the election of directors. Directors shall be.elected by. plurality
vote, without cumulative voting, for all elections of the Association.

4.04 VOTING MORE THAN ONE OWNERSHIP SHARE. Any person who is entitled to more than one
vote may cast alf such votes together or separately. If, however, at the time such person votes, such person does not
expressly specify that such person is casting one (1} vote differently than another, such person shall be conclusively
deemed [o have cast all of such person's votes in the smne maner.

4.05  SPECIAL RULES FOR ELECTING DIRECTORS. Notwithstanding anything contaiped herein to the
contrary, af the first clection of directors; one (1) director ehall be clected solely by Members, cicluding the
Developer. Al cach subsequent election of directors if these is then no director who was elected solely by Members
other thm the Developer, one (1] director shall.also be elected solely by Members excluding the Developer.

406  NOMINEES FOR ELECTION T THE BOARD. The Boand shall appoint & comnyittee to nominate
avembers for election to the Board mnually, This committee shall make their selections 4t least sixty (60) days
before the date of each election. The list of nominees may also include any qualified person nominded iy any
petition signed by at leust [ive percent (5%) of the afembers and received by the Board not Jezs than sixty (60) days
belore the election. This list of nominces shall-be sent to each person entitfed fo vote as of the record date. 1fthe fist
is prepared before the notice is sent, it must be sent with the notice. Alhough all persons noniinated must be placed
on the hallot, any Member present af any meeting, or if' the election is fo be by mail, any Member by & written
vequest subsnitled not less than sixty (60) days before the election, may nominate any other qualified person for
election as director, and the person so nominated shall be added o the batlot.

4.07 REMOVAL OF DIRECTORS,

(a) BY ‘THE MEMEERS. Directors may be removed-with or without cause by the Membecs at
:my wimual meeting, or al my special meeting called for such purpose. Any director whose removal has been
proposed shall be afforded the opporiunity to be heard af such mecting. Quch director will be removed if a majority
of the Members present vote to do so, except that: (1) no director may be removed without cauge if ot lenst twenty-
five percent (25%5) of afl Members vote against sich director's removal, and (2) the diredor elected by Members,
vxchiding the Developer, as required by Section 4.05(a), may be-removed only by a majority of Members preseat,
excluding the Developer: Al any meeting in which a director is removed, the Members shall elect a person to il the
pusition mude vacent, The person so elected will hold office for the remainder of the term of the person runoved.

() BY THE BOARD. The other Members of the Board may (bui are not required to) remove
any director who is sbsent from three (3)or more consecutive regular meetings of the Roard; provided, however,
that if before any such director is removed, such director is present at any subsequent meetiug, such director must be
ahsent from at Least three (3) more crisecutive meeings before such director may be removed,




408 VACANCIES. Vocmcies on the Bourd may be filled by o majority of the remaining directors even
thuugh less than # quorum is present, wid cach director so clected shall hold office until the next annual or spueial
mecting f the Mcmbers of the Associetion and thereafler until a suceessor shall be duly elected. Any director
slected by the Members of the Association in Ute foregoing manner shall serve for the remaining voexpired tevm in
cespect of which the vacancy oceumred. A vacancy on the Board cxists when uny nuthorized position of divector is
not filled. A vacancy can ocenr as a result of the following:

() The resignution, death or incapucily of u director. Unlews required by ils lerms, 8
resignation need not be accepled by the Board, but will be ¢ffective as of the date and time stated, or if no date and
time is stated, vpon receipt by the Bowrd;

{b) A director ceases 1o be ap Owmer or co-Owner (or in the case of an Owner or co-Owaes
that is o parinership or a corporation, the director ceases ta be a genernl parmer or corporzte officeror, in the case of
the Developer, an emplayee);

{c) ‘The Members remove a director pursuant fo the authority sef {arth in Section 4.07(a), but
do not concurrently elect areplacement;

(d) A director is removed by the Board pursusnt to the authority set forth in Section 4.07(b);

() The Members fail Lo elect a director to succeed a director whose ierm of office expires at
an annval mreeting;

) The Members inerease the mthorized number of directors, but do nof concurrenily electa
diréctor to fill the new position or positions-created; of

{g) An mthorized position i not filted for any other reason by a duly clected director.

4.09 MEETINGS. An sanual meeting of the Board of Directors may be held each year immediately
after the annual meeting of the Members of the Asvocidtion and & the phice of sudi anmual meeting, without cell or
formal notice. Regular meetings of the Board of Directors, ofher thon annual mectimgs, shall be held oo such day
and al such time and @ the principal office of the Association or such pther place as shall be determined from time
to time by the Board of Direciors, end when eny such meeling or meetings shall be so determined no fisrther notice
thereof shall be required. Special meetings of the Board of Directors may be called by the President or by any two
(2) directors, and any such meeting shall be held on such day, at the principal office of the Association or such other
place, as shall be specified by the person or persons calling the meeting.

4.10  ADSOURNMENT OF MEETINGS. A magority of directors present, whether or not a quorum, may
adjoum any meeling of the Board to another lime and place. No notice except an ainouncerment ut the time of the
sdionmment is required; provided, however, that notice must be given to all absent directors i no quorum existed
priof to udjournment or if the meeting is not scheduled to reconvene within twenty-four (24) bours.

4.1k MEETINGS BY TELEPHONE. One (1) or more directors may participate in any meeting by 8
telcphone conference call or similar arangement as long as all of the directors present in person or by phone can
hear each other. Fxcept ss staled in Section 4.12, this rule applies unless-a majority of all directors vote against
meeting by phone.

4.12 OVEN MEETINGS, Al Board mectings will be open to all Members, Membérs who arenot on the
Bourd may not, however, patticipate in the meeting, unless permitted by the vote of ‘& majority of the directors
present. If any meeting is being conducted by telephone conference as-dajed in Section 4.11, each Member, upon
request, soust be connected to such meeting by telephone If the number of Members regnesting this connection
renders such a meeting by telephone conference impractical or mpossible; the Board may not meet by telephone
confereuce. The Bowd may, npon the vete of a majority of directors present, adjourn any meting and reconvene
a closed executive session to discuss and vote upor: {a) personnel matters; (b) lawsuits in ick <he Association is
or may become nvolved. wnd (¢) other business of a similar nature. Refore adiowninz o =% gtive sesgion,
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however, the Board must announce the general nature of alt business that will be considered i excentive session.
he Board neod not grve general nofice of its meetmps to the Members, but notice must be given to any Member, as
i such Member were a director, if such Member requests notice in writing, but it and only if, there is sufficient time
afler wch Member's request is received to do so.

4.13 NOTICE. The Secretary shall give notice of each meeting of the Board of Directors in writing by
mailing the same not less than thirty (30) days before the meeting. The failure by the Secrciary fo give any potice
required by the Toregoing or by any diredor to reccive such notice shall not invalidste the proceedings of any
mecting at which a quorum of directors i3 present. Notice need not be given to any direcior who shafl, either before
or afler the meeting, submit a signed wajver of notice, and the presence of any director at a meeting shall be the
equivalent of a-waiver by said director of notice of the meeting, Except as otherwise provided by law, the Charer or
these By-Laws, unolice or waiver of netice need pot slate the purposes of such meeting.

The netice of any special meeting of the Board shall be communicaled in writing to directors not less thast
filleen (15) days prior fo.the meeting provided that nofice of the metting need not be given to any Board member
who signed a waiver of notice or a written cansent fo the holding of such special neeting.

4.14 QUORUM. A mujority of the directors comprising the Board of Directors shall constitute a
goerum for the conduct of business ut any meeling, and any decision of a majorily of such quorum, within the scope
of the antherity of the Bowrd of Direclors, shall be valid and binding on the Associntion. Any business within the
scope of the anthonty of the Bowd of Directors may be transacted of any meeting thereof, hrespective of any
specilication of the business to be conducted at the meeting which may be set forth in the. call or notice thereof

4.15 L.0SS OF QUORUM In the event that i quorum is pregent at the commencement of 8 meeting, but
as a rezult of the departure of some directors, less than 3 quorum remains, the remaining directors may nosietheless
tmsact Board business if the mimber of remaining directors is equal to at least amajority of the quorum that existed
at the commencement of lhe meeting, and cxcept as stted in Section 4.16, the acts and decisions of ot ledst tha
gumber of Dircctors shall constitute acts and decisions of the Board. This rule applies to all mectings, mcluding
meetings that are adjourned.

4.16 ACIION BY BOARD WITHOUT MEETING. Notwithstanding anything fo the contrary contained in
the foregoing, the Board of Directors may fake actions without a meeting if alt of its-directors consent in writing to
thé action to-be taken, The Board may take action op any matter withoul a meeting provided that (1) all directors i
office consent 1o such dgetion in writing; and (2) (i) such directors. constitule a quorum, or {ii) if the approval of a
higher number of directors. is required by law, the Charter, the Club Declaration or any other provision of these By-
Luws, such directors equal the required number.

417  COMPENSATION OF DIRECTORS. .For cach meeting at which they are present, the directors shall
be reimbursed for transportation and lodging expenses and, at the discretion of the Board, areazsonsble per-diem as
sef by the Board The directors shall nof receive any other payment orcompensation,

4.18 ACTS OF THE ROARD. Unless otherwise expressly required or pexrmitted by faw, the Charter, the
Club Declaration or any other part of these By-Laws, the asts and decisions of 4 majority of directors present at any
meeting d which a quorum exists will prevail, and shall be deemed to constitute the acts and decisions of the Board,

(a} A dicector is deemed to be "present” only if such director attends a meeting m person or
by tekphone as dated in Section 4.11. N

) (b) FEach director present at ameeting is presumed to have spproved all actions taken at the
meeling vnless such dircctor's. dissent is entered i the minutes of the meeting; or such director tilcs with the
Secretery awritten dissent within five (5) days after the meetmg.

+.19 POWERS AND AUTHORITY OF THE BOARD.

The praperty, business and affuirs of the Association shall be managed and controlled by the Bosrd of
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Lrirectors. which shall have acd may exercise ail of the powers of the Association, incinding, without limitation, all
of the powers of the Association as set torth n. the Club Declaratson, the “harter md these By-Laws, except such as
are expressly reserved fo or may from time " time be conferred upon e Members by law, the Charter, the Club
Declaration or these By -Laws

(a) PURCHASES, The Board shall have the powes to purchase any materinls, supplies,
furniture, labor and services, making repairs and structural ajterations, and pay all insurance premiusns, taxes and
assessments and other expenses which the Board of Directors is requuived to secure, make or pay pursuint Lo these
By-1.aws or by Iaw or which in its opinion shall be necessary or proper for the operntion of the Association, or the
enforcement of inese By-Laws, provided that if any such materials, supplics, fumiture, labor, services, repairs,
ctrnctural alferations, insurance, faxes or assessments sre required as a result of the particular actions or negligence
of particular Members, the cost thereof shall be specially assessed to said Members.

(b) LEVYING ASSESSMENTS. In addition to the asyessments levied by the Club Operator in
accordmee with the Club Declasation, the Board shall bave the power o levy and collect re_gul:n"or spectal
assessments and other charges payable by the Members:

Not less thu thirty (30) days prior to the commencement of cach year, the Board shall preparz or
canse to be prepared an estimate of the costs and expenses fo be incurred by the Association; send written notice of
cach assessment to every Member subject thereto at least thity (30) days in sdvaace of that date upon which each
assessment shall be dus and payable, and, af its option, foreclose fhe lien agaimst any Club Interest for which
assessmenls are not paid when due or to bring an action at law against the Owner or Owners personally vbligated fo
pay the same. Further, the Board.shall give fo oft persons havifg any inferest- i any Chib-Interest according to the
Associgion's record of ownership or book of morigages on Club Interests, notice of delinquency exceeding sixty
(60) daye in the payment of any assessment against ‘such Club Interest.

(c) PENALTIES AND FINES. The Board shall have the power to establish such penaltiez-and
fines as it deems appropriste with respect to enforcemnent of the provisions of the Club Declaration, these By-Laws
and the Chib Rules, including penalties and fines for failure orrefusal to pay fo the Associdtion or the Club Operalor
on demand all costs and expenses required to be paid thereunder; provided such pensliies and fines arc not
inconsstent with law or the provisions herein. The unpaid amount of such penalties end fines against ay Owaer
shall constitute a lien against the Club Interest of such Owner which may be foreclosed in the same manner as
provided i the Declamtion; provided, however, that the said Jien for-such. penalties and fines shall be subordinate to
liens for taxes and nssessments lavwhully imposed by governmental authority against the Club Interest,

(d} BANK ACCOUNTS. The Board shall have the power to open bank accounts on bebalf of
the Association and designate the signatories required therefor.

(e} CHSTADY AND CONTROL OF FUNDS, The Board shall have custody and control of all
funds of the Association, shall mamtai full wnd accurale bovks of account and records of such funds, and shall
prepare regular Snwsicial reports thereof.

{f) RECORDS. The Board shall canse to be kept a complete record of all of its acts and
corporate affairs und when such statement is requested in writing by twenty-five percent (25%) of the Members
present a statement thereof 1o the Memberz at the annual meeting of the Membiers or at any special meeting;

{g) OTH¥R. The Boand shall have the power and duty to do all other hings necessary or
appropriate to manage, operate or maintain the Associaion, including the power to delegate as it sees fif any of its
duties fo the Club Operator.

14.20 EXECUTIVE AND OTHER COMMITTEES.

(a) POWFR TO ATPOINT. The Br.sf may establish one (1) or more committees to serve o
its pleasure. The Boad may anpomt any two (2) or mwa: direciors to-serve on the executive committee. It may
appoint any one {1} or more dreciors and oiber membes to serve on ott.er committees. The Board may also
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devignate one (1) or more directors to serve o5 alfemale snembers on my committee, to replace any member who is
absent ot o meeting of that committee. The uppointment to any executive committee <hall require the vote of
maority of all Directors, and the purpose and ferm of each commitice, ity members and #a authorities and duties
roust be stated in the minutes of the meeting of the Boand crenting such committee.

(by AUTHORITY OF COMMITTEES. Each commiltee appointed as stafed fn subsection (a)
may (but is not obligated to) he granted all powers and authorities of the Board, except the power or authority to:

(1) Adopt, amend or repeal the Charter or these By-Laws

[¥9} Till vacancies on the Board or my commitiee;

(3 Amtend or repeal sy resolution of the Board which by its express tenns is not se
amendable or repealable;

{4) Appoint ay other committees of the Board or the members of these commitiees;

(3) Approve mny transaction: (i) between the Association md one or more of its

directors; or (i) between the Association md nny entity in which oite or more of its directors own or control maferial
financial inicrest in cxecss of tem percent {1U%e);

(5) Prescribe the cornpensation of officers und dircctors;
(M Ineurany debi or other obligalion in excess of $10.000; or

#) Take any other action which by the express temms of the Charler, the Club
Decluration, or any other provision of these By-Laws may be taken cnly upon the vote or approval of the members,
or the Board itself, or which is prohibited by Section 4 14D-148 of the Nonprafit Corporations Law.

(c) CONDUCT OF COMMITTEES. Each committee shall govem itself iv the same munner as
the Botrd is governed by the provisions of these By-Laws. Minutes of all commiitee meetings shall be laken and
kepl as recuired by these By-Laws.

4.21 LIARILITY OF DIRECTORS. Hach director shall perform such dirzctor's duties in good faith and in
o manner such director believes fo be in ilie best interests of the Assotigion, Each divectir shall exercise the care,
mcluding reazomable mquiry, thal sn ordinanly prudeni person in & like position would exercise in similar
circumstemees. No director shall be Kuble for any act or omission unless such director is guilly of gross negligence
or misconduct.

4.22 INDENNITY OF DIRECTONS, The Association shall indemnify and hold each of its agents,
ineluding it officers and directors, hariless from and against and shall pay for any and all expenges, judgments;
fines settlements wd other wnounts actually and reasonably wewred by each sich agent in any proceeding to which
such person was or is & party or is threatened do be made a pardy by reason of such person's capecity as an agent of
the Associalion. Section 414D-160 of the Nonprofi Corpovation Law shall govern the manner and the extent to
which, und the conditions under which the Associetion shall indemnify under this Section, but it must indemnify to
the fillest cxtent permitted by this Section.

ARTICLE V
OFFICERS AND AGENTS
5.01 NuMBER The officers of the Association shail be a President, one or more Vice Presidents, a
Secretary and 1 Treasurer who shall be nppointed by the Board of Direcin 7:d who shall hold office antil their

LD s tre oppointed and qualifizd.  Each officer shall be 2 Memb Assorigtion amd, exc-pt for the
3 member of the Board, The Sssociation may have ¢ aher 07 orrs =tors et may he
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deenmed necessary, who shall be appointed in such manner, hold their offices for such ferms, and have such autherity
and dulies as may be determmed by the Boord of Directors. The title, term of office, and aithorities and duties of
these officers must, however, be stated in the minutes of the mecting of the Board before their uppointment will
become cffective, and their terms of office must tamintate no Jaler than the nex) amual meeting of the Bourd

.02 ELECTION AND TEXM. The officers of the Association shall be elected annnally by the Board of
Directors at its aunual meeting and shall hoid office f the plensure of the Board, except that the miial officers of the
Associatian shall be as designated in the Charter,

503 MULTIPLE OFFICES. Any two (2} of the offices of President, Vice President, Secretary or
T-gasurer may be beld by the same person, provided that, st sny one time, there shall be at least two {2) persens
serving as otficers.

5.04 DUTIES. In addition to the duties and powers herein set forth, each officer shall have such duties
and powers as are commonly incident to his or her office and such duties and powers as fhe Board of Directors shall
from time to time designae. In all cases whert (he duties of any office, agenl or employee are not specifically
prescribed hy these By-Laws or by the Board of Dircctors, such officer, agent or employee shall obey the orders and
instructions of the President.

50§  PRESIDENT. Subject to the Chb Documents und the control of the Board of Directors, ihe
President shall be the chief executive offices of the Association and shall exercise general supervision and. direction
over the management and cooduck of the atfairs and busmess of the Association, Unless the Bourd of Directors
otherwise directs, the President shall preside at all mectings of the Members and of ihe Board of Directors at which
such President is present, and shallbe an vex-officio” member of all committees.

s06  VICE PRESIDENI. The Vite President, or if mare than one shall have been appeinted, the Vice
Presidents in order of priority of appointment, shall assume and perfonn the duties of the Presidint in the absence or
disability of the President or whenever the office of the President is vacant, Each Vice President shall have such
othier powers and duties as may be given to him or her by taw or in these By-Laws and as may be assigned to iim or
ber from time lo time by the Board of Directors or by the President.

507  SECRETARY. Asrequired by law and the Club Documents, the Secretary shall have diarge of the
membership ledger, oll documents pertaining 1o the iile to all.real property owned or ield by the Association, and
all rufes, reguiations and other documents required to be filed with the Association by the Club Dectacation, the
Cheder or these By-Laws, an original or duplicate of each of wihiich shall at all tines during the usual hours of
business be open to the exanination by every Member al the principal office or place of buswess of the Associalion.
The Secretary shall record all proceedings of the meetings of (he Members wnd Bowed of Directors and all
committecs (and for this purpose, shall be amember of all commitiees) in a book which shall be the: property of the
Associndion 10 be kept for that purpose af the office of the Association, and shall have such other duties 2 shall be
assigned to the Scoretary. In the absence of the Secretary from any such meeting, a temporary Secretary shall'be
chozen who shall vecord the proceedings of sich meeiing in the aforesaid book. ' '

508 TREASURER As required by law and the Club Documients, md subject to the direction and under
the supervision of the Board of Directors, the Treasurer shail be the chief fimancial officer of the Association mid
shall have the care and custody of the funds and valuable papers of the Asyociation, shall have the power to endorze
for deposit or collection nll notes, checks, draftsand other obligations for the payment of money fo the Aggociation
or its order, mmd shall keep or cause to be kept securate financinl books and accounts-of the Association and shall
render statements of the same in such form and as ofien as required by the Board of Directors,

509  SUBOKRDINATE OFFICERS. The Board of Direclors may from tane lo time appoint such
subordinate officers, employees or agents as the affairs of Association may require, fix their tenure of office and
allow them suitable compensation for services actually readered,

510  REMOVALS, RESICNATIONY AND VACANCTES. The Board of Directors may at any mecting called
for the purpose, by vote ¢f a majority of lreir entive puraber. semove froan office any officer of the Associstion, for
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or without cause. The Bonrd of Directors mey at sny mecting, by vote of a mnjority of the directors present =ich
riecting, accopt the resignation of any officer, agent or factor or my member of wny committee nppointed {7y the
Bourd of Dir¢ctory or by any commitiee appeinted by the Board of Directory, or by any officer, ugent or factor of the
Association. Unless required by ils terms, the Board need not accept urssigoation in order for it to be effective snd
such resignation will be effective at the tinve stated, or if no time is sated, s soon as it iy given 1o the Board. A
required office mny become vacant due to death. resignation, removal, cliange in the status of such officer so that
such officer is no longer qualified, or for any other reason. Any vacancy nccuring in the office of the Presidemt,
Vice President, Secretosy, Treasurer or auy other office shall be filled by the Bouwrd of Directors, and the offfcers so
chosen shall hold office of the unexpired term in respect of which the vacancy occurred and until their arccessors
shall be duly elected ond qualified.

511  COMPEMSATION. The officers of the Association shall not receive any compensation for therr
services; provided, however, that the Association, by resolution of the Doard, mny reimburse the officers for
reasonable expenses incumred by the officers iy connection with the performance of their anthorized dutics as
ofticers. Notwithstunding the foregoing, the Bourd of Directors shall have power in ite discretion jo contract for and
pay to officers rendering wnusual or exceptional zervices to the Association special compensation appropriate to the
value of such services,

ARTICLE V1
EXECUTION OF INSTRUMENTS

6.01  PFRSONS AUTHORIZED. Kxcept in the case of a coniraci for compensation of the President, a
Vice-President, the Treasurer, or the Secretary, in which case the Board of Directors may authorize one or more of
ite directors or one or more officers or subordinate officers to execute the same, all checks, notes, bonds, deeds,
leases, contracts or other documents or instruments shall be executed by any two of the following officers: the
President, a Vice President, the Treasurer and the Secretary, The Members or the Boned of Directors, by general or
special resofution, may desiguate my other officer or employee to join with ane of the foregong officers in the
place of the second-officer in the-execution of aty such documents or instruments.

ARTICLE VII
INVESTMENTS

7.01 INVESTMENTS. The Associntion diall have the right to refain all or any part of the securities or
properly acquired by it in whatsoever manner and to invest and reinvest any fiids held by it agcording lo the
judgment of the Board of Directors, without being restricted to the class of nvestments which w dircctor shall or
may heroafter be permitied by Jaw to make; provided, however, that the Assoctation shall not retain any excess
business holdings as defined in Section 4943(c) of the Internal Revenue-Code of 1986, es amended (the "Code"),
and provided; further, that the Association shall not make.or retain any investment which way jeopardize the
carrying out of any of its cxempt purposes under Section 523 of the Cods, or subject the Association to the tax
imposcd by Scction 4944 or any other applicable section of the Code or Hawaii law.

ARTICLE VIII
NCOME AND EXPENDITURES

3.01 INCOME AND EXPERDITURES. The Associphion's gross ncome shall consist of ot least sixiy
percent (60%) of exempt tunction income, md the Association shall expend at least. ninety percent {90%5) of the
Associgtion's sunual expenditures for each 1axable year on qualifying expenditures, all as defined in Section 528 of
the Code, provided, further, if Scction 528 of the Code or any replacement.thereof is revised, the Association shall
comply with the revised provisions of the C'ode notwithstanding that these By-Laws arenot amended.
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ARTICLE IX

DISSOLUTION OF ASSOCEATION

9.04 PHROCEDURE. The Asvociahion may be dissolved as'a nonprofit corporation in the musmer set forth
in Part X1 of Chapter 414D of the Nonprofdt Corporlion Law, as il muy be anended, or my successor law thereof;
provided thut spon dissolution of the nonprofit corporation, the Associution shall continuc to fonction and operuse us
an upincorporated entity to the extent permitted by law in accordance with the Cfub Declaration and By-Lmvs if
there s 1y common properly whidh is Lhe responsibility of the Association to maintain, repair, replace, restore and
improve. The Association may dissolve and shall «ol be required to function and operate as a1 unincorporated
enfity upon the prior writlen ununimous vote of all Owners and (hie-dedication of all common property to-ppropriate
govermnmental agencies or private businesses which shall continnie to provide serviees to the Chib.

ARTICLE X
MISCELLANEOAUS

1001 CaPTiONS The captions are for convenience of reference only, apd shall not affect the meaning
or construction to be given uny of the provisions hereof. All pronouns and any veriations thereof shall be deemed to
refér to the masculine, feminine or neufer, singular or plural, as the ideatity of the parties may require.

10.02 SEVERABILITY. Lf apy part, tem, or provizion of these By-Laws are teld to be illegal or n
conflict with any lzss, the validity of the remaining portions. or provisions shall not be affected, and the rights and
obligations heveunder shall be construed and enforced as if these By-Laws did not contain the paticular part, tesm,
or provision held to be invalid unless elimination of said part, term or provision subStantially and materiafly chunges
the essence md purpose of these By-Laws.

1003 APPLICABILITY OF CLUB DECLARATION. Since the Associat ion was formed to munage the Club,
many provisions that are usually contained in the by-laws of a non-profit corporation similer to the Association are
instead contsined in the Club Declaration. The foct that the decuments are arranged i this manuer will not affect
their validity or enforceability. Accordingly, the provisions of te .Club Deckwation shall be considered o be
incorporated into these By-Laws, usif restated herein.

10.04  SEAL. The Association may adopt and use a corporate seal and it shall be in such form md devise
as shall from 1ime to time be determined by the Bomd of Directors of the Associalion.

1005 VOTE REQUIRED. These By-Laws may not be amended withoul the vote or written cansent of &
least twently five percent (25%) of the lotal vote of the Members of the Association, exclusive of e Developer.

10.66 CONTROLLING DOCUMENT. In the case of any conflict beiween the Charter and these By-Laws,
the Charter shall control, m the case of any conflict between the Club Declaration and these By-Laws, the Chib
Declaration shall control, and in the case of any conflict between the Club Declaration and the Charter, the Club
Declaration shall control.

10.07 ROBERTS RULES OF ORDER.  All Association and Board of Directors’ meetings shall be
conducted - accordance will the most current edition of Robert's Rules of Order.

{The remainder of this page has been intentionally left blank)
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CERTIFICATION

. o _ of the Kapajua Bay Varution Owaers Agsociution, a
[lawaii nonprofit corporation, hereby certifies thal- the foregoing is @ true copy of the By-Laws of said Association,
and thut sud Bylaws were adopted by the Board on the of , 2006, and are
in force and effect s of the day and yeer indicated below:

Wittess the haod of the undersigned this ____of . . . _, 2006,

THE KATALUA BAY VACATION OWNERS ASSOCIATION,
4 Hawaii non-profit corporation

By

Its

29N 6
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EXHIBIT “D”
SCHEDULE OF CLUB INTEREST IDENTIFICATION NUMBERS
ly dentified by a specific identification code prescribed according to the

Each Club Interest will be separale
fellowing formula:

1. A number corresponding 1o an. Apartment 1 the Club followed by a hyphen;

senting a Club Interest in a Club Unit

2 A sequential assigned number, 1 through 12, repre:

For example, the first Club Interest wansferred to an Owner in Apartment 3101 will be identificd by

Identification Code No, 3101-1.

FEXHIBIT “D”
(Page 1 of 1)
700711



EXHIBIT “E”
UNIT TYPES

A, The Club Units 1n the Kapalua Bay Vacation Ownership Project are currently divided into two (2) basic types,

as follows:
UNIT TYPE C2. Two (2) bedroom, with sleeping accommodations for six (0) persons.
GNIT TYPE C3. Three (3) bedroom, with slecping accommodations for ten (10) persons.

Owners should consult the condominium documentation available at the offices of the Developer for more
particular descriptions of the Club Units.

B. TOTAL NUMBER OF APARTMENTS IN THE CLUB BY UNIT TYPE. The total nuniber of fee simple units of
cach type in the Club, and their apartment numbers, are as follows:

" Unit Type Unit Type
C2 C3
Total - 18 Total - 44

3204, 3304, 3404, 3504, 3604, 3101, 3102, 3201, 3202, 3203,
3704, 4102, 4202, 4204, 4302, 3205, 3301, 3302, 3303, 3305,
4304, 4402, 4404, 4502, 4504, 3401, 3402, 3403, 3405, 3406,
4602, 4604, 4704 3501, 3502, 3503, 3505, 3506,

3602, 3603, 3605, 3606, 3705,

4101, 4201, 4203, 4205, 4301,

4303, 4305, 4401, 4403, 4405,

4406, 4501, 4503, 4505, 4506,

4603, 4605, 4606, 4705

s HBRIT LT
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FIRST AMENDMENT TO THE KAPALUA BAY VACATION
OWNERSHIP PROJECT DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS

THIS AMENDMENT is made by KAPALUA BAY, LLC, a Delaware Limited liability company, whose
principal place of business and post office address is 120 Kane Street, Kahului, Maui, 96732 ("Developer™).

WITNESSETH:

WHEREAS, by way of that certain The Kapalua-Bay Vacation Ownership Project Declaration of Covenants,
Conditions and Restrictions ("Declaration") dated June 9, 2006, recorded at the Bureau of Conveyances of the State of
Hawaii as Document No. 2006-112198, Developer established The Kapalua Bay Vacation Ownership Project
("Program"); and

WHERESS, pursuant to Section 13.5 A.l. of the Declaration, the Declaration may be amended by the
Developer at any time and for all purposes, without the consent of any other person, before it transfers any Club
Interests in the Program; and

WHEREAS, no Club Interests in the Program have been transferred to third parties; and

WHEREAS, the Developer desires to make certain clarifying-amendments to the Declaration;

Now, THEREFORE, in consideration of the premises and ather good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, Developer does bereby amend the Declaration as follows:

1. Section 1.2.B.4 of the Declaration shall bs amended in its entericty to read as follows:

"4, RULES AND REGULATIONS. The rules and regulations ("Rules and Regulations") for the
Program adopted or which may be adopted for the Association by the Developer or the Program Operator in
accordance with Paragraph 4,12 hereof."

461338.2
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2. Section 8.14 of the Declaration shall be amended in its entirety to read as follows:

"8.14  LATE CHARGES. Interest at the rate of twelve percent (12%) per anmum (or such other
rate as may be established in the Rules and Regulations or the Bylaws of the Condominium Association), or the
maximum rate allowable by law, whichever is lower, shall be assessed on each Charge not paid when due. A late
charge as set forth in the Rules and Regulations of the Condominium Association Bylaws will also be assessed
against the defaulting Owner for the extra handling costs. All costs, including attorneys' fees and court costs, to
collect Charges and to enforce any other duties under the Club Documents or the Program Documents shall also be
assessed against the defaulting Owner if incurred by the Association, the Management Company or the Program
Manager,"

3. Section 13.5.A.2. of the Declaration shall be amended in its entirety to read as follows:

"2 Subject to the provisions of Paragraph 13.5.C. below, at any time within tweaty (20)
years from the recordation date hereof for the following purposes only: (2) to bring the Club Documents into
compliance with the laws and rules of any state or couniry in which the Developer intends to ssll Club Interests
including, without limitation, to add as an exhibit to this Club Declaration, the subsidy agreement referred to in
Paragraph 8.9 above; (b) to satisfy requests for changes made to the Developer by any institutional lender of the
Developer, by any investor in mortgages initially made in favor of the Developer, or by any title company licensed
to do business in the State of Hawaii; () to cormrect any scrivener error, provided such amendment does not have a
material adverse effect on any Owner; and (d) as otherwise provided in this Chapter 13,

To the extent required by law, except with respect to items specified in Paragraph 13.5.C.1. below,
all Owners and other persons hereby appoint the Developer and its successors and assigns as their attorney-in-fact
with the right of substitution, to act on their behalf to execute, deliver and record all documents necessary to effect
any of the amendments referred to in this Paragraph 13.5A., subject, however, to the proviso set forth in said
Paragraph 13.5A. Such special power of altorney with the power of substitution, shall be coupled with an interest
and is irevocable for the term of the Developer's teserved right to amend, and shall not be affected by the death,
disability or incapacity of any party or parties."

4, Appendix I, Section A.3. shall be amended in its entirety to read as follows:

"3, "ALLOCATION" shall mean the total number of evenings each year, as established in the
Club Documents, for which a Member or Local Member is entitled to use a Club Unit without incurring a per diem
charge. Two (2) Club Calendars are available at the Home Club. In accordarce with and subject to the Club
Calendar applicable to an Allocation, a Member or Local Member has the right to use, occupy and possess a Club
Unit for twenty-one (21) evenings in each Club Calendar Year, All Allocation is Reserved Allocation. No
Allocation can be used outside ofthe (Home Club’s) Club Calendar Year in which it was originally allocated. Each
day of the Club Calendar Year belongs to a specific Season. During each Club Calendar Year, the Season in which
a Member’s or Local Member’s Reserved Allocation, Same Season Exchange or Alternate Season Exchange falls
shall be governed by the Season in which the first day of occupancy of such Reserved Allocation, Same Season
Exchange or Alternate Season Exchange begins on the Club Calendar, regardless of whether the last day of
occupancy of such Reserved Allocation, Same Season Exchange or Alternate Season Exchange occurs on a day
which falls in another Season on the Club Calendar."

In all other respects, said Declaration shall remain unchanged and in full force and effect.

(The remainder of this page is intentionally left blank)
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IN WITNESS WHEREOT, the undersigned has executed these presents as of this 13th day of

November , 2007,
KAPALUA BAY, LLC,
a Delaware limited%mpaW
AN CHugovion
Its __ PREwzopyT
"Developer”
STATE OF HAWAII

SS:
COUNTY OF MAUI

A
On this ;/b*_ day . of NG\}QW\\O@( , 2007 before me personally appeared
/P\U\ a0 Q)Y\'\X ('Q}\Q \ _, to me personally known, who, being by me duly swom or affirmed, did say
that suth person executed the foregoing instrument as the free act and deed of such person, and if applicable in the
capacity shown, having been duly authorized to execute such instrument in such capacity.

k.

. LW § I
Name: _— 0 LIOL INOW QL ol O
Notary Pubic, State of Havaii <

My commission expires: | \OB \9\0\\

461338.1
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SECOND AMENDMENT TO THE KAPALUA BAY VACATION
OWNERSHIP PROJECT DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS

THIS AMENDMENT is made by KAPALUA BAY, LLC, 2 Delaware limnited liability company, whose
principal place of business and post office address is 120 Kane Street, Kahului, Maui, 96732 ("Developer").

WITNESSETH:

WHEREAS, by way of that certain The Kapalua Bay Vacation Ownership Project Declaration of Covenants,
Conditions and Restrictions ("Declaration") dated June 9, 2006, recorded at the Bureau of Conveyances of the State of
Hawaii as Document No. 2006-112198, as amended by that certain First Amendment to the Kapalua Bay Vacation
Ownership Project Declaration of Covenants, Conditions and Restrictions dated November 13, 2007, recorded at the
Burean of Conveyances of the State of Hawail as Document No, 2007-216496, Developer established The Kapalua
Bay Vacation Ownership Project ("Program"); and

‘WHEREAS, pursuant to Section 13.5 A.1. of the Declaration, the Declaration may be amended by the
Developer at any time and for all purposes, without the consent of any other person, before it transfers any Club
Interests in the Program,; and

WHEREAS, no Club Interests in the Program have been transferred to third parties; and

WHEREAS, the Developer desires to make certain clarifying amendments to the Declaration;

Now, THEREFORE, in consideration of the premises and other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, Developer does hereby amend the Declaration as follows:

490032,1
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1. Section 3.6.A. of the Declaration shall be amended in its entirety to read as follows:
"3.6  RESERVATION AND USE RIGHTS. y

A USE RIGHTS, Club Interests shall have associated with them use rights which
exist under one (1) of three (3) different Club Calendar use options. Subject to all the terms and conditions
contained elsewhere in this Declaration and in the other Club Docwments and the Program Documents, the
ownership of each Club Interest shall entitle its owner to (i) the exclusive right during specified Use Periods during
gach Club Calendar Year (pursuant to the relevant Club Calendar) to use and ocoupy a Chub Unit and the Common
Furnishings therein, and (if) the non-exclusive right to use and enjoy the Common Elements other than the Limited
Common Element areas not appurtenant to such Club Unit, during the Owner’s Use Periods, provided such Owner
shall have confirmed such use and occupancy in accordance with the requirements and procedures set forth in the
then-current Reservation Procedures., For Club Calendar Options 1 and 2, the Reserved Allocation for a Winter
Interest shall consist of three (3) weeks of Allocation in the Season periods identified as “Winter,” two (2) of which
shall be consecutive. The Reserved Allocation for 2 Summer Interest shall consist of three (3} weeks of Allocation
in the Season periods identified as “Summer,” two (2) of which shall be consecutive. In Club Calendar Option 1,
the two (2) consecutive weeks of Reserved Allocation are fixed. In Club Calendar Cption 2, only the two (2)
consecutive weeks of Reserved Allocation in the December “holiday” period are fixed; the remaining consecutive
weeks of Reserved Allocation rotate each Club Calendar Year. In Club Calendar Option 3, all three (3) Weeks of
Reserved Allocation are consecutive, and further, there are two alternate calendars under Club Calendar Option 3
being Fixed Use Calendar A and Fixed Use Calendar B. Fixed Use Calendar A is comprised of interests 25 through
39 and Fixed Use Calendar B is comprised of interests 40 through 54. Although there are 15 interests being offered
under each of Fixed Use Calendars A and B, respectively, only 12 interests may be sold as Reserved Allocation in
any particular Club Unit. Further, once the first interest under either Fixed Use Calendar A or B has beensoldina
Club Unit, all remaining interests in such Club Unit shall be sold under the same Fixed Use Calendar A or B, as
applicable. The exact Use Periods of such Reserved Allocation shall be noted in the relevant Club Calendar but
must be confirmed for usage by the Club Interest Owner within the confirmation period identified in the Reservation
Procedures (or may, in the altemative, be subject to automatic confirmation by the Program Manager). The Program
Manager has reserved the right to modify the number of Club Calendar use options that may exist in the
Membership Program.

Other use rights may be contained in the Reservation Procedures. No use or occupancy
by any Owner will be permitted if such Owner is delinquent in the payment of any amounts owed to the Association.

2. Appendix 1, Item 17 of the Declaration entitled “Club Calendar” shall be amended in its entirety to
read as follows:

"17. “CLUB CALENDAR" shall mean the annual calendar(s) promulgated by the Program
Manager and made available to 2ll Members and Local Members which identifies Seasons, Shoulder Periods (if
applicable), Reserved Allocation, and other pertinent information for the Local Home Club in a given year.
Additionally, Clubs other than the Local Home Club shall have Club Calendars specifically related to such Clubs.
At the Local Home Club, three (3) Club Calendars are available, however only one Club Calendar will be applicable
to each Allocation. The “Club Calendar Options™ include:

Al Club Calendar Option 1 are identified as interests ! through 12 and includes two
{2) consecutive fixed weeks in a Season, as identified on the applicable Club Calendar, with the remaining one (1)
week of the Member’s or Local Member’s Reserved Allocation rotating through non-contiguous periods of the same
Season, as identified on the applicable Club Calendar. A limited number of Local Members or Members may
purchase two (2) consecutive fixed weeks which will include both the nights of December 24 and December 31 of
each year, with the remaining one (1) week of such Member’s or Local Member's Reserved Allocation rotating
through a non-contiguous period in the Winter Season, as identified on the applicable Club Calendar. No other
Members or Local Members will be guaranteed usage of a holiday period.

B. Club Calendar Option 2 are identified as interests 13 through 24 and includes
two (2) consecutive weeks which rotate each Club Calendar Year within a Season, with the remaining one (1) week
of the Member’s or Local Member's Reserved Allocation rotating through non-contignous periods of the same

2
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Season, as identified on the applicable Club Calendar. A limited number of Local Members or Members may
purchase two (2) consecutive fixed weeks which will include both the nights December 24 and December 31 of each
year, with the remaining one {1) week of such Member’s or Local Member’s Reserved Allocation rotating through a
non-contiguous period in the Winter Season, as identified on the applicable Club Calendar. No other Members or
Local Members will be guaranteed usage of a holiday period.

C. Club Calendar Option 3, Fixed Use Calendar A and Fixed Use Calendar B are
identified as interests 25 through 39 (for Fixed Use Calendar A) and interests 40 though 54 (for Fixed Use Calendar
B), respectively, which includes three (3) comsecutive fixed Weeks of Reserved Allocation. A limited number of
Local Members or Members may purchase three (3) consecutive fixed Weeks which will include both the nights
December 24 and December 31 of each year, or the Thanksgiving holiday. No other Members or Local Members
will be guaranteed usage of a holiday period. In addition, Members or Local Members having Reserved Allocation
under Club Calendar Option 3 will not have Same Season Exchange rights and so if such Member or Local Member
wants to exchange any Reserved Allocation for a Use Wecek at their Home Club, such exchange will be ixeated as
Alternate Season Exchange (as further described in the definition of “Reserved Allocation” below).

The Program Manager shall determine in its sole discretion which of the
three (3) Club Calendars apply to the particular Club Units,"

3 Appendix L, Section A.3. shall be amended in its entirety to read as follows:

"3. "AYLOCATION" shall mean the total number of evenings each year, as established in the
Club Documents, for which a Member or Local Member is entitled to use a Club Unit without incurring a per diem
charge. Three (3) Club Calendars are available at the Home Club. In accordance with and subject to the Club
Calendar applicable to an Allocation, a Member or Local Member has the right to use, occupy and possess a Club
Unit for twenty-one (21) evenings in each Club Calendar Year, All Allocation is Reserved Allocation. No
Allocation can be used outside of the (Home Club’s) Club Calendar Year in which it was originally allocated, For
Club Calendar Options 1 and 2, each day of the Club Calendar Year belongs to a specific Season. During ¢ach Club
Calendar Year, the Season in which a Member’s or Local Member’s Reserved Allocation, Same Season Exchange
or Alternate Season Exchange falls shall be governed by the Season in which the first day of occupancy of such
Reserved Allocation, Same Season Exchange or Alternate Season Exchange begins on the Club Calendar, regardless
of whether the last day of occupancy of such Reserved Allocation, Same Season Exchange or Alternate Season
Exchange occurs on a day which falls in another Season on the Club Calendar. For Club Calendar Option 3, there
are no seasons."

In all other respects, said Declaration shall remain unchanged and in full force and effect.

(The remainder of this page is intentionally left blank)
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14T day of

IN WITNESS WHEREOF, the undersigned has executed these presents as of this

JUNE , 2008.
KAPALUA BAY,LLC,
a Delaware limited liability company
By /,% Y s W
Ryan Churchill
Its _ PLessnent
"Developer”
STATE OF HAWAIL
, SS:

COUNTY OF MAUIL

e
On this ol day of W , 2008 before me personally appeared
RY&AN CHuRCHILL- to me/personally known, who, being by me duly sworn or affirmed, did say
that such person executed the foregoing instrument as the free act and deed of such person, and if applicable in the
capacity shown, having been duly authorized to execute such instrument in such capacity.

\\\\Illluu,'“'
\\\\\\\“\[\l A G/V“”" W /U\WQ/V

Name:

&
* =

Notary Public, State of Hawaii

S I _. 0 KE JADE WAGNER
2 x “n 'QO::: 5 My commission expires: Expiration Date: June 1, 2011
= @" UB -'@Té?

7 ., .-' N

//4,////):? van .%. ‘(\%\\\\\\{\

490032.1



R-294 STATE OF HAWAII
BUREAU OF CONVEYANCES
RECORDED
MAY 06, 2008 08:01 AM
) Doc No{8) 2009068618
T —
J REGISTRAR
20 w2 12
‘b z
LAND COURT SYSTEM - | REGULAR SYSTEM
AFTER RECORDATION: RETURN BY MAIL ( ) PICK-UP OQQ-“
Imanaka Kudo & Fujimoto THE T e e A, M. AS
745 Fort Strest, 17th Floor - ACCOMMODATION GNLY_ 1T B, 03
Honolulu, Hawaii 96813 i%%%smwo« THETITLE.
(808) 521-9500 (RTA)
Tax Map Key No, (2) 4-2-04:028 and 029 Total Pages: _3

THIRD AMENDMENT TO THE KAPALUA BAY VACATION
OWNERSHIP PROJECT DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS

. THIS THIRD AMENDMENT (“Amendment”) is made this_30th dayof _April ,
i 2009 by KAPALUA BAY, LLC, a Delaware limited Jiability company, whose principal place of business and post
office address is 120 Kane Streat, Kahuhui, Mavi, 96732 ("Developer").

WITNESSETH:

WHEREAS, by way of that certain The Kapalua Bay Vacation Ownership Project Declaration of Covenants,
Conditions and Restrictions (*Declaration”) dated June 9, 2006, recorded 8t the Bureau of Conveyances of the State of
g Hawaii as Document No. 2006-112198, as amended by that centain First Amendmient to the Kapalua Bay Vacation
H Owanership Project Declaration of Covenants, Conditions and Restrictions dated Novwember 13, 2007, recorded at said
i Bureau as Document No., 2007-216496, and by that certain Second Amendment to the Kapalua Bay Vacation
Ownership Project Declaration of Covenants, Conditions and Reatrictions dated June 19, 2008, recorded at said Bureau

3 as Document No. 2008-106853, Developer established The Kapalua Bay Vacation Ownership Project ("Progeam”); and

WHEREAS, pursuant to Section 13.5 A.l. of the Declaration, the Declaration may be amended by the
Developer at any time and for all purposes, without the consent of any other person, before it transfers any Club
Interests in the Program; and

WHEREAS, no Club Interests in the Program have been transferred to third perties; and

WHEREAS, the Developer desires to make certain clarifying amendments to-the Declaration;

NOW, THEREFORE, in consideration of the premizes and other good and valuable consideration, the receipt
i and sufficiency of which is hereby acknowlodged, Developer does herchy amend theDeclaration as follows:

4 510420.3 1

pDescription: Homolulu,HX Regular System-Year.DoclID 2009.68618 Page:r 1 of §

EXHIBIT _M-%




1, Exhibit A-1 of the Declaration shall be amended to more accurately reflect the common interest

information for each Apartment {n the Progtam and shall be replaced by the form of Exhibit “A-1" attached hereto and
incorporated herein by this reference.

2 Chapter 111, Section 3.6, D, of the Declaration shall be amended to read a8 follows in order W

clarify that Developer and The Ritz-Carlton Development Company, Inc., and The Ritz-Carlton Development
Company, Ing.'s affiliates may lense or rent Use Periods, or a portion thereof:

D, RENTAL. No Owner other then the Developer may vent any portion of & Uss Period,
including Reserved Allocation, except that use by an Owner of additional days in an Apartment made
available to Owner flrough Developer, The Ritz-Cariton Development Company, Inc., or any of The Ritz-
Carlton Development Company, Inc.'s affiliates, and which days are immediately prior to or following
such Owner's use of allocated time under the Progrem shail not be deemed a rental and is therefore,
permitted; provided however, that such Owner’s total cecupancy shall not be for less than six (6)
consecutive days.

3. Chapter V1, Section 6,2, of the Declaration shall be amended to read as follows in order to clarify

that Developer and The Ritz-Carlton Development Company, Inc., and The Ritz~Carlton Developraent Company,
Tnc.’s affiliates may (i) lease or rent Use Periods, or 8 portion thereoft, and (i) operate a vacation ownership,
timeshsze, fractional ownership or similar type of program in Club Units:

510420.3

6.2 OCCUPANCY AND USE RESTRICTIONS, TIMESHARING, PURSUANT TO
CHAPTER 514% OF THE HAWAII REVISED STATUTES, AS AMENDED, AND THE
ADMINISTRATIVE RULES PROMULGATED THEREUNDER, AND TRANSIENT VACATION
RENTAL USE, ARE EXPRESSLY PERMITTED WITHIN CLUB UNITS, Notwithstanding the
foragoing, in accordance with Section 3.6.D. sbove and subject to the qualification stated therein for
Apartments made available to Owners through Developer or The Ritz-Carlton Development Company,
Inc., or any of its affiliates, no Owner other than the Developer may rent any portion of & Use Period,
including Reserved Allocation, Further, no Club Unit may be used to conduct any ather trade or business,
including any type of non-equity membership program, except for the apartments which are not part of the
Club and are nsed by the Condominium Developer or The Ritz-Carlton Development Company, Inc,, or
any of The Ritz-Carlton Development Company, Inc.’s affiliates, for commercial purposes. No pets shall
be allowed in any Club Unit, except that visually impaired persons, hearing impaired persons and
physically impaired persons shall be allowed to keep certified seeing-cye dogs, certified signal dogs and
certified service dogs, respectively, in their assigned Units, Further, nothing herein shall hinder full access
to the Club Units and/or other portions of the Condominium by persons-with disabilities. The number of
Occupants in each Club Unit shall be limited to the meximum number allowed by law and the Program
Docoments. No vacation ownership, time share, fractional ownership, or similar type of program shal] be
operated by a party othet than the Progrern Manager or The Ritz-Carlton Development Company, Inc., or
any of The Ritz-Carlton Development Cormpany, Inc.’s affiliates, while the Program remains in effect. Any
vacation ownership, time share, fractional ownership, or similatr type of program developed or operated by
The Ritz-Carlton Development Compeany, Ing., or any of The Ritz-Carlttén Development Company, Inc.’s
affiliates, is hereby approved.

4. fn all other respects, said Declaration shall remain inchanged ardd in ful] force and effect,

(The remainder of this page Is intentionally left blak)
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IN WITNESS WHEREOF, the undersigned has executed this Amendment on the day and year first above

written,

KAPALUA BAY, LLC,

g Delaware limited liability company

4
By |
, Rydn Churchill
Iis ___CRESSVEMT
"Developer”
STATE OF HAW AT
) SS:
county of T\0Uin
On this /éok\/day of ﬂ,{?/w?, , 2009 before me personaily appeared

VAN CHuRGH L ¥ 40 me personally known, who, being by me duly swom or sffirmed,
did say that such person execuled the t‘oregomg instrument as the free act and deed of such person, and if applicable
in the capacity shown, having been duly authorized 1o cxecute such instrument in such capacity.

Notary Public, State of Hawail JADE WAMR
Expiration Date; June 1, 2011

«%&%1 Yrde dAeniny

( o-‘m -Name:

My commission expires:
% "'ouﬂ "”
””Ammmm"””b
MNOTARY CERTIFICATE (Hawaii Administrative Rules §5-11-8) -
D " cument '« entxﬁcmon or Desnpnon W 2! na % Vaiatier,
! 4 a2 . A .

No. of Pages: __~ 5 ~ _Jurisdiction: M Circuit I
e O - - .
(in which notarial act is performed) w AG i, //,,

&
W .l'“wv.
S dt Wik tn H30(2009 S
Signature 0f N Date of Certificate OTAR)'
JADEWAGNER g
Expiration Date: June 1, 2011 ) (

Printed Name of Notary

YU NTE OF \\*
‘“‘»’//mnumt\\\”*\

‘.a
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EXHIBIT “A-17

APARTMENTS
Apartment Number Building Deseription " Common Interests
3101 Building 3 0.528821%
3102 Builgiixgil 0,517041%
3201 Building 3 0.528821%
3202 Building 3 0.517041%
3203 Building 3 0.528821%
3204 Building 3 0.454300%
3205 Building 3 0.534455%
3301 Building 3 0.528821%
3302 Building 3 0.517041%
3303 Building 3 0.528821%
3304 Building 3 0.454300%
3305 Building 3 0.534455%
3401 Building 3 0.528821%
3402 Building 3 0.517041%
3403 Building 3 0.52882[%
3404 Building 3 0,454300%
3405 Building 3 0.534455%
3406 Building 3 0.528821%
3501 Bui]ding 3 0.528821%
3502 Building 3 0.517041%
3503 Building 3 0.528821%
3504 Building 3 0.454300%
3505 Building 3 0.534455%
3506 Building 3 0.528821%
3602 Building 3 0.517041%
3603 Building 3 0.528821%
3604 Building 3 0.454300%
3605 Building 3 0.534455%
3606 Building 3 0.528821%
3704 Building 3 0.454300%
3705 Building 3 0.534455%
4101 Building 4 0.528821%
4102 Building 4 0.454300%
4201 Building 4 0.528821%
4202 Building 4 0.454300%
4203 Building 4 0.528821%
4204 Building 4 0.454300%
4208 Building 4 0.534455%
4301 Building 4 0.528821%
4302 Building 4 0,454300%
4303 Buildigg 4 0.528821%
4304 Building 4 0.454300%
4305 Building 4 0.534455%
4401 Building 4 0.528821%
4402 Building 4 0.454300%
4403 Building 4 0.528821%
4404 Building 4 0.454300%
2405 Building 4 0.534455%
EXHIBIT “A-1"
(Page 1 0of2)
4 of 5
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4406 Building 4 0.528821%
4501 Building 4 0.528821%
3502 Building 4 0.454300%
4503 Building 4 0.528821%
4504 Building 4 0.A454300%
4505 Building 4 0.534455%
4506 Building 4 0.528821%
3602 Building 4 0.454300%
4603 Building 4 0.528821%
3604 Buiidlng 4 0.454300%
4605 Building 4 0.534455%
4606 Building 4 0.528821%
4704 Building 4 0.454300%
4705 Building 4 0.534455%
2




GEORGE W, YAN BUREN, ESQ.
Van Buren Campbell & Shimizu
1950 Fort Street Tower

745 Fort Street

Honolulu, Hawaii 96813

(808) 599-3800
gvb@vcshawaii.com

EDUCATION
J1.D., UCLA School of Law, 1983

PROFESSIONAL ASSOCIATIONS

Member of Hawaii Bar Association since 1983
Inactive Hawaii Real Estate Licensee

EXPERIENCE
Partner, Van Buren Campbell & Shimizu
Licensed to Practice before:

e All courts in Hawaii
e Ninth Circuit Court of Appeals
o U.S. Supreme Court

Served many years as Court Appointed Commissioner, Court Appointed Personal
Representative and Special Administrator in First, Second, Third and Fifth Circuits

Court-appointed receiver and commissioner in the foreclosure of the Ilikai Hotel, Civil No.
08-1-168-08;

Court-appointed receiver and commissioner in the foreclosure of the Kauai Beach Resort,
Civil No. 08-1-0136.

Court-appointed receiver in Mukai v Kvam et al, Civil No.09-01-07-014

Court-appointed receiver and commissioner in the foreclosure of the Waikiki Trade Center,
Civil No. 08-1-2020;

Court-appointed receiver and commissioner in the foreclosure of the Palms of Kilani, Civil
No. 10-1-2066
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Court-appointed receiver and commissioner in the foreclosure of the Airport Center, Civil
No. 1-1-0817-04

Court-appointed receiver and commissioner in the foreclosure of the Laniakea Shopping
Plaza, Civil No. 10-1-2007-09

Court-appointed receiver for USA Hawaii Self Storage, Civil No. 12-1-000998
Served as counsel to Bankruptcy Trustee
Served as Court-appointed Master

30 years of experience representing diverse group of clients in property and civil litigation
matters

Represented Borrowers, Lenders, Developers, Associations and Landowners

Experience includes insurance litigation, employment related counseling and complex real
estate disputes

Represented substantial land owners, developers, financial institutions and major
multinational corporations in the acquisition, development, financing and disposition of all
types of real property located in Hawaii. Services included the acquisition of residential
subdivisions, condominium projects, hotel resort projects, commercial office buildings,
industrial and warehouse facilities and shopping centers. Experienced in the representation
of numerous national, regional and local insurance carriers in the defense of their insureds.

Listed in Best Lawyers in Hawaii 2009, 2010, 2011

Listed in Corporate Counsel Top Lawyers 2007, 2009, 2010, 2011



