AULANI, DISNEY VACATION CLUB® VILLAS, KO OLINA, HAWAI'|
~ VACATION OWNERSHIP PLAN

This public offering statement contains important matters to be considered in
acquiring an interest in a vacation ownership plan. The statements contained herein
are only summary in nature. A prospective purchaser should refer to all references,
exhibits hereto, contract documents, and sales materials. You should not rely upon
oral representations as being correct. Refer to this document and accompanying
exhibits for correct representations. The seller is prohibited from making any
representations other than those contained in the contract and this public offering
statement. | |
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|. DEFINITIONS AND ABBREVIATIONS

All terms contained in this Public Offering Statement shall have the meanings ascribed to
them by Hawai'i Statutes or the Governing Documents. The following definitions shall prevail to the
extent that they are not in conflict with the statutory or Governing Document definitions:

ABC means ABC, Inc., a New York corporation and the owner of the remainder interest
in the land underlying the Condominium. :

Air Space Unit means a Condominium Unit or a Hotel Condominium Unit designated as
an Air Space Unit under the Condominium Declaration and Condominium Map or Hotel Condominium
Declaration and Hotel Condominium Map, as applicable.

Additional Ownership Interest means any Ownership Interest purchased to supplement
an existing Ownership Interest. An Additional Ownership Interest may have the same Use Year as the
original Ownership Interest it supplements.

Ad Valorem Real Estate Taxes means those real property taxes assessed against the
Condominium Units, Hotel Condominium Units or Ownership Interests and their respective undivided
interests in the Common Elements. The Vacation Owners Association shall serve as the agent of the
Members for the purpose of collection of Ad Valorem Real Estate Taxes.

Annual Dues or Assessments means that portion of the Estimated Budgets that has been
assessed against an individual Owner's Ownership Interest together with the Owner’s proportionate
share of the Ad Valorem Real Estate Taxes for the Ownership Interest.

. Association Property means, as to each Association, all real and personal property
owned by such Association, including all furnishings and other personal property contained within each
Vacation Ownership Unit (as to the Vacation Owners Association) that are not the personal property of
an individual Owner. All personal property related to the Home Resort Reservation Component and the
DVC Reservation Component, including, without limitation, all computer hardware and software and
intellectual property, shall not be Association Property and is and always shall be the personal property
of the owner of such property.

Association means individually the Vacation Owners Association, the Condominium
Association or the Hotel Condominium Association, as applicable, or collectively the Vacation Owners
Association, the Condominium Association and the Hotel Condominium Association.

Aulani DVC Resort shall collectively mean the Plan and those portions of the
Condominium and the Hotel Condominium that are subject to the Plan including the Vacation
Ownership Units and known as Aulani, Disney Vacation Club® Villas, Ko Olina, Hawai'i.

Aulani Resort Hotel means those portions of the Hotel Condominium which are being
operated as the full service hotel, spa and convention center known as Aulani, A Disney Resort & Spa,
Ko Olina, Hawai'i. The Aulani Resort Hotel is located in various Units in the Hotel Condominium.
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BVTC means Buena Vista Trading Company, a Florida corporation, its successors and
assigns. BVTC is an exchange company registered under applicable law. '

Club or Disney Vacation Club® means the Disney Vacation Club. The Club is not a legal -
entity or association of any kind, but rather is a service name for the services and benefits appurtenant
to and the restrictions imposed upon the use and enjoyment of Ownership Interests. These services
presently include, among other things, the operation of a central reservation system consisting of the
Home Resort Reservation Component and the DVC Reservation Component.

Club Member means the owner of record of an Ownership Interest in a DVC Resort.

Commercial Unit means a Condominium Unit or a Hotel Condominium Unit reserved for
commercial use pursuant to the Condominium Documents or Hotel Condominium Documents, as
applicable, and may include Air Space Units but does not include Vacation Ownership Units.

Common_Elements shall include (i) all of those items defined in the Hawai'i
Condominium Property Act as Common Elements and the items declared in the Condominium
Declaration or the Hotel Condominium Declaration, as applicable, to be included within the Common
Elements; and (i) for Vacation Ownership Units, membership in the Disney Vacation Club pursuant to
the terms and conditions set forth in the Plan Documents.

Common Expenses shall include (i} expenses for the operation, maintenance, repair,
replacement, or protection of the Common Elements and Association Property, and replacement
reserves for the same; (ii) costs of carrying out the powers and duties of the Condominium Association
or Hotel Condominium Association, as applicable, (iii) any past due and uncollected ad valorem taxes
assessed against the Condominium or Hotel Condominium, as applicable and pursuant to applicable
law, (iv) any expenses incurred by an Association in the performance of its duties, and (v) any other
expense, whether or not included in the foregoing, designated as a Common Expenses by applicable
law or the Condominium Documents or Hotel Condominium Documents, as applicable.

Common Interest means, for any Condominium Unit, Hotel Condominium Unit or
Ownership Interest as applicable, the undivided interest in the Common Elements assigned to such
Condominium Unit, Hotel Condominium Unit or Ownership Interest by the Condominium Declaration,
Hotel Condominium Declaration or Plan Declaration, as applicable, and as they each may be amended
from time to time.

Condominium means the Aulani, Disney Vacation Club® Villas, Ko» Olina, Hawai'i
Condominium as established by the Condominium Declaration.

Condominium_Association means Ali'i Nui Villas Condominium Association, Inc., a
Florida not-for-profit corporation, and its successors, which is responsible for the operation of the
Condominium.

Condominium Association Articles of Incorporation meéns the articles of incorporation of
the Condominium Association, as they may be amended from time to time.

Condominium Association Bylaws means the bylaws of the Condominium Associétion,
as they may be amended from time to time.
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. Condominium Declaration means the Amended and Restated Declaration of
Condominium Property Regime for Aulani, Disney Vacation Club® Villas, Ko Olina, Hawai'
Condominium, as it may be amended from time to time.

Condominium Documents means the Condominium Declaration (together will all exhibits
attached thereto and all other documents expressly incorporated therein by reference), the
Condominium Association Articles of Incorporation, the Condominium Association Bylaws,
Condominium Rules and Regulations, the Condominium Map, and the Declaration of Merger.

Condominium Estimated Budgets means the operating and capital reserves budgets that
establish the estimated annual Common Expenses, including reserves, of the Condominium.

Condominium Map means the recorded drawings designated in the Condominium
Declaration as the Condominium Map, as they are amended from time to time.

Condominium Property means the lands, leaseholds, easements and personal property
that are subjected to condominium ownership from time to time, whether or not contiguous, and all
improvements thereon and all easements and rights appurtenant thereto intended for use in connection
with the Condominium.

Condominium Property Management Agreement means the agreement between the
Condominium Association and any Management Company pursuant to which the Condominium
Association assigns its responsibilities and duties relating to the management and operat|on of the
Condominium to the Management Company.

Condominium Rules and Regulations means the rules and regulations adopted by or on
behalf of the Condominium Association, as they are amended from time to time.

Condominium Unit means any part of the Condominium designated for separate
ownership by the Condominium Declaration. When the term is used to refer to legal title, it also
includes either an undivided interest in the Common Elements (including the land) of the Condominium
in fee simple, or an undivided interest in (i) the Common Elements of the Condominium (other than the
land) of the Condominium in fee simple, and (ii) an estate for years in the land of the Condominium. In
either case, the undivided interest is equal to the fractional or percentage interest assigned by the
Condominium Declaration, to the Condominium Unit as its appurtenant Common Interest.

Cotenant means the Owner of an Ownership Interest in a Vacation Ownership Unit and
shall include all other Cotenants who own Ownership Interests in that Vacation Ownership Unit as
tenants-in-common.

Declaration of Merger means the Aulani, Disney Vacation Club® Villas, Ko Olina, Hawai'i
Condominium Declaration of Merger of Condominium Phases recorded as Document No. 3957569, as
it may be amended from time to time. It provides for a merger of the Condominium with one or more
other condominium projects. ;

DVCHMC means Disney Vacation Club Hawaii Management Company, LLC, a Florida
limited liability company, its successors and assigns.
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DVCMC means Disney Vacation Club Management Corp a Florida corporatlon its
successors and assigns. ,

DVC Reservation Component shall mean the exchange component of the Club central
reservation system through which Vacation Homes in any DVC Resort may be reserved using DVC
Vacation Points pursuant to priorities, restrictions and limitations established by BVTC from time to time
~and as set forth in the Disclosure Document.

| DVC Resort means each resort which is entitled to access and use the DVC Reservation
Component and other applicable Club services and benefits provided by BVTC by virtue of and
pursuant to the terms and conditions of a DVC Resort Agreement.

DVC Resort Agreement shall mean the agreemént pursuant to which a resort becomes
and remains a DVC Resort in accordance with the terms and conditions of such agreement.

DVC Vacation Points shall mean Vacation Points utilized by Club Members to make a
reservation through the central reservation system at a DVC Resort other than their Home Resort.

DVD means Disney Vacation Development, Inc., a Florida corporation, its successors

and assigns.

Estimated Budgets collectively means the Condominium Estimated Budgets, the Hotel
Condominium Estimated Budgets and the Vacation Ownership Plan Estimated Budgets.

External Exchange Company means any company that owns, operates or owns and
operates an External Exchange Program.

External Exchange Program shall mean the contractual arrangement between DVCHMC,
DVCMC, DVD, the Vacation Ownership Association or individual Club Members and an External
Exchange Company or Companies under which Club Members may request and reserve, under certain
conditions, the use of accommodations in resorts other than the DVC Resorts.

Fixed Ownership Interest means an Ownership Interest whose Owner has the right to
use a specific Vacation Home type during a specific time period in each Use Year. A Vacation Home of
that Vacation Home type will be automatically reserved every year for use by the Member during that
time period.

Governing Documents means the Plan Documents, the Condominium Documents, the
Hotel Condominium Documents, the Master Declaration, the Master Cotenancy Agreement and the Ko
Olina Documents.

Home Resort means any DVC Resort in which a Club Member owns an Ownership
Interest which is symbolized by Home Resort Vacation Points.

Home Resort Reservation Component means the component of the Club central
reservation system through which Vacation Homes may be reserved using Home Resort Vacation
Points pursuant to the priorities, restrictions and limitations of the Vacation Ownership Plan as set forth
in the Plan Documents and the Condominium Documents.
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Home Resort Rules and Regulations means the rules and regulations for the Aulani DVC
Resort which DVCHMC in its sole, absolute and unfettered discretion determines are necessary or
desirable from time to time in order to enforce the provisions of the Membership Agreement in
accordance with applicable law.

Home Resort Vacation Points means Vacation Points symbolizing an Ownership Interest
at a Home Resort, which Vacation Points may be utilized to reserve Vacation Homes at that Home
Resort where that Ownership Interest is held.

Hotel Condominium means Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i, as
established by the Hotel Condominium Declaration.

Hotel Condominium Association means Ali'i Nui Hotel Condominium Association, Inc., a
not-for-profit Florida corporation, and its successors, which is respon3|ble for the operation of the Hotel
Condominium.

Hotel Condominium _Association _Articles of Incorporation means the articles of
incorporation of the Hotel Condominium Association, as they may be amended from time to time.

Hotel Condominium Association Bylaws means the bylaws of the Hotel Condominium
Association, as they may be amended from time to time.

Hotel Condominium Declaration means the Amended and Restated Declaration of
Condominium Property Regime for Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i Condominium, as
it may be amended from time to time.

Hotel Condominium Documents means the Hotel Condominium Declaration (together will
all exhibits attached thereto and all other documents expressly incorporated therein by reference), the
Hotel Condominium Association Articles of Incorporation, the Hotel Condominium Association Bylaws,
and the Hotel Condominium Map and the Declaration of Merger.

Hotel Condominium Estimated Budgets means the operating and capital reserves
budgets that establish the estimated annual Common Expenses, including reserves, of the Hotel
Condominium..

Hotel Condominium Map means the recorded drawings designated in the Hotel
Condominium Declaration as the Hotel Condominium Map, as they are amended from time to time.

Hotel Condominium Property means the lands, leaseholds, easements and personal
property that are subjected to condominium ownership from time to time, whether or not contiguous,
and all improvements thereon and all easements and rights appurtenant thereto intended for use in
connection with the Hotel Condominium.

Hotel Condominium Property Management Agreement means the agreement between
the Hotel Condominium Association and any Management Company pursuant to which the Hotel
Condominium Association assigns its responsibilities and duties relating to the management and
operation of the Hotel Condominium to the Management Company.
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Hotel Condominium Unit means any part of the Hotel Condominium designated for
separate ownership by the Hotel Condominium Declaration. When the term is used to refer to legal
title, it also includes either-an undivided interest in the Common Elements (including the land) of the
Hotel Condominium in fee simple, or an undivided interest in (i) the Common Elements of the Hotel
Condominium (other than the land) of the Hotel Condominium in fee simple, and (i) an estate for years
in the land of the Hotel Condominium. In either case, the undivided interest is equal to the fractional or
percentage interest assigned by-the Hotel Condominium Declaration to the Hotel Condominium Unit as
its appurtenant Common Interest. ' '

Ko Olina Community Association or KOCA means the Ko Olina Community Association,
a Hawai'i nonprofit corporation, its successors and assigns.

Ko Olina Declaration means the “Amended and Restated Declaration of Covenants for
Ko Olina Community Association” dated March 13, 2006, recorded May 10, 2006, as Doc. Nos.
3426805 through 3426807, as it is amended from time to time.

Ko Olina Documents means the Ko Olina Declaration; the bylaws of KOCA, as they may
be amended from time to time; the articles of incorporation of KOCA, as they may be amended from
time to time; and the Ko Olina Other Documents.

Ko Olina_Other Documents means any documents adopted pursuant to the Ko Olina
Declaration, including but not limited to the “Design Guidelines” and the “Use Restrictions and Rules”
referred to in the Ko Olina Declaration, and the articles of incorporation and bylaws of KORA.

Ko Olina Resort means all of the property designated in the Ko Olina Declaration from
time to time as comprising the Ko Olina Resort master planned resort community.

Ko Olina Resort Operators Association or KORA means the Ko Olina Resort Operators
Association, Inc., the Hawai'i non-profit corporation established or to be established pursuant to the Ko
Olina Declaration, its successors and assigns.

Management Company means DVCHMC or any entity engaged to manage the Aulani
DVC Resort, the Condominium or the Hotel Condominium, as applicable.

Master Cotenancy Agreement means the “Master Cotenancy Agreement Declaration of
Covenants, Conditions and Restrictions recorded as Document No. 3957568, as it is amended from
time to time. :

Master Declaration means the Amended and Restated Master Declaration of Covenants,
Conditions and Restrictions for Aulani, a Disney Resort & Spa, Ko Olina, Hawai'i, and all rules and
policies adopted pursuant to it, as it is amended from time to time.

Master Declaration Property means the lands, leaseholds, easements and all
improvements on such property that are subject to Master Declaration from time to time, whether or not
contiguous.

Member means an Owner of an Ownership Interest in the Plan and shall not include
owners of Ownership Interests at DVC Resorts other than the Aulani DVC Resort.
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Membership Agreement means the Disney Vacation Club Membership Agreement for
the Aulani DVC Resort, as amended from time to time. The Membership Agreement provides for the
operation of the Vacation Ownership Plan and the Home Resort Reservation Component.

Owner means the owner of an Ownership Interest, Condominium Unit or Hotel
Condominium Unit, as applicable. Unless the context requires otherwise, the term Owner shall include
Cotenants but shall not include owners of Ownership Interests at DVC Resorts other than the Aulani
DVC Resort.

Ownership Interest means an undivided percentage interest in a Vacation Ownership
Unit and in the Vacation Ownership Unit's Common Interest.

Plan or Vacation Ownership Plan means the arrangement pursuant to Hawai'i law, the
Plan Declaration and the Membership Agreement whereby a Cotenant receives an Ownership Interest
in a Vacation Ownership Unit under which the exclusive right of use, possession or occupancy of all
Vacation Ownership Units circulates among the various Cotenants on a recurring basis during the term
of the arrangement.

Plan Declaration or Vacation Ownership Plan Declaration means the Aulani, Disney
Vacation Club® Villas, Ko Olina, Hawai'i Vacation Ownership Plan Declaration. of Covenants,
Conditions and Restrictions and Grant and Reservation of Easements recorded as Document No.
3957910, as it may be amended from time to time. -

Plan Documents or Vacation Ownership Plan Documents means the Plan Declaration,
the Vacation Owners Association Articles, the Vacation Owners Association Bylaws, the Vacation
Ownership Rules and Regulations, the Resort Agreement, the Membership Agreement and the Home
Resort Rules and Regulations. .

Plan Estimated Budgets or Vacation Ownership Plan Estimated Budgets means the
operating and capital reserves budgets that establish the estimated annual Plan Expenses, including
reserves, of the Vacation Ownership Plan.

Plan Expenses or Vacation Ownership Plan Expenses means the costs of operating the
Vacation Ownership Plan and the costs of owning and maintaining the Vacation Property, including
replacement reserves.

Plan_Management Agreement or Vacation Ownership Plan Manaqement Agreement
means the agreement between the Vacation Owners Association and any Management Company
pursuant to which the Vacation Owners Association assigns its responsibilities and duties relating to
the management and operation of the Plan to the Management Company.

Purchaser means a prospective Member, but shall not include DVD.

‘Resort_ Agreement means the DVC Resort Agreement for the Aulani DVC Resort,
pursuant to which the Aulani DVC Resort becomes and remains a DVC Resort in accordance with the
terms and conditions of the agreement.

The TWDC Companies means TWDC and all subsidiaries of TWDC, including, but not
limited to, DVD, DVCMC, DVCHMC, ABC and BVTC.
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TWDC means The Walt Disney Company, a Delaware corporation, its successors and
assigns. :

Use Day means a twenty-four hour period (or such lesser period as may be designated
by DVCMC in the Membership Agreement from time to time) in a Vacation Home subject to use
reservation by Owners.

Use Year means, for each Vacation Ownership Unit, the twelve-month period beginning
on the first day of the month designated by DVD in each purchase agreement selling an Ownership
Interest to a Purchaser in that Vacation Ownership Unit and in each deed conveying an-Ownership
~ Interest to a Member in that Vacation Ownership Unit. All Ownership Interests in a given Vacation
Ownership Unit shall have the same Use Year. The Use Year shall continue for successive twelve-
month periods for so long as the Vacation Ownership Plan continues.

Vacation Home means and refers to those portions of a Vacation Ownership Unit
designed and intended for separate use and occupancy.

Vacation Owners Association means Ali'i Nui Vacation Owners Association, Inc., a
Florida not-for-profit corporation, and its successors, which is responsible for the operation of the
Vacation Ownership Plan and the Vacation Property.

Vacation Owners Association Articles of Incorporation means the articles of incorporation
for the Vacation Owners Association, as they may be amended from time to time.

Vacation Owners Association Bylaws means the bylaws of the‘ Vacation Owners
Association, as they may be amended from time to time.

Vacation Ownership Rules and Requlations means the rules and regulations adopted by
or on behalf of the Vacation Owners Association, as they are amended from time to time.

Vacation Ownership Unit means any Condominium Unit subject to the Plan.

Vacation Point means the symbolic unit of measurement used to gauge the respective
rights of a Club Member to enjoy the benefits of the Ownership Interest within the Club.

Vacation Property means all real and personal property subject to the Plan and includes
the Vacation Ownership Units and the Association Property of the Vacation Owners Association.
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Il. REQUIRED DISCLOSURES

This public offering statement contains important matters to be considered in
acquiring an interest in a vacation ownership plan. The statements contained herein
are only summary in nature. A prospective purchaser should refer to all references,
exhibits hereto, contract documents, and sales materials. You should not rely upon
oral representations as being correct. Refer to this document and accompanying
exhibits for correct representations. The seller is prohibited from making any
representations other than those contained in the contract and this public offering
statement. [Page 1 of this Public Offering Statement]

The right to reserve a timeshare period is subject to rules and regulations of the
timeshare plan reservation system. [Paragraph 1.a.(3) of this Public Offering Statement]

The managing entity shall have the right to forecast anticipated reservation and use
of the accommodations of the timeshare plan and is authorized to reasonably
reserve, deposit, or rent the accommodations for the purpose of facilitating the use
or future use of the accommodations or other benefits made available through the
timeshare plan. [Paragraph 1.a.(3) and Paragraph 5.a.(1)(b) of this Public Offering Statement]

There is a lien or lien right against each Ownership Interest to secure the payment
of assessments or other exactions coming due for the use, maintenance, upkeep, or
repair of the recreational or commonly used facilities. A Purchaser’s failure to make
these payments may result in foreclosure of the lien. [Paragraph 2. of this Public Offering
Statement]

Recreational facilities may be expanded or added without consent of the
Purchasers or the Associations. [Paragraph 5.c.(5) of this Public Offering Statement]

The developer has the right to retain control of each of the Associations after a
majority of the Ownership Interests or Vacation Ownership Units have been sold.
[Paragraph 5.g. of this Public Offering Statement]

The sale, lease or transfer of Ownership Interests is restricted and controlled.
[Paragraph 7.d. of this Public Offermg Statement]

The purchase of an Ownershlp Interest should be based upon its value as a
vacation experience or for spending leisure time, and not considered for purposes
of acquiring an appreciating investment or with an expectation that the Ownership
Interest may be rented or resold. [Paragraph 7.d. of this Public Offering Statement] |

A Vacation Ownership Plan will be created with respect to Vacation Ownership

Units in the Condominium and the Hotel Condominium. [Article 9 of the Condominium
Declaration and Article 2 of the Plan Declaration]
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The developer is required to provide the managing entity of the Club a copy of the
approved public offering statement text and exhibits filed with the Division and any
approved amendments thereto, and any other component site documents as
described in Section 721.07 or Section 721.55, Florida Statutes, that are not required
to be filed with the Division, to be maintained by the managing entity for inspection
as part of the books and records of the plan. [Fiorida Addendum to Purchase Agreement]

Property tax disclosure summary: Purchaser should not rely on DVD’s current
property taxes as the amount of property taxes that purchaser may be obligated to
- pay in the year subsequent to purchase. A change of ownership or property
improvements triggers reassessments of the property that could result in higher
property taxes. If you have any questions concerning valuation, contact the county
property appraiser’s office for information. [Florida Addendum to Purchase Agreement] |

Any resale of this Ownership Interest must be accompanied by certain disclosures
in accordance with Section 721.065, Florida Statutes. [Fiorida Addendum to Purchase
Agreement]

You may cancel the purchase contract without any penalty or obligation within 10
calendar days after the date you sign the purchase contract or the date on which
you receive the last of all documents required to be given to you pursuant to
Section 721.07(6), Florida Statutes, whichever is later. If you decide to cancel the
purchase contract, you must notify the developer in writing of your intent to cancel.
Your notice of cancellation shall be effective upon the date sent and shall be sent to
Disney Vacation Development, Inc., Attention: Membership Administration at 1390
Celebration Boulevard, Celebration, Florida 34747. Your notice of cancellation may
also be sent via facsimile to (407) 938-6586. Any attempt to obtain a waiver of your
cancellation rights is void and of no effect. While you may execute all closing
documents in advance, the closing, as evidenced by delivery of the deed or other
documents, before expiration of your 10 day cancellation period, is prohibited.
[Florida Addendum to Purchase Agreement]

Please _refer to the Multi-site Public Offering Statement for a summary of additional required disclosures
pertaining to the Vacation Club.
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IA. DVD DISCLOSURES

None of The TWDC Companies, including, but not limited to, DVD, make any
warranty of any kind, express or implied, and each of The TWDC Companies hereby
disclaims any and all warranties, including, without limitation, implied warranties of
merchantability and fitness for a particular purpose, with respect to the
construction of the Condominium Units, Hotel Condominium Units and the
Common Elements and with respect to the personal property located within the
Condominium Units and Hotel Condominium Units or on the Condominium Property
or Hotel Condominium Property, and the Members assume all risk and liability
resulting from the use of this property. [Paragraph 5.b.(1) of this Public Offering Statement]

Members will be required to pay at or before check-out a nightly transient
accommodations tax for each night during their stay. [Paragraph 7.b.(2) of this Public Offering
Statement] , '
DVD is entitled to charge a fee of up to $250 to review all right of first refusal offers,
which effectively means that Purchasers may not be able to sell their Ownership
Interests until they have paid this fee to DVD. [Paragraphs 7.b.(2) and 7.d of this Public Offering
Statement]

Since the Ownership Interest acquired by Purchasers is an interest in real estate
under Hawai'i law, Purchasers may be entitled to deduct, for federal income tax
purposes: (i) interest paid under a promissory note which is secured by a mortgage
encumbering the Ownership Interest, and (ii) the Purchaser’s allocable share of Ad
Valorem Real Estate Taxes (paid via Annual Dues). Purchasers should understand
that DVD intends to report such mortgage interest to Purchasers and to the United
States Internal Revenue Service as mortgage interest paid on form 1098. [Paragraph 7.b.
of this Public Offering Statement]

Purchasers should understand, however, that since there can be no assurance as
to this federal income tax treatment, as well as the fact that actual tax results will
depend upon a Purchaser’s particular circumstances (including, without limitation,
among other factors, whether or not the Purchaser itemizes deductions on the
Purchaser’s federal income tax return or whether the Purchaser already owns an
existing vacation home), The TWDC Companies do not make any representations as
to the income tax treatment of the purchase, use or exchange of an Ownership
Interest and related rights and appurtenances or as to the deductibility of related
expenses such as interest, taxes and depreciation. Each Purchaser should consult
his or her own tax advisor as to these issues. An Ownership Interest should not be
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purchased in reliance upon any anticipated tax benefits or any particular kind of tax
treatment. [Paragraph 7.b. of this Public Offering Statement]

The Estimated Budgets contained in this public offering statement have been
prepared in accordance with Hawai'i law and are a good faith estimate only and
represent an approximation of future expenses based on facts and circumstances
existing at the time of its preparation. Actual costs of such items may exceed the

estimated costs. Such changes in cost do not constitute material adverse changes.
[Paragraph 6 of this Public Offering’ Statement]

A portion of the Annual Dues paid by each Member are used to pay a resort access
fee to a third party which gives Members certain preferential access rights and
discounts to amenities operated by unrelated third parties and located within the Ko
Olina Resort master planned resort community. [Paragraph 7.b.(2) of this Public Offering
Statement]

For Ownership Interests owned by Members residing outside of the United States,
the Management Company reserves the right to charge a surcharge in an amount
set by the Management Company from time to time to cover the added costs for
postage, personal delivery, increased frequency of and costs associated with long
distance and/or international communications, deliveries and so on, and also to
cover any tax on the Surcharge. [Paragraph 7.b.(2) of this Public Offering Statement]

Pursuant to the Master Declaration each Owner is responsible for a share of the
Shared Area Expenses for Shared Areas whether or not such Shared Areas are part
of the property owned by such Owner. The Shared Area Expenses are allocated
and shared pursuant to the Master Declaration. Further, pursuant to the Master
Declaration and the Property Management Agreements, Shared Services are or may
be provided on a consolidated basis to the entire Resort and the Shared Service
Expenses for Shared Services are allocated and shared by the various Owners on
the same basis that Shared Area Expenses are allocated and shared. If an
Association was required to obtain such Shared Services solely for its members,

the operating costs for that Association could increase. [Paragraph 5£.(2) of this Public
Offering Statement]

Ownership Interests are offered for personal use and enjoyment only and should
not be purchased by any Purchaser for resale or as an investment opportunity or
with any expectation of achieving rental income, capital appreciation, or any other
financial return or valuable benefit, including any tax benefit. Members attempting
to resell or rent their Ownership Interests would have to compete, at a substantial
disadvantage, with DVD in the sale or rental of its Ownership Interests. The many
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restrictions upon the use of an Ownership Interest may adversely affect its
marketability or rentability. [Paragraph 7.d. of this Public Offering Statement]

Ownership Interests should also not be purchased with any expectation that any
Vacation Home located within the Plan can be rented, or if it is rented, that any
particular rental rate can be obtained for such rental. Purchasers should be aware
that several resort hotels are in operation within and around the Condominium,
including, but not limited to, the Aulani Resort Hotel, which is owned and operated
by The TWDC Companies, and that DVD will also rent its Ownership Interests to the
general public. Accordingly, any Purchaser who attempted to rent reserved
Vacation Homes for his or her own account would compete with these resort hotels
and DVD for renters without any assistance from The TWDC Companies, and would
be at a substantial competitive disadvantage. Purchasers should not purchase an
Ownership Interest based upon any expectation of deriving any rental or other
revenue or profit therefrom. [Paragraph 7.d. of this Public Offering Statement]

‘Many of the Vacation Homes in the Plan may be classified as having ocean views
and, as a result, require more Vacation Points for a given stay. In identifying ocean
view Vacation Homes, DVD has attempted to limit the classification to those
Vacation Homes with good ocean views, in DVD’s judgment. However, what
constitutes a good ocean view is a subjective judgment upon which reasonable
people may disagree. In addition, some of the Vacation Homes classified as having
an ocean view may have a view that is not a direct ocean view or an ocean view that
is partially obstructed (for example, partially obstructed by trees and other
landscaping or by other structures). Furthermore, Vacation Homes with ocean
views today could become obstructed by improvements constructed on adjacent
properties over which DVD has no control. You should not purchase an Ownership
Interest in reliance upon the availability of any specific ocean view from any
specific Vacation Homes. [Paragraph 5.1.(5) of this Public Offering Statement]

The Condominium and the Hotel Condominium contain various Air Space Units
which are owned and controlled by DVD. DVD has the right to alter, modify or
replace the improvements located within the Air Space Units. This right includes
the right to build new improvements within the Air Space Units with varying heights
~ from 20 feet high to 40 feet high. New improvements in the Air Space Units in the
Hotel Condominium may range in height up to 168 feet. In addition, DVD has the
right to locate trees and other landscaping in these Air Space Units that may be as
high as sixty feet. These improvements (if and when built) and landscaping (if and
when planted or upon maturity) could partially or totally obstruct the views from
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one or more of the Vacation Homes. You should not purchase an Ownership
Interest in reliance upon the availability of any specific view from any specific
Vacation Homes. [Paragraph 5.1.(6) of this Public Offering Statement]

DVD has reserved the right to sell Fixed Ownership Interests — Ownership Interests
with Fixed Use Periods, meaning that Members with those Ownership Interests
have a guaranteed right to use a specific type of Vacation Home (for example a 2
Bedroom Ocean View) during any specific time period (for example, the week that
includes Christmas day). Reservations for Fixed Ownership Interests are confirmed
automatically on a priority basis. This is an exception to the first-come, first-served
basis for reservations in the Plan, and may adversely affect a Member’s ability to
make reservations for Vacation Homes in the Plan during high demand seasons.
However, DVD will not sell Fixed Ownership Interests that include more than 35% of
any specific Use Day for any specific Vacation Home Type in the Plan. This means,
for example, that Christmas day will be available for reservations on a first-come,

first served basis in at least 65% of the 2 Bedroom Ocean View Vacation Homes.
[Paragraph 1.a.(4) of this Public Offering Statement]

Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i is located approximately 1
mile southeast from the Waimanalo Guich Sanitary Landfill. In October, 2008 the
City and County of Honolulu published a Final Environmental Impact Statement that
extensively evaluated the potential effect of the continued operation of this landfill
on surrounding properties and specified measures to mitigate negative impacts.
Based on this evaluation and the specified mitigation measures, DVD does not
believe the landfill will affect your enjoyment of the Resort, but wanted to bring this
to your attention nonetheless. [Paragraph 5.1.(7) of this Public Offering Statement]

There is no guaranty that any portion of the Ko Olina Resort master planned resort
community (including the golf course, marina, restaurants, bars and other
amenities) will continue in operation. Do not purchase an interest in the Aulani DVC
Resort in reliance upon the continued operation of the Ko Olina Resort. [Paragraph 5.1(1)
of this Public Offering Statement]

There is no guaranty that any Commercial Units in the Condominium or Hotel
Condominium (including restaurants, bars and other hotel amenities) will continue
in operation and The TWDC Companies shall be entitled to cease or modify
operations of any such Commercial Units in the Condominium or Hotel
Condominium at any time. Do not purchase an interest in the Plan in reliance upon
the continued operation of any such Commercial Units in the Condominium or Hotel
Condominium. [Paragraph 5.1.(2) of this Public Offering Statement]
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Hawai'i law permits a closing prior to the completion of construction if the
developer satisfies the requirements for pre-completion closings under the Hawai'i
Condominium Property Act. In addition, Florida law permits a closing prior to the
completion of construction in the event the Division of Florida Condominiums,
Timeshares, and Mobile Homes approves an alternate assurance in lieu of
completion of construction. In the event such an alternate assurance is approved
and construction of such Condominium Units, Hotel Condominium Units, Vacation
Homes, recreational facilities and other commonly used facilities is not completed
in accordance with the purchase agreement, the Purchaser shall be entitled to all
the rights and remedies set forth in the Purchaser’s purchase agreement. [Paragraph
7.e. of this Public Offering Statement]

The closing of the sale of an Ownership Interest located in any phase of the Aulani
DVC Resort may take place prior to the completion of construction of the Vacation
Ownership Units, Vacation Homes, recreational facilities and other commonly used
facilities contained in such phases. In such event, Members will not be entitled to
use such Vacation Ownership Units, Vacation Homes and other facilities until a
certificate of occupancy is obtained. Because of safety concerns, Members will be
prohibited from accessing many portions of the Condominium Property during the
construction process. Pursuant to Hawai'i law, Assessments do not begin to accrue
with respect to any Condominium Unit or Hotel Condominium Unit until a certificate
of occupancy is obtained for such Condominium Unit or Hotel Condominium Unit.
[Paragraph 5.b.(2) of this Public Offering Statement]

While the Plan continues until January 31, 2062, the vacation ownership plans for
all other Disney Vacation Club resorts expire earlier (significantly earlier in most
cases). You should not purchase an Ownership Interest in the Plan in reliance upon
_the continued existence of any other Disney Vacation Club Resorts beyond the
express termination dates for those resorts.

Neither DVD nor any of The TWDC Companies have any obligation to bmld any
additional Disney Vacation Club resorts or to add additional component sites to the
Disney Vacation Club multi-site timeshare plan. Do not purchase an interest in a
Disney Vacation Club resort in reliance upon the addition of new resorts or
component sites.

DVD and DVCHMC are affiliates of TWDC; however, DVD and DVCHMC are separate
and distinct entities from TWDC. Neither TWDC nor any other subsidiary or affiliate
of TWDC, has agreed or will agree to assume, guarantee or otherwise be
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responsible for any of the obligations, acts or omissions of DVD, DVCHMC or BVTC
in connection with this offering or any other DVC Resort or the Club.

Owners, their guests, invitees, exchangers and lessees do not receive any special

access or entry rights to any attraction or recreational facility located within the
WALT DISNEY WORLD® RESORT in Lake Buena Vista, Florida, DISNEYLAND®
RESORT in Anaheim, California, or in any other DISNEY theme park or other facility.

Please refer to the Multi-site Public Offering Statement for a summary of additional DVD disclosures
pertaining to the Vacation Club.
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L PUBLIC OFFERING STATEMENT TEXT
1. The Vacation Ownership Plan.

a. The.Plan. The legal name of the Vacation Ownership Plan is Aulani, Disney Vacation
Club® Villas, Ko Olina, Hawai'i, located at 92-1185 Ali'i Nui Drive, Kapolei, Honolulu, Hawai'i 96707.
The Plan is governed by the Plan Documents, and each Ownership Interest is subject to and governed
by the Plan Documents.

(1) The Aulani Resort. The Plan is located in the multi-use master planned resort
prolect known as Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i, which includes retail, restaurant
and hotel components, in addition to the Plan. The Aulani Resort includes both the Condominium and

the Hotel Condominium. '

(2)  Condominium. The property included in the Plan consists of certain Vacation
Ownership Units located at and within the Aulani, Disney Vacation Club® Villas, Ko Olina Hawai'i
Condominium, located at 92-1185 Ali'i Nui Drive, Kapolei, Honolulu, Hawai'i 96707. There are also 8
Air Space Units within the Condominium. Located within these eight Air Space Units are various lawn
areas, the quiet pool bar and other commercial facilities, the snorkel lagoon and conservation pool, the
beachside restaurant, and the kid's club play area. These Air Space Units and the facilities and
improvements in them are owned by DVD and not owned by the Members. The Condominium is
generally located on the lagoon side of the Aulani Resort.

(3)  Hotel Condominium. The Hotel Condominium is adjacent to the Condominium and
generally located on the street side of the Aulani Resort. The Hotel Condominium is subdivided into
multiple Air Space Units. There are separate Air Space Units for the hotel lobby, the spa, spa lawn and
hotel towers (containing the hotel rooms) and the convention center. These Air Space Units and
facilities and improvements in them are owned by DVD and not the Members. However, a portion of
one tower containing eight hotel rooms is part of the Aulani, Disney Vacation Club® Villas, Ko Olina
Hawai'i Condominium and the Plan. However, certain Air Space Units of the Hotel Condominium and
the facilities and improvements located with the Air Space Units (including the parking garages, the
front entrance facilities, portions of several buildings containing Vacation Homes, a portion of the lazy
river and certain other support facilities) have been annexed into and are Common Elements of the
Condominium.

(4)  Governing Documents. The Vacation Ownership Units and Ownership Interests
are subject to and governed by the Condominium Documents and the Hotel Condominium Documents,
as applicable.

- ()  Ownership Interests. Ownership Interests are fee interests in real property and
~are defined as “timeshare interests” in a “timeshare ownership plan” pursuant to Section 514E-1,
Hawai'i Revised Statutes. Purchasers of an Ownership Interest receive an undivided percentage real
property interest in a Vacation Ownership Unit as a tenant-in-common with other Purchasers of
undivided percentage interests in that Vacation Ownership Unit in accordance with the Condominium
Declaration and Plan Declaration, and the Hotel Condominium Declaration where applicable; together
with an estate for years interest in the land. Title to an Ownership Interest will be conveyed to the
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Purchaser until January 31, 2062 (unless otherwise extended in accordance with the Plan Documents),
at which time the estate for years interest in the land will expire, the Plan will terminate, and title to the
Ownership Interests in the Plan will vest in ABC as holder of the remainder interest in the land.
Ownership Interests in the Plan are conveyed by virtue of the delivery of a vacation ownership deed.

(6)  Vacation Ownership Plan and the Disney Vacation Club. Each Purchaser of an
Ownership Interest shall be subject to the Vacation Ownership Plan, as set forth in the Plan Documents
and the Membership Agreement and also subject to the Condominium Documents, and the Hotel
Condominium Documents where applicable. Notwithstanding the specific Vacation Ownership Unit in
which a Purchaser acquires an Ownership Interest, and except for Fixed Ownership Interests, the
Vacation Ownership Plan requires that all Vacation Homes at the Aulani DVC Resort be available for
use by all Purchasers of Ownership Interests at the Aulani DVC Resort at all times on a first come, first
served reservation basis, through the Home Resort Reservation Component and in accordance with
the provisions of the Plan Documents.

The right to reserve a timeshare period is subject to rules and
regulations of the timeshare plan reservation system.

The managing entity shall have the right to forecast anticipated
reservation and use of the accommodations of the timeshare plan and is authorized
to reasonably reserve, deposit, or rent the accommodations for the purpose of
facilitating the use or future use of the accommodations or other benefits made
available through the timeshare plan.

(7)  Reservation Priority for Fixed Ownership Interests. DVD has reserved the
right to sell Fixed Ownership Interests - Ownership Interests with Fixed Use
Periods, meaning that Members with those Ownership Interests have a guaranteed
right to use a specific type of Vacation Home (for example a 2 Bedroom Ocean
View) during a specific time period (for example, the week that includes Christmas
day). Reservations for Fixed Ownership Interests are confirmed automatically on a
priority basis. This is an exception to the first-come, first-served basis for
reservations in the Plan, and may adversely affect a Member's ability to make
reservations for Vacation Homes in the Plan during high demand seasons.:
However, DVD will not sell Fixed Ownership Interests that include more than 35% of
any specific Use Day for any specific Vacation Home Type in the Plan. This means,
for example, that Christmas day will be available for reservations on a first-come,
first served basis in at least 65% of the 2 Bedroom Ocean View Vacation Homes.

(8)  Club Membership. In addition to the Vacation Ownership Plan, membership in the
Club, being a Common Element, is an appurtenance to each Ownership Interest in accordance with the
terms of the Plan Documents, including the DVC Resort Agreement. As an appurtenance, the Club
membership, as it is comprised from time to time, may not be partitioned, hypothecated, bought, sold,
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exchanged, rented or otherwise transferred separately from each Ownership Interest. Provided that the
Member complies with all restrictions on the transfer of an Ownership Interest, any transferee of the
Owner’s Ownership Interest will automatically become a Club Member, and the transferor will cease to
be a Club Member unless he or she has another Ownership Interest. See the Multi-site Public Offering
Statement for details regarding a description of the Club's central reservation system, including
operation of the Home Resort Reservation Component and the DVC Reservation Component.

(9)  NoRights in TWDC Companies. Members do not acquire any legal or beneficial
interest in any of The TWDC Companies or their assets, including, but not limited to, the Club, and no
right or interest in the property, contract rights or businesses of any of The TWDC Companies.
Members will not be entitled to any share of income, gain or distribution by or of any of The TWDC
Companies and will not acquire any voting rights in respect of any of The TWDC Companies.

b. Apportionment of Common Expenses and Ownership of Common Elements.

(1)  Common Expenses and Ownership of Common Elements. Each Condominium
Unit and each Hotel Condominium Unit comes with an ownership share called a “Common Interest” in
the Common Elements. This means that all of the -Owners of Condominium Units and Hotel
Condominium Units own the respective Common Elements together. The Common Interests for all the
- Condominium Units is set forth in the Condominium Declaration. The Common Interests for all of the
Hotel Condominium Units is set forth in the Hotel Condominium Declaration. The Common Interest is
used to determine each Condominium Unit's or Hotel Condominium Unit's interest in the Common
Elements. In addition, Common Expenses are divided among the Condominium Units and Hotel
Condominium Units according to their Common Interests. The terms “Condominium Common
Expenses” and “Hotel Condominium Common Expenses” means the expenses of operating the
Condominium or the Hotel Condominium, respectively, and all other amounts designated as common
expenses under the Condominium Documents or the Hotel Condominium Documents, as applicable,
and under the Hawai'i Condominium Property Act. Each Condominium Unit (including each Member as
the Owner of an Ownership Interest) and each Hotel Condominium Unit Owner is responsible to pay
the Common Expenses for his or her Condominium Unit or Hotel Condominium Unit (or Ownership
Interest). The respective Associations have a lien on each Condominium Unit or Hotel Condominium
Unit to secure payment of that Condominium Unit's or Hotel Condominium Unit's share of their
respective Common Expenses. If the Common Expenses are not paid, the Condominium Unit or Hotel
Condominium Unit can be taken from its Owners and sold by foreclosure. The Association can also
sue the Owners for the amounts due. Each Member as an Owner of an Ownership Interest will be
charged a percentage of the Common Expenses of the Vacation Condominium Unit equal to the
undivided percentage interest of that Member's Ownership Interest in that Vacation Condominium Unit.

(2)  Plan Expenses. The Vacation Owners Association pays all costs of operating the

Plan and all costs of owning and maintaining the Vacation Property. These expenses are called “Plan

Expenses”. Each Member is responsible to pay a proportionate share of the Plan Expenses based
upon the number of Home Resort Vacation Points associated with each Member's Ownership Interest.

The Vacation Owners Association has a lien on each Ownership Interest to secure
payment of each Owner's share of the Plan Expenses. If the Plan Expenses are not paid, an
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Ownership Interest can be taken from its Member and sold by foreclosure. The Vacation Owners
Association can also sue the Member for the amounts due.

The number of Home Resort Vacation Points available for use by a Purchaser in
connection with the Home Resort Reservation Component of the Club’s central reservation system is
determined using a formula based upon the total square footage relating to the Ownership Interest
acquired by the Purchaser, as more particularly described on Exhibit | of the Plan Declaration. The
total number of Home Resort Vacation Points currently being declared at the Aulani DVC Resort is
11,519,025 Home Resort Vacation Points. However, only Phase 1 and Phase 2, consisting of a total of
4,970,275 Home Resort Vacation Points have been declared to the Plan and are currently available for
use. The total number of Home Resort Vacation Points will increase if additional accommodations are
added by DVD to the Aulani DVC Resort pursuant to the process described in paragraph 5.b. below or
decrease if accommodations are removed from the Aulani DVC Resort due to condemnation as
described in the Plan Declaration. Purchasers should refer to their Purchase Agreement and deed for
the amount of the undivided percentage interest that they are purchasing and the number of Home
Resort Vacation Points that symbolize that Ownership Interest.

2. Club Membership and Recreational Leases. With respect to the Aulani DVC Resort, none of the
recreational facilities or other facilities offered by DVD for use by Members are leased or part of a
recreational club.

There is a lien or lien right against each Ownership Interest to secure
the payment of assessments or other exactions coming due for the use,
maintenance, upkeep, or repair of the recreational or commonly used facilities. A
Purchaser’s failure to make these payments may result in foreclosure of the lien.

The recreational and other commonly used facilities owned by or available for use by
Members will also be used by renters of Vacation Homes and guests staying at the Aulani DVC Resort,
the Condominium and the Aulani Resort Hotel; by Club Members and their guests; by exchangers; and
by owners of interests in property under the Master Declaration, and their guests and invitees. These
facilities include pools, pool slides, hot tubs, a lazy river, a beach, parking facilities, landscaping and
hardscaping. Most of these facilities are Common Elements of the Condominium and are, therefore,
owned by the Members and operated, maintained, repaired and replaced by the Condominium
Association as a Common Expense of the Condominium and assessed to all Owners of the
Condominium, including Members. There is a lien or lien right against each Ownership Interest to
secure payment of these assessments. However, the other Owners of property under the Master
Declaration, including DVD as Owner of the Aulani Resort Hotel have easement rights for the use of
such facilities pursuant to the Master Declaration and are responsible for paying to the Condominium
Association an equitable portion of the costs of maintenance, repair and replacement of such facilities
pursuant to the terms of the Master Declaration, Condominium Declaration and Plan Declaration.
Certain recreational and other commonly used facilities that are not Common Elements of the
Condominium, including, for example, the hotel lobby and kid's club, are included in Air Space Units in
the Condominium and Hotel Condominium and owned by DVD. Members have easements rights for
the use of those faciliies pursuant to the Master Declaration and an equitable portion of the costs of
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maintenance, repair and replacement of such facilities will be borne by the Members and shall be
assessed to the Members, pursuant to the terms of the Master Declaration, Condominium Declaration
and Plan Declaration. There is a lien or lien right against each Ownership Interest to secure the
payment of those assessments.

3. Duration of the Vacation Ownership Plan. The term of the Vacation Ownership Plan as to the
Aulani DVC Resort will continue through January 31, 2062, the expiration date of the estate for years
interest and the Vacation Ownership Plan, unless sooner terminated in accordance with the Governing
Documents, or unless the term is otherwise extended in accordance with the Plan Documents.

4, The Aulani DVC Resort Operations; Judgments and Pending Lawsuits.
a. The Aulani DVC Resort Operations.

(1) DVD. The developer of the Aulani DVC Resort is DVD, which has extensive
experience in the resort and leisure industries, including the development and operation of the vacation
ownership plans at:

Disney Vacation Club at WALT DISNEY WORLD Resort, a leasehold condominium, since October 1991,
Disney Vacation Club at Vero Beach, a condominium, since September 1995,

Disney Vacation Club at Hilton Head Island Horizontal Property Regime since March 1996,

Disney Vacation Club at Disney's BoardWalk Villas, a leasehold condominium, since June 1996,

The Villas at Disney's Wilderness Lodge, a leasehold condominium, since January 2001,

Disney’s Beach Club Villas, a leasehold condominium, since July 2002,

Disney’s Saratoga Springs Resort, a leasehold condominium, since May 2004,

Disney’s Animal Kingdom Villas, a leasehold condominium, since July 2007,

Bay Lake Tower at Disney's Contemporary Resort, a leasehold condominium, since September 2009,
The Villas at Disney's Grand Californian Hotel, a leasehold condominium, September 2009,

Aulani, Disney Vacation Club® Villas, Ko Olina, Hawai'i, since September, 2011, and at

The Villas at Disney’s Grand Floridian Resort, a leasehold condominium, beginning October 2013.

DVD may or may not be the developer of future DVC Resorts, if any. The general manager and senior
vice president of DVD is Kenneth M. Potrock, who has experience in the resort and leisure industries
as a result of his tenure at The TWDC Companies.

- (2) The TWDC Companies. DVD and DVCHMC are affiliates of TWDC; however,

DVD and DVCHMC are separate and distinct entities from TWDC. Neither TWDC, nor any other
subsidiary or affiliate of TWDC, has agreed or will agree to assume, guarantee or otherwise be
responsible for any of the obligations, acts or omissions of DVD or DVCHMC in connection with this
offering or any other DVC Resort or the Club.

(3)  The Condominium Association, the Hotel Condominium Association, the Vacation
Owners Association and DVCHMC. The Condominium Association is the entity responsible for the
maintenance and operation of the Condominium. Pursuant to the Condominium Property Management
Agreement, the Condominium Association has delegated its management, maintenance and operation
duties for the Condominium to DVCHMC. The Hotel Condominium Association is the entity responsible

for the maintenance and operation of the Hotel Condominium. Pursuant to the Hotel Condominium
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Property Management Agreement, the Hotel Condominium Association has delegated its management,
maintenance and operation duties for the Hotel Condominium to DVCHMC. The Vacation Owners
Association is the entity responsible for the maintenance and operation of the Plan and the Vacation
Property. Pursuant to the Plan Management Agreement, the Vacation Owners Association has
delegated its management, maintenance and operation duties for the Plan and Vacation Property to
DVCHMC. -

DVCHMC, whose address is 1390 Celebration Place, Celebration, Florida 34747,
is responsible for providing for the operation of the Home Resort Reservation Component and for
providing for the site management of the Condominium, the Hotel Condominium and the Plan. This is
the first DVC Resort DVCHMC will be managing. However, DVCHMC's sister corporation, DVCMC,
has acted as the management company for:

Disney Vacation Club at WALT DISNEY WORLD Resort, a leasehold condominium, since October 1991,
Disney Vacation Club at Vero Beach, a condominium, since September 1995, ’

Disney Vacation Club at Hilton Head Island Horizontal Property Regime since March 1996,

Disney Vacation Club at Disney's BoardWalk Villas, a leasehold condominium, since June 1996,

The Villas at Disney’s Wilderness Lodge, a leasehold condominium, since January 2001

Disney’s Beach Club Villas, a leasehold condominium, since July 2002,

Disney's Saratoga Springs Resort, a leasehold condominium, since May 2004,

Disney's Animal Kingdom Villas, a leasehold condominium, since July 2007,

Bay Lake Tower at Disney's Contemporary Resort, a leasehold condominium, since September 2009
The Villas at Disney's Grand Californian Hotel, a leasehold condominium, since September 2009, and at
The Villas at Disney's Grand Floridian Resort, a leasehold condominium, beginning October 2013.

There are no service, maintenance, management or recreational contracts or
leases with a term in excess of one (1) year that may be canceled by the Owners, except for the
Condominium Property Management Agreement, the Hotel Property Management Agreement and Plan
Property Management Agreement. Each of the Property Management Agreements has an initial term of
five (5) years, and shall automatically renew itself for successive three (3) year periods, unless either
party gives notice of non-renewal pursuant to the terms of such Property Management Agreement, or
unless sooner terminated in accordance with its provisions. DVD may not change the managing entity
or its control without the approval of the applicable Board of Directors of the Associations or the
applicable Association; however, the Boards of Directors and the Associations are subject to the control
of DVD as set forth in paragraph 5.g. of this Public Offering Statement.

As set forth in each Property Management Agreement, DVCHMC wnl be
compensated for its site management services by receiving an annual management fee equal to a
percentage of the Estimated Budgets, less non-assessment revenue, of each Association exclusive of
the management fee itself. It is anticipated that, for the first year of operation of the Condominium
Association, DVCHMC will receive an annual management fee equal to twelve percent (12%) of the
Estimated Budgets, which is equal to the sum of $212,741 per month or $2,552,895 per year. It is
anticipated that, for the first year of operation of the Hotel Condominium Association, DVCHMC will
receive an annual management fee equal to twelve percent (12%) of the Estimated Budgets, which is

-6-



equal to the sum of $7,517 per month or $90,206 per year. It is anticipated that, for the first year of
operation of the Vacation Owners Association, DVCHMC will receive a total fee of twelve percent
(12%) of the Estimated Budgets, which is equal to the sum of $194,601 per month or $2,335,210 per
year. This represents a total management fee of $414,859 per month or $4,978,311 per year that
DVCHMC will receive for the annual management of all three Associations. This percentage level for
compensation may not be increased without the approval of the applicable Board of Directors which are
each controlled by DVD; however, the actual compensation received by DVCHMC for these services
will increase as the Estimated Budgets increase.

There is a Supplement to Property Management Agreement for the Condominium
pursuant to which agreement the Condominium Association has engaged DVCHMC to provide the
additional services of managing and operating certain commercial facilities located within the
Condominium and conducting commercial enterprises within such commercial facilities on behalf of the
Condominium Association, including cabana rentals and beach equipment rental, the parking garages
and surface parking and the provision of valet parking. The Supplement to Property Management
Agreement is part of the Property Management Agreement and therefore has a term of five (5) years,
and shall automatically renew itself for successive three (3) year periods, unless either party gives
notice of non-renewal pursuant to the terms of the Property. Management Agreement, or unless sooner
terminated in accordance with its provisions. In consideration of the performance of the additional
services required of DVCHMC, the Condominium Association shall pay to DVCHMC an annual
management fee in an amount equal to ten percent (10%) of all gross receipts consisting of all of the
revenue received through or in connection with the commercial operations, all without deduction, but
excluding the State of Hawaii general excise tax on gross income, and all other similar taxes. In
addition, the Supplement allows DVHCMC (i) to use up to ten parking stalls in the parking garages
without charge, and (i) the right, in return for payment of an annual parking fee, to use the parking
garages for cast members and employees while working at the Aulani Resort and to validate parking
for patrons of the commercial facilities of the Aulani Resort, if and to the extent that DVCHMC forecasts
that parking spaces will be available beyond the number required for (A) owners and occupants of the
Condominium, and (B) guests of the Aulani Resort paying for parking. When construction of the Aulani
Resort is completed, there will be about 1,054 parking stalls although the exact number may change
from time to time. If the parking garages get too full, Owners and other occupants of the Aulani Resort
may be required to use valet parking. This will allow the parking attendants to double park vehicles,
thereby increasing the available parking, but may result in inconveniences for Owners and other
occupants of the Aulani Resort.

In addition, pursuant to the Membership Agreement, the Association has assigned
its rights and obligations to operate the reservation system for the Vacation Ownership Plan to
DVCHMC. Unless sooner terminated in accordance with its provisions, the Membership Agreement has
a term equal to the term of the Vacation Ownership Plan. As consideration, the Vacation Owners
Association has assigned to DVCHMC any and all rights of the Vacation Owners Association to rent
unreserved Vacation -Homes (in accordance with the reservation priorities of the Home Resort
Reservation Component) and to receive the proceeds therefrom in excess of the following: (i) the rental
proceeds equaling an amount up to (a) two and one-half percent (2 1/2%) of the Vacation Ownership
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Plan Estimated Budgets, exclusive of non-assessment revenues, plus (b) two and one-half percent (2
112%) of a share of the Condominium Estimated Budgets, exclusive of non-assessment revenues, in
the proportion that the sum of the Common Interest of the Units in the Vacation Ownership Plan bears
to the sum of the Common Interest of all Condominium Units in the Condominium, which shall be
remitted by DVCHMC to the Vacation Owners Association; and (ii) a portion of the rental proceeds, if
any, in an amount equal to Buena Vista Trading Company's ("BVTC's") costs for providing those
services as set forth in the DVC Resort Agreement for the Vacation Ownership Plan in the
Condominium plus five percent (5%) of such costs, which shall be remitted to BVTC.

b.  Judgments and Pending Lawsuits. There are no judgments or pending litigation against
DVD, DVCHMC, BVTC, or any of the Associations that are material to the Vacation Ownership Plan at
the Aulani DVC Resort.

5. Description of the Aulani DVC Resort.

a. Resort Accommodations and Facilities. DVD has currently registered Ownership
Interests in the Aulani DVC Resort as follows (however, not all Vacation Ownership Units or Vacation
Homes have been made subject to the Vacation Ownership Plan):

Number of Residential Buildings: 5
Number of Vacation Homes in Each Building: 83, 181, 73, 122,
8

Number of Seven (7) Use Day Availability Periods in Each Vacation Home: | 51

Total Number of Vacation Homes Registered: 467

Total Number of Each Type of Vacation Home:
Grand Villa Vacation Home (3 Bedroom/3 Bath) 20
Two-Bedroom Vacation Home - can be locked-off into One-Bedroom 245

and Studio Vacation Homes (2 Bedroom/2Bath)
Two-Bedroom Vacation Home — cannot be locked-off into One-Bedroom | 193
and Studio Vacation Homes (2 Bedroom/2Bath)

One Bedroom Deluxe Studio Vacation Home 1
One Bedroom Hotel Room Vacation Home 8
Total Number of Seven (7) Use Day Availability Periods: 23,817

The Vacation Ownership Plan uses a flexible Vacation Point system. Under the Vacation
Point system, the Ownership Interest purchased by an individual will vary from that purchased by
another individual depending upon his or her respective vacation needs. Therefore, it is impossible to
anticipate the exact number of undivided Ownership Interests that will be sold in each Vacation
Ownership Unit; however, it is anticipated that individuals will generally purchase an Ownership Interest
equal to the right to reserve seven (7) Use Days. In all events, DVD will not sell a number of Ownership
Interests that would result in a greater than “one-to-one use right to use night requirement ratio” as that
term is defined in Section 721.05(25), Florida Statutes.

(1)  Restrictions on Use of Vacation Ownership Units and Vacation Homes.

(a) Aulani DVC Resort Restrictions. Purchase of an Ownership Interest or use of
the Vacation Homes and facilities of the Aulani DVC Resort for commercial purposes (excluding use by

the TWDC Companies) or for any purpose other than the personal use described in this Public Offering
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the TWDC Companies) or for any purpose other than the personal use described in this Public Offering
- Statement is expressly prohibited. To encourage purchase for personal use, Members may not
currently aggregate Ownership Interests so as to compile more than 4000 Home Resort Vacation
Points per DVC Resort or an aggregate of 8000 Home Resort Vacation Points at all DVC Resorts, and
use by corporations or other business entities is strictly limited to recreational use by their directors,
officers, principals, or employees. For the purpose of determining the total number of Vacation Points
compiled, no separation shall be made of Ownership Interests owned by the same person(s) with other
person(s) or entity(ies) in which any such person has a partnership, membership, beneficial or
ownership interest. For specific restrictions on the use of the Vacation Homes and facilities of the
Aulani DVC Resort, Members should refer to the Governing Documents, including the Condominium
Rules and Regulations promulgated by the Board of Directors of the Condominium Association and the
Vacation Ownership Rules and Regulations promulgated by the Board of Directors of the Vacation
Owners Association. There are no restrictions upon children, but pets are prohibited at the Aulani DVC
Resort. The provisions of this paragraph shall not apply to service animals, as defined by the
Americans With Disabilities Act.

(b) Use of the Central Reservation System. As previously noted, the services
provided through the Club include the operation of the central reservation system which consists of the
Home Resort Reservation Component for the Aulani DVC Resort and the DVC Reservation
Component. Owners’ rights to reserve Vacation Homes at the Aulani Olina Resort through the Home
- Resort Reservation Component are set forth in the Membership Agreement and the Home Resort
Rules and Regulations for the Aulani DVC Resort. See the Multi-site Public Offering Statement for a
detailed explanation of Owners’ rights to reserve Vacation Homes at the Aulani DVC Resort through
the Home Resort Reservation Component or at DVC Resorts through the DVC Reservation
Component, including the beginning and ending dates for the period during which a purchaser must
make a reservation and any contingencies which may result in a purchaser's loss of occupancy rights.

The managing entity shall have the right to forecast anticipated
“reservation and use of the accommodations of the timeshare plan and is authorized
to reasonably reserve, deposit, or rent the accommodations for the purpose of
facilitating the use or future use of the accommodations or other benefits made
available through the timeshare plan.

(2)  Lock-Out Provisions. Should a Member fail to pay an Assessment (with respect to
any of the Member's Ownership Interests) as provided in the Condominium Documents or the Plan
Documents, DVCHMC is authorized to deny to the Member or the authorized user, the use and
enjoyment of the Vacation Homes and facilities of the Vacation Ownership Plan in accordance with the
provisions of Hawai'i law, the Condominium Declaration, the Hotel Condominium Declaration, the Plan
Declaration, and the Master Cotenancy Agreement entered into by DVCHMC, the Cotenants in each
Vacation Ownership Unit and the Associations. In addition, DVCHMC is authorized, in accordance with
Governing Documents, to rent out the Ownership Interests of delinquent Members and apply the
proceeds of such rental, less any rental commissions, cleaning charges, travel agent commissions, or
any other commercially reasonable charges reasonably and usually incurred by the managing entity in
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—securing rentals, to the delinquent Owner's account.

b. ~ Phasing and Completion of Construction.

(1)  Phasing Plan. The Condominium and the Hotel Condominium -are being
developed as phase condominiums, and additional land or units may be added to the Condominium or
Hotel Condominium from time to time. The overall boundary of the property which DVD contemplates
adding to the Condominium is described in the Condominium Map and the overall boundary of the
property which DVD contemplates adding to the Hotel Condominium is described in the Hotel
Condominium Map; however, DVD reserves the right to add additional property which may not be
included within the overall boundary. DVD further reserves the right not to add any additional property
or all of the property included within the overall boundary. DVD specifically reserves the right to declare
one or more phases that contain only Vacation Ownership Units, Condominium Units, Hotel
Condominium Units, Commercial Units or Common Elements. In addition, DVD specifically reserves
the right to declare one or more phases that contain any combination of Vacation Ownership Units,
Condominium Units or Hotel Condominium Units, Commercial Units and Common Elements. The
Condominium Documents or Hotel Condominium Documents, as applicable, for a particular phase will
be recorded prior to the closing of the purchase of any Ownership Interest in that phase. The Common
Interest reallocation caused by the addition of any proposed phase is set forth in the Condominium
Declaration and Hotel Condominium Declaration.

DVD is under no obligation to submit phases to the Condominium or Hotel Condominium
in any sequence or to construct, develop or add any phase other than those phases that DVD may
initially declare as part of the Condominium or Hotel Condominium. DVD may, from time to time, file
phases for sale under applicable law without selling Ownership Interests in those phases or ultimately
adding such phases to the Condominium or Hotel Condominium. Pursuant to Hawai'i law and Florida
law, and where permitted, DVD specifically reserves the right to vary DVD'’s phasing plans as to phase
boundaries, plot plans and floor plans, unit types, unit sizes and unit type mixes, numbers of units, and
recreational areas and facilities with respect to each subsequent phase. |

DVD also specifically reserves the right to amend the Condominium Declaration, Hotel
Condominium Declaration and Plan Declaration, without the approval of the applicable Owners as
~ follows: (i), at any time and for any reason prior to recordation of the first deed transferring an
Ownership Interest to anyone other than DVD, a TWDC Company or any lender; (ii) to comply with the
laws and regulations of the State of Hawai'i or any government agency in Hawai'i; (iii) to comply with
the laws and regulations of any other place or the requirements of any other government agency in
connection with the registration of the Condominium, the Hotel Condominium, the Plan or the Club; (iv)
to satisfy requests for changes made by any institutional lender loaning money to DVD, by any investor
in mortgages initially made in favor of DVD or by any title company authorized to write title insurance
policies on Hawai'i property; (v) to facilitate the operation and management of the Condominium, the
Hotel Condominium, the Plan or the Club, or the sale of Ownership interests or to facilitate participation
in any Exchange Programs; (vi) to correct any mistake in the Condominium Declaration, Hotel
Condominium Declaration or Plan Declaration; (vii) to add new Vacation Home types or new kinds of
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Ownership: Interests; and (viii) to file “as-built” certifications when phases of the Condominium or Hotel
Condominium are completed or when required by law.

None of The TWDC Companies, including, but not limited to, DVD, make
any warranty of any kind, express or implied, and each of The TWDC Companies
hereby disclaims any and all warranties, including, without limitation, implied
warranties of merchantability and fitness for a particular purpose, with respect to
the construction of the Condominium Units, Hotel Condominium Units and the
Common Elements and with respect to the personal property located within the
Condominium Units and Hotel Condominium Units or on the Condominium Property
or Hotel Property, and the Members assume all risk and liability resulting from the
use of this property. ‘

(2)  Completion of Construction. The construction, equipping and finishing of Phase
1, Phase 2 and Phase 3 of the Aulani DVC Resort is complete.

As described in paragraph 7.b., the closing of the sale of an Ownership
Interest located in any phase of the Aulani DVC Resort may take place prior to the
completion of construction of the Condominium Units, Hotel Condominium Units,
“Vacation Homes, recreational facilities and other commonly used facilities
contained in such phases. In such event, Members will not be entitled to use such
Condominium Units, Hotel Condominium Units, Vacation Homes and other facilities
until a certificate of occupancy is obtained. Because of safety concerns, Members
will be prohibited from accessing many portions of the Condominium Property
during the construction process. Pursuant to Hawai'i law, Assessments do not
begin to accrue with respect to any Condominium Unit or Hotel Condominium Unit
until a certificate of occupancy is obtained for such Condomlmum Unit or Hotel
Condominium Unit.

C. Recreational Faciliies. The construction, equipping and finishing of the recreational
facilities of the Aulani DVC Resort set forth below have been completed.

(1)  Maximum Number of Vacation Ownership Periods that will Use the
Accommodations and Fagcilities. The maximum number of vacation ownership periods that will use the
accommodations and facilities of the Aulani DVC Resort will vary. The Vacation Ownership Plan uses a
flexible Vacation Point system, under which the Ownership Interest purchased by an individual will vary
from that purchased by another individual depending on his or her vacation needs. Therefore, it is
impossible to anticipate the exact number of undivided Ownership Interests in a Vacation Ownership
Unit that will be sold; however, it is anticipated that individuals will generally purchase an Ownershlp
Interest approximately equal to the right to reserve seven (7) use days.

(2) - Description of Recreational and Other Commonly Used Facilities Used Only by
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Owners. There are no recreational or other commonly used facilities that will be used only by Owners.

(3)  Description of Recreational and Other Commonly Used Facilities that will not be
Used Only by Owners. All of the recreational and other commonly used facilities owned by or available
for use by Members will also be used by renters of Vacation Homes and guests staying at the Aulani
DVC Resort, the Condominium and the Aulani Resort Hotel; by Club Members and their guests; by
exchangers; and by owners of interests in property common to the Condominium under the Master
Declaration and their guests and invitees. These facilities include pools, pool slides, hot tubs, a lazy
river, a beach, parking facilities, landscaping and hardscaping. Most of these facilities are Common
Elements of the Condominium and are, therefore, owned by the Members and operated, maintained,
repaired and replaced by the Condominium Association as a Common Expense of the Condominium
and assessed to all Owners of the Condominium, including Members. However, the other Owners of
property under the Master Declaration, including DVD as the Owner of the Aulani Resort Hotel have
easement rights for the use of such facilities pursuant to the Master Declaration and are responsible for
paying to the Condominium Association an equitable portion of the costs of maintenance, repair and
replacement ,of such facilities pursuant to the terms of the Master Declaration, Condominium
Declaration and Plan Declaration. Certain recreational and other commonly used facilities that are not
Common Elements of the Condominium, including, for example, the hotel lobby and kid's club, are
included in Air Space Units in the Condominium and Hotel Condominium and owned by DVD.
Members have easements rights for the use of those facilities pursuant to the Master Declaration and
an equitable portion of the costs of maintenance, repair and replacement of such facilities will be borne
by the Members and shall be assessed to the Members, pursuant to the terms of the Master
Declaration, Condominium Declaration and Plan Declaration.

(a) The facilities owned by and available to Members for use include the

following:

(i) Eeature Swimming Pool and Sunbathing Deck. One (1) feature
swimming pool and one (1) sun/bathing deck is available for use.

(i) Lazy River Pool. One (1) lazy river pool approximately 900 feet long is

available for use.

(iii) Pool Slides. Two (2) pool slides, located at the feature swimming pool
are available for use.

(iv) Children’s Play Structure. One (1) interactive play area will be located
near the feature swimming pool and will be available for use. Two (2) slides, located at the
children’s plan structure, will be available for use. The interactive play area and slides are
expected to be available for use in January, 2012.

(v) Hot Tubs. Three hot tubs are available for use - one (1) hot tub located
near the feature swimming pool, one (1) hot tub located near the lazy river pool, and one (1) hot
tub near the quiet swimming pool. ,

(vi) Fire Pit. A fire pit is available for use.
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(vii) Quiet Swimming Pool. One (1) additional quiet swimming pool is

available for use.
(vii) Swimming Pool. One (1) additional swimming pool is available for

use.

(b)  The following recreational facilities may be made available to Members -
from time to time and the Members may be charged a fee for use of such recreational facilities. Access
to and use of these recreational facilities may cease at any time and these facilities may be removed,
discontinued or modified at any time.

(i) One (1) snorkel lagoon may be made available for use for a fee.

(i) Between five (5) and twelve (12) cabanas may be made available for a
fee.

(c)  Two parking structures are being constructed in an Air Space Unit of the
Hotel Condominium, which Air Space Unit will be a Common Element of the Condominium. DVCHMC
will operate the parking structures on behalf of the Condominium Association pursuant to the terms of
the Supplement to Property Management Agreement between DVCHMC and the Condominium
Association.

(4) Leases and Options to Purchase. There are no leases or options to purchase
associated with the facilities available for use by Members as described herein. ‘

(5)  Additions to Recreational Facilities.

Recreational facilities may be expanded or added without consent -
of the Purchasers or the Associations.

DVD is not required to construct or declare as part of the Aulani DVC Resort any
recreational or other commonly used facilities other than those facilities contained in the phases of the
Aulani DVC Resort initially declared to the condominium form of ownership. However, DVD has
reserved the right to add recreational facilities to the Aulani DVC Resort without the consent of the
Members, Club Members, or the Associations, provided that all costs of construction of such additional
recreational facilities shall be borne exclusively by DVD. '

At such time as DVD does add recreational or other commonly used facilities to the
Aulani DVC Resort, those facilities, at DVD's election, may be included as part of the Common
Elements of the Condominium. If such additional facilities are included as Common Elements of the
Condominium, all costs of maintenance, repair and replacement of any such additional recreational
facilities will be borne by the Members and shall be assessed to the Members as a part of their Annual
Dues subject to the limitation in the increase of the Estimated Budgets. If such additional facilities are
not included as Common Elements of the Condominium but the Members are granted access rights
pursuant to the Master Declaration, an equitable portion of the costs of maintenance, repair and
replacement of such additional facilities will be borne by the Members and shall be assessed to the

Members, pursuant to the terms of the Master Declaration, Condominium Declaration and Plan
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Declaration. Any increase in Annual Dues resulting from adding additional recreational facilities will be
limited to an amount that will not result in an increase in the Estimated Budgets in excess of one
hundred twenty percent (120%) of the previous year's Estimated Budgets, excluding capital reserves,
except as permitted under the Governing Documents.

d. Financial Arrangements for Promised Improvements. DVD has sufficient cash reserves
or other internal financial resources so that it will not be required to borrow money from any other
source in order to complete construction of all promised improvements.

e. Insurance Coverage. The Associations will obtain and maintain casualty and public
liability insurance as to all buildings, Vacation Ownership Units, Vacation Homes, facilities and
furnishings located upon the Condominium Property or the Hotel Condominium Property, as applicable,
and in the Vacation Ownership Plan in an amount as required by the Governing Documents and
Hawai'i law. The cost of such insurance is a Common Expense and a Plan Expense and will be
included in the Estimated Budgets.

f. Unusual and Material Features of the Condominium Property.

(1) Ko Olina Resort Master Planned Resort Community. The Aulani DVC Resort is
located in the approximately 643 acre master planned resort community known as Ko Olina Resort and
Marina (http://www.koolina.com) located on the western shores of the Island of Oahu. The resort
includes a mix of single family homes, townhomes and villas, an 18 hole golf course, hotels and
timeshares, a wedding chapel and marina. The Ko Olina Resort master planned resort community is
owned and operated by unrelated third parties. The common. areas of the Ko Olina Resort master
planned resort community are maintained and managed by the Ko Olina Community Association, Inc.
(*KOCA”") and the Ko Olina Resort Association, Inc. (‘KORA"). A portion of each Member's Annual
Dues is paid to KOCA and KORA. Each Member shall be a member of both KOCA and KORA.
Pursuant to paragraph 4 of the Master Cotenancy Agreement, DVD is the authorized voting
representative of the Members at meetings of KOCA and KORA and will cast all votes for such
Members at such meetings. Commercial operations within the Ko Olina Resort master planned resort
community may result in noise or light levels in excess of that typically occurring in areas consisting
solely of residential accommodations.

There is no guaranty that any portion of the Ko Olina Resort master
planned resort community (including the golf course, marina, restaurants, bars and
other amenities) will continue in operation. Do not purchase an interest in the
Aulani DVC Resort in reliance upon the continued operation of the Ko Olina Resort.

(2)  Hotel Condominium; Amended and Restated Master Declaration of Covenants
Conditions and Restrictions; Cost Sharing. The Hotel Condominium is a condominium that is adjacent
to the Condominium or Plan and is a separate condominium, although portions of the Hotel
Condominium consisting of certain Air Space Units are included in the Condominium and the Plan.
The Hotel Condominium Association is the entity responsible for the operation of the Hotel
Condominium and has entered into a Property Management Agreement with DVCHMC to manage the
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Hotel Condominium. Because portions of the Hotel Condominium are included as part of the
Condominium and the Plan, Members are also members of the Hotel Condominium Association.

Certain Commercial Units in the Hotel Condominium that are not included in the
Condominium or the Plan will be operated by the TWDC Companies or their successors, including for
commercial purposes (including restaurants, bars and other hotel amenities). The Aulani DVC Resort,
the Condominium and the Hotel Condominium are all subject to the Master Declaration, which govern
the shared use of the Condominium Property and Hotel Condominium. Pursuant to the Master
Declaration, Members have easements to certain of the Shared Areas (as defined in the Master
Declaration) of the Master Declaration Property, which includes portions of the Hotel Condominium, as
provided under the Master Declaration.

As a general rule, each Owner in the Condominium, including each Member, and each
Owner in the Hotel Condominium (or the Associations on such Owners’ behalf) must account for, and is
liable to pay, expenses attributable to such Owner's interest or parcel separate from Owners of the
other interests or parcels. However, pursuant to the Master Declaration each Owner is responsible for
a share of the expenses and reserves for Shared Areas (“Shared Area Expenses”) whether or not such
Shared Areas are part of the property owned by such Owner. The Shared Area Expenses are
allocated and shared pursuant to the Master Declaration. Further, pursuant to the Master Declaration
and the Property Management Agreements certain goods, materials, services, labor or operational or
maintenance functions are, or may be, provided on a consolidated basis for or in connection with the
administration, management, maintenance, repair, renovation or operation of both the parcel containing
- the Hotel Condominium and the parcel containing the Vacation Ownership Condominium, or between
or among more than one parcel of the Master Property (“Shared Services”), and the expenses for such
Shared Services are shared by the respective Owners on the same basis that expenses are allocated
and shared for the Shared Areas (“Shared Services Expenses”). If an Association was required to
obtain such Shared Services solely for its members, the operating costs for that Association could
increase. As an example, Administration, Insurance, Maintenance, Security and Ulilities are Shared
Services Expenses.

There is no guaranty that any Commercial Units in the Condominium or
Hotel Condominium (including restaurants, bars and other hotel amenities) will -
continue in operation and The TWDC Companies shall be entitled to cease or
modify operations of any such Commercial Units in the Condominium or Hotel
Condominium at any time. Do not purchase an interest in the Plan in reliance upon
the continued operation of any such Commercial Units in the Condominium or Hotel
Condominium.

Pursuant to the Master Declaration each Owner is responsible for a
share of the Shared Area Expenses for Shared Areas whether or not such Shared
Areas are part of the property owned by such Owner. The Shared Area Expenses
are allocated and shared pursuant to the Master Declaration. Further, pursuant to
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the Master Declaration and the Property Management Agreements, Shared Services
‘are or may be provided on a consolidated basis to the entire Resort and the Shared
Service Expenses for Shared Services are allocated and shared by the various
Owners on the same basis that Shared Area Expenses are allocated and shared. If
an Association was required to obtain such Shared Services solely for its members,
the operating costs for that Association could increase.

(3)  Commercial Units; Air Space Units; Commercial Uses; Light and Noise. It is
expressly contemplated that Commercial Units, Commercial Unit LCEs, portions of the adjacent Master
Declaration Property, and nearby properties owned by The TWDC Companies may be operated as
commercial spaces containing stores, restaurants, entertainment areas and other public establishments
which may have nighttime hours of operation and which may result in noise or light levels in excess of
levels typically occurring in areas consisting solely of residential accommodations, including, without
limitation, fireworks and concerts. Some of the recreational facilities located within the Condominium
are located within Commercial Units which are Air Space Units. These Air Space Units and all
improvements and facilities located within these Air Space Units are owned and operated by DVD.
DVD has significant rights to materially alter the facilities within these Air Space Units.

(4)  Ocean Views.

Many of the Vacation Homes in the Plan may be classified as having
ocean views and, as a result, require more Vacation Points for a given stay. In
identifying ocean view Vacation Homes, DVD has attempted to limit the
classification to those Vacation Homes with good ocean views, in DVD’s judgment.
However, what constitutes a good ocean view is a subjective judgment upon which
reasonable people may disagree. In addition, some of the Vacation Homes
classified as having an ocean view may have a view that is not a direct ocean view
or an ocean view that is partially obstructed (for example, partially obstructed by
trees and other landscaping or by other structures). Furthermore, Vacation Homes
with ocean views today could become obstructed by improvements constructed on
adjacent properties over which DVD has no control. You should not purchase an
Ownership Interest in reliance upon the availability of any specific ocean view from
any specific Vacation Homes.

(5)  Air Space Units.

The Condominium and the Hotel Condominium contain various Air
Space Units which are owned and controlled by DVD. DVD has the right to alter,
modify or replace the improvements located within the Air Space Units. This right
includes the right to build new improvements within the Air Space Units with
varying heights — from 20 feet high to 40 feet high. New improvements in the Air
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Space Units in the Hotel Condominium may range in height up to 168 feet. In
addition, DVD has the right to locate trees and other landscaping in these Air Space
Units that may be as high as sixty feet. These improvements (if and when built) and
" landscaping (if and when planted or upon maturity) could partially or totally
obstruct the views from one or more of the Vacation Homes. You should not
purchase an Ownership Interest in reliance upon the avallablllty of any specific view
from any specific Vacation Homes.

(6)  Waimanalo Gulch Landfill.

Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i is located
approxmately 1 mile southeast from the Waimanalo Guich Sanitary Landfill. In
October, 2008 the City and County of Honolulu published a Final Environmental
Impact Statement that extensively evaluated the potential affect of the continued
operation of this landfill on surrounding properties and specified measures to
mitigate negative impacts. Based on this evaluation and the specified mitigation
measures, DVD does not believe the landfill will affect your enjoyment of the Resort,
but wanted to bring this to your attention nonetheless.

(7)  Description of Land Available for Use by Owners, but not Owned or Leased by the
Members or the Association. There is no land that will be made available for use by Owners, but not
owned or leased by the Members or- the Association except as set forth in the Condominium
Documents or the Master Declaration.

g. ~ Control of the Associations.
The developer has the right to retain control of each of the Associations

after a majority of the Ownership Interests and Vacation Ownership Units have been
sold.

Pursuant to paragraph 4 of the Master Cotenancy Agreement, DVD is the authorized
voting representative of the Cotenants who own Ownership Interests in each Vacation Ownership Unit
subject to the Plan at meetings of each of the Associations and will cast all votes for such Cotenants at
such meetings. DVD will be authorized to cast the vote of a given Vacation Ownership Unit at
Association meetings in whatever manner it deems appropriate unless it is otherwise instructed in
writing in advance of such meetings by the Cotenants who own sixty percent (60%) of the Ownership
Interests in that Vacation Ownership Unit. In this regard, DVD has agreed in the Master Cotenancy
Agreement that it will not cast the Vacation Ownership Unit's vote in any of the following respects
without the prior concurrence of the Cotenants of sixty percent (60%) of the Ownership Interests in the
Vacation Ownership Unit:

(1) waiver of any material rights of the Associations or of the Cotenants against DVD
or any of its affiliates;
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| (2)  waiver or reduction of required replacement reserves of the Hotel Condominium,
the Condominium or the Plan;

(3)  any increase in any of the Associations’ annual operating budgets that increases
the Annual Dues of an Ownership Interest by more than twenty percent (20%) over the prior year or
any Special Assessment exceeding five percent (5%) of the Annual Dues for the current year;

(4) any increase in the calculation of compensation paid to DVCHMC under the
Property Management Agreements; |

(5)  reallocation of the undivided interests in the Common Elements appurtenant to
each Vacation Ownership Unit other than the reallocation that results from the addition of phases;

(6) amendment of the Condominium Declaration, Plan Declaration, the Hotel
Condominium Declaration, the Articles of Incorporation of the respective Associations, or the Bylaws of
the respective Associations in any manner that is materially adverse to the Members as a whole;

(7)  amendment of the Ko Olina Documents in any manner that is materially adverse
to the Members as a whole; or

(8)  voluntary termination of the Condominium, Hotel Condominium, or any proposition
not to reconstruct, repair or replace any portion of any Vacation Ownership Unit or Common Element
after casualty.

In addition, during any period of time in which DVD owns in excess of forty percent (40%)
of the Ownership Interests in a given Vacation Ownership Unit, the Cotenants who own sixty percent
(60%) of the Ownership Interests in that Vacation Ownership Unit, other than those Ownership
Interests owned by DVD, may instruct DVD as to the mariner in which the Vacation Ownership Unit's
vote will be cast.

- 6. Estimated Budgets and Schedule of Purchasers’ Expenses: Subsidv, Guarantees and Total
Annual Dues. '

The Estimated Budgets contained in this public offering statement have
been prepared in accordance with Hawai'i law and are a good faith estimate only
and represent an approximation of future expenses based on facts and
circumstances existing at the time of its preparation. Actual costs of such items
may exceed the estimated costs. Such changes in cost do not constitute material
adverse changes.

a. Estimated Budgets and Schedule of Purchasers’ Expenses. The Estimated Budgets for
each of the Associations are comprised, as applicable, of the Common Expenses of the Condominium,
including reserve requirements, as set forth in the Condominium Documents; the Common Expenses of
the Hotel Condominium, including reserve requirements, as set forth in the Hotel Condominium
Documents; and the Plan Expenses for the Vacation Ownership Plan and Vacation Ownership

Property, as set forth in the Plan Documents. Members, as Owners of Ownership Interests, are not
directly assessed Hotel Condominium assessments. Instead, the estimated operating budget for the
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Condominium contains the Condominium'’s share of the Hotel Condominium assessment as set forfh in
the Hotel Condominium Estimated Budgets.

The Estimated Budgets also disclose the estimated amount of Ad Valorem Real Estate Taxes
assessed against the Ownership Interests. DVCHMC will assess the Estimated Budgets and Ad
Valorem Real Estate Taxes to each Ownership Interest each year in the ratio that the number of Home
Resort Vacation Points assigned to that Ownership Interest bears to the total number of Home Resort
Vacation Points in the Plan at that time.

As set forth in paragraph 4 of the Master Cotenancy Agreement, DVD as the voting
representative of a Vacation Ownership Unit may not cast the Vacation Ownership Unit's vote at a
meeting of the Association to increase the Estimated Budgets that increases the Annual Dues by more
than twenty percent (20%) over the Annual Dues for the previous year or for a Special Assessment
exceeding five percent (5%) of the Annual Dues for the current year, without the prior concurrence in
writing of the Cotenants who own sixty percent (60%) of the Ownership Interests in that Vacation
Ownership Unit. In the event that the requisite approval to increase the budgets beyond the twenty
percent (20%) cap is not obtained, DVCHMC as the Management Company would be forced to reduce
services to keep expenses within the approved budgeted amount. Members are only responsible for
the expenses and taxes assessed against them at the Aulani DVC Resort, and Members are not liable
for the cost of maintenance or repair of DVC Resorts other than the Aulani DVC Resort. Pursuant to the
Resort Agreement, the Condominium Declaration, the Hotel Condominium Declaration and the Plan
Declaration, all Members are required to pay Annual Dues. The Annual Dues include each Owner’s
share of the cost and expenses of the Club attributed to the Aulani DVC Resort.

As set forth in the Condominium Declaration, Hotel Condominium Declaration and Plan
Declaration, each Association has a lien right against each Condominium Unit, each Hotel Unit and
each undivided Ownership Interest in each Vacation Ownership Unit, as applicable, to secure the
payment of assessments for Common Expenses, Plan Expenses and assessed Ad Valorem Real
Estate Taxes, as applicable, including interest, costs of collection and reasonable attorneys’ fees.
Pursuant to the Master Cotenancy Agreement, DVD also has the option but not the obligation to
acquire a lien against the Ownership Interest of any Cotenant who fails to timely pay all assessments
due by paying the delinquent amounts due by the Cotenant. If DVD does not exercise its option to
acquire the lien, any other Cotenant may pay the delinquent amounts and acquire the lien. If no
Cotenant pays the delinquent assessments of another Cotenant, the Association has the right to collect
the delinquency through foreclosure of its lien against the Ownership Interest of the delinquent
Cotenant.

Under Hawai'i law, Ad Valorem Real Estate Taxes are assessed against each Vacation
Ownership Unit as a whole. If one hundred percent (100%) of the taxes so assessed against a specific
- Vacation Ownership Unit are not timely paid to the appropriate county tax collector, a tax lien will attach
to the entire Vacation Ownership Unit, which lien can be sold at public auction. Consequently, a tax lien
can be placed on a whole Vacation Ownership Unit for the failure of any Cotenant of that Vacation
Ownership Unit to pay his or her portion of the Vacation Ownership Unit's portion of the Ad Valorem
Real Estate Taxes assessed against the Vacation Ownership Unit.
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~ As previously noted, pursuant to the Master Declaration each Owner, including each
Member, is responsible for a share of the Shared Area Expenses for Shared Areas whether or not such
Shared Areas are part of the property owned by such Owner. The Shared Area Expenses are
allocated and shared pursuant to the Master Declaration. Further, pursuant to the Master Declaration
and the Property Management Agreements, Shared Services are or may be provided on a consolidated
basis to the entire Resort and the Shared Service Expenses for Shared Services are allocated and
shared by the various Owners on the same basis that Shared Area Expenses are allocated and shared.
If an Association was required to obtain such Shared Services solely for its members, the operating
costs for that Association could increase.

b. Developer Contribution; Plan Expenses Guarantee; Reserve Expenses Guarantee; Total
Annual Dues.

(1) Developer Contribution Agreement for Condominium Assessments. As permitted
by Section 12.10B of the Condominium Declaration, Disney Vacation Development, Inc. (“DVD") has
agreed to provide a developer contribution to the 2014 Condominium Association Estimated Operating
Budget in the amount of $0.1049 per Vacation Point. This contribution addresses the initial increase in
expenses arising from certain enhancements to the Condominium, including the addition of a new pool
and pool deck for use by the owners and occupants of the Resort. As a consequence of this
contribution, each Member's share of the 2014 operating assessment for the Condominium Association
will be calculated by multiplying the number of Vacation Points associated with the Member's
Ownership Interest by $1.6373 per Vacation Point. DVD does not make any commitment that it will
elect to provide this developer contribution to the Condominium Association in budget years beyond
December 31, 2014. |f DVD does not determine, in its sole discretion, to provide this developer
contribution to the budget in future years, the Member's share of the assessment will be increased
accordingly. This developer subsidy is limited to the Condominium assessments and does not apply to
Plan assessments.

(2).  Plan Operating Expenses Guarantee. Pursuant to a Limited Subsidy Agreement
between DVD and the Vacation Owners Association, DVD has agreed that each Purchaser and
Member will pay an annual assessment for operating expenses of the Vacation Ownership Plan of
- $3.6054 per Vacation Point through December 31, 2014 (exclusive of real property taxes ). DVD will
pay the difference between the actual costs incurred in operating the Plan (excluding real property
taxes) and the sum of the amount of operating assessments assessed to all Members other than DVD
and income from other sources. Provided DVD timely performs its obligation under the Limited Subsidy
Agreement, DVD’s payments thereunder to the Vacation Owners Association shall satisfy fully its
obligation to pay assessments attributable to each Ownership Interest owned by DVD. Notwithstanding
the foregoing, any expenses incurred as a result of (i) any new category of imposition that comes into
effect after the date of the Limited Subsidy Agreement which is levied or assessed by any local, county,
state or federal government, no matter how characterized, or (i) any increase in transient
accommodation taxes and any Special Assessments for capital expenditures, insurance policy
deductibles, underinsured losses, or uninsured losses, will be assessed against all Members owning
Ownership Interests, their successors or assigns, including DVD. The Limited Subsidy Agreement shall
automatically be renewed for successive one-year periods with respect to the estimated annual
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operating expense assessment for the Plan (as it may be adjusted from year to year) for each such
successive one-year period unless DVD elects to terminate the agreement upon thirty (30) days prior
written notice. DVD reserves the right to discontinue offering this subsidized operating assessment in
the future. This developer subsidy is limited to Plan assessments and does not apply to Condominium
assessments.

(3) Reserve Expenses Guarantee. Pursuant to a Limited Subsidy Agreement
between DVD and the Vacation Owners Association, each Purchaser and Member will pay an annual
- assessment for Plan reserve expenses of $0.6177 per Vacation Point through December 31, 2014.
DVD will pay the difference between the actual amount budgeted for Plan reserve assessments and
the sum of the amount of Plan reserves assessments collected from all Members and income from
other sources to be applied against reserve assessments. Notwithstanding the foregoing, any
expenses incurred as a result of (i) any new category of imposition that comes into effect after the date
of this Agreement which is levied or assessed by any local, county, state or federal government, no
matter how characterized, or (ii) any increase in transient accommodation taxes and any Special
Assessments for capital expenditures, insurance policy deductibles, underinsured losses, or uninsured
losses, will be assessed against all Members owning Ownership Interests, their successors or assigns;
including DVD. The Limited Subsidy Agreement shall automatically be renewed for successive one-
year periods with respect to the estimated annual reserve assessment for the Plan (as it may be
adjusted from year to year) for each such successive one-year period unless DVD elects to terminate
the agreement upon thirty (30) days prior written notice. DVD reserves the right to discontinue offering
this subsidized reserves assessment in the future. This developer subsidy is limited to Plan
assessments and does not apply to Condominium assessments

(4)  Total Annual Dues: The estimated Annual Dues for the year January 1, 2014
through December 31, 2014 are $6.4378 per Vacation Point, which is comprised of the estimated
Annual Operating Budget ($3.6054 per Vacation Point), and Capital Reserves Budget ($0.6177 per
Vacation Point) for the Vacation Ownership Plan; plus the estimated Annual Operating Budget
($1.6373 per Vacation Point, net after the application of the developer contribution of $0.1049 per
Vacation Point), and Capital Reserves Budget ($0.1662 per Vacation Point) for the Vacation Ownership
Condominium and the estimated real property taxes ($0.4112 per Vacation Point). The total amount of
Annual Dues (including estimated real property taxes) paid by a Purchaser or Member is determined by
multiplying the total number of Vacation Points represented by the Ownership Interest purchased by
$6.4378. For example, if the Ownershrp Interest is represented by 230 Vacation Points, the estimated
Annual Dues would be $1,480.69.

1. Purchase of a Vacation Ownership Interest.

a. Purchasers’ Right of Cancellation. Purchasers may cancel their Purchase Agreement
without any penalty or obligation within ten (10) days after the date of execution of their Purchase
Agreement or the date on which they receive the last of all documents required to be provided pursuant
to Section 721.07(6), Florida Statutes, whichever is later. If Purchasers decide to cancel their Purchase
Agreement, then the Purchasers must notify DVD in writing of their intent to cancel. The notice of
cancellation shall be sent to DVD, Attention: Membership Administration at 1390 Celebration Bivd.,
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Celebration, Florida 34747. Any attempt to obtain a waiver of Purchasers’ cancellation rights is void
and of no effect. While Purchasers may execute all closing documents in advance, the closing, as
evidenced by delivery of the Purchasers’ deed to the appropriate recording office, before expiration of
the 10-day cancellation period is prohibited. If your notice of cancellation is sent more than ten (10)
days after the date you sign the Purchase Agreement, DVD shall have the right to retain the total of all
funds and property received under the Purchase Agreement. The notice of cancellation shall be
considered given on the date postmarked if mailed, or the date transmitted, so long as the notice is
actually received by DVD. If given by means other than by mail or telegraph, the notice of cancellation
shall be considered given at the time delivered to DVD at its address stated above.

In addition, Chapter 721 provides that you have the right to cancel your Purchase
Agreement until midnight of the tenth (10t) calendar day following whichever of the following occurs
later: (a) the execution date; or (b) the day on which you received the last of all documents required to
be provided to you pursuant to Section 721.07(6), Florida Statutes. Because DVD is providing you with
all of the documents required to be delivered to you, your cancellation right will expire on midnight of
the tenth (10t) calendar day following the date on which you executed your Purchase Agreement. You
may receive a separate and distinct cancellation right in the event that DVD makes amendments or
additions which are material changes (as explained in your Purchase Agreement), but you should not
~ rely on that possibility.

Amendments, additions, or changes to the Condominium Documents, Hotel Documents
or Plan Documents may be made after closing in accordance with the terms of the Condominium
Documents, Hotel Documents or Plan Documents, as applicable and Hawai'i law. DVD reserves the
right to amend the Condominium Declaration, Hotel Condominium Declaration and Plan Declaration,
without the approval of applicable Owners as follows: (i), at any time and for any:reason prior to
recordation of the first deed transferring an Ownership Interest to anyone other than DVD, a TWDC
Company or any lender; (ii) to comply with the laws and regulations of the State of Hawai'i or any
government agency in Hawai'i; (iii) to comply with the laws and regulations of any other place or the
requirements of any other government agency in connection with the registration of the Condominium,
the Hotel Condominium, the Plan or the Club; (iv) to satisfy requests for changes made by any
institutional lender loaning money to DVD, by any investor in mortgages initially made in favor of DVD
or by any title company authorized to write title insurance policies on Hawai'i property; (v) to facilitate
the operation and management of the Condominium, the Hotel Condominium, the Plan or the Club, or
the sale of Ownership Interests or to facilitate participation in any Exchange Programs; (vi) to correct
any mistake in the Condominium Declaration, Hotel Condominium Declaration or Plan Declaration; (vii)
to add new Vacation Home types or new kinds of Ownership Interests; and (viii) to file “as-built’
certifications when phases of the Condominium or Hotel Condominium are completed or when required
by law.

b. Total Financial Obligation of the Purchaser.

(1)  Schedule of Estimated Closing Costs. As set forth in the Purchase Agreement
Purchaser shall pay (i) a document preparation fee; (i) the cost of recording the deed; (iii) the
conveyance tax due on the deed as required under Hawai'i law; and (iv) the premium cost for an
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owner's policy of title insurance and escrow and closing fees charged by the Escrow Agent. If any
portion of the purchase price is financed through DVD, Purchaser shall pay the cost of recording the
mortgage and DVD shall pay the premium for a mortgagee policy of title insurance if it elects to obtain a
mortgagee pohcy :

(20  Total Obligation. A Purchaser’s total financial obligation includes the purchase
price paid for the Ownership Interest, closing costs, real estate taxes, any fees charged by BVTC or
External Exchange Company use fees in connection with exchanges, Annual Dues, Special
Assessments (if any), all finance charges, and the following additional charges:

(a) Transient Accommodations Tax; General Excise Tax. Members will be
required to pay at or before check-out a nightly transient accommodations tax for

each night during their stay. The State of Hawai'i taxes the occupancy of Vacation Ownership
Units. The amount of the tax is 7.25% of the fair market rental value. The “fair market rental value” is

set to one-half of the gross daily maintenance fees paid by the Member and atiributable to the Vacation

Ownership Unit unless the taxpayer proves or the tax director determines that the gross daily

maintenance fees do not fairly represent fair market rental value taking into account comparable

transient accommodation rentals or other appraisal methods. At present, the tax is payable by each

Member or primary occupant at or before check-out. Based upon the 2014 Annual Dues, for stays

occurring in 2014, the tax per night will range from a low of approximately $3.97/night to a high of
$43.87/night. For stays occurring after 2014, the tax per night will be based upon the Annual Dues for
the year in which the stay occurs, which may be higher than the tax per night for stays in 2014. The
Board of Directors of the Vacation Owners Association may choose in the future to charge the tax when
making or confirming a reservation, at any other time determined by such Board of Directors, or include
it in the assessments of the Members. The amount of the tax will also increase if Hawai'i increases the
tax rate. The State of Hawai'i and the City and County also charge a general excise tax on amounts
collected by the Vacation Owners Association, including assessments. Although the tax rate is 4.5%,
the charge for the tax will be higher to ensure that the Vacation Owners Association receives the
amount it needs, net after taxes. The State of Hawai'i or the City and County of Honolulu may increase
or decrease the occupancy tax or the general excise tax from time to time, and may extend the general
excise tax to amounts collected by the Condominium Association. DVD makes no representations as
to the taxes that may be charges by the City and County of Honolulu or the State of Hawai'i in the
future.

(b) Right of First Refusal Review Fee. DVD is entitled to charge a fee of
up to $250 to review all right of first refusal offers, which effectively means that
Purchasers may not be able to sell their Ownership Interests until they have paid
this fee to DVD.

(c) Resort Access Fee. A portion of the Annual Dues paid by each
Member is used to pay a resort access fee to a third party which gives Members
certain preferential access rights and discounts to amenities operated by unrelated
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third parties and located within the Ko Olina Resort master planned resort
community. -

(d) International Members Surcharge. For Ownership Interests owned by
Members residing outside of the United States, the Management Company reserves
the right to charge a surcharge in an amount set by the Management Company from
time to time to cover the added costs for postage, personal delivery, increased
frequency of and costs associated with long distance and/or international
communications, deliveries and so on, and also to cover any tax on the surcharge.

(e) Personal Assessments. “‘Personal Assessment’ is an expense that results
from the act, failure to act, or other conduct of a Member or occupant or the guest of a Member or
occupant. It includes, among other things, charges for extra services requested or used by the
Members or occupants or by their guests. Personal Assessments should not be confused with Annual
Dues or special assessments. Personal Assessments include, for example:

(i) the cost of food, beverages, telephone charges, optional housekeepmg
service and other special services or supplies;

(i) charges for the use of sports supplies and other recreational
equipment;

(iif) the cost to repair any Vacation Home or to repair or replace any
property in it because of loss or damage occurring during a person’s occupancy or to replace any
missing items;

(iv) the cost to repair any Common Element or other portion of the
Condominium property because of loss or damage caused by a Member, occupant or guest of the
Member or occupant (unless caused by ordinary wear and tear or by an unavoidable accident or other
casualty);

(v) expenses to any other Member or the Associations due to a person 'S
intentional or negllgent act or failure to act; and

(vi) expenses resulting from any intentional or negligent violation of the
Condominium Documents, the Master Declaration or the Plan Documents.

A Member is fully responsible for the Personal Assessments of his or her guests. A Member is
not responsible, however, for the Personal Assessments of anyone who uses his or her use rights
through an Exchange Program.

(3)  Charges by Other Entities. The following entities may aiter the charges to which
the Purchaser may be subject: the Boards of Directors of the Associations, any applicable
governmental entities including, without limitation, the county tax assessor, DVD, the Master Declarant
‘pursuant to the terms of the Master Declaration, any External Exchange Company, DVCHMC, BVTC,
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KOCA and KORA. The owners of the Commercial Units and surrounding commercial areas may also
increase or decrease the user fees for the use of any service or enterprise conducted on such
Commercial Units or surrounding commercial areas.

Since the Ownership Interest acquired by Purchasers is an interest in real estate
under Hawai'i law, Purchasers may be entitled to deduct, for federal income tax
purposes: (i) interest paid under a promissory note which is secured by a mortgage
encumbering the Ownership Interest, and (ii) the Purchaser’s allocable share of Ad
Valorem Real Estate Taxes (paid via Annual Dues). Purchasers should understand
that DVD intends to report such mortgage interest to Purchasers and to the United
States Internal Revenue Service as mortgage interest paid on form 1098.

Purchasers should understand, however, that since there can be no assurance as
to this federal income tax treatment, as well as the fact that actual tax results will
depend upon a Purchaser’s particular circumstances (including, but not limited to,
among other factors, whether or not the Purchaser itemizes deductions on the
Purchaser’s federal income tax return or whether the Purchaser already owns an
existing vacation home), The TWDC Companies do not make any representations as
to the income tax treatment of the purchase, use or exchange of an Ownership
Interest and related rights and appurtenances or as to the deductibility of related
expenses such as interest, taxes and depreciation. Each Purchaser should consult
his or her own tax advisor as to these issues. An Ownership Interest should not be
- purchased in reliance upon any anticipated tax benefits or any particular kind of tax
treatment.

c. Status of Title to Property Underlying the Aulani DVC Resort. Each Purchaser’s
Ownership Interest shall be free and clear of all liens, encumbrances, defects, judgments and
mortgages, except that each such Ownership Interest shall be subject to the following matters of itle:
the Condominium Documents; the Hotel Condominium Documents, the Plan Documents, the Master
Declaration; the Master Cotenancy Agreement; the Master Easement; membership in the Club, which
is an appurtenance to each Ownership Interest pursuant to the Plan Declaration, the Membership
Agreement and the Resort Agreement; the Ko Olina Documents; any mortgage placed upon the
Purchaser's Ownership Interest in connection with purchase-money or third-party financing; taxes and
assessments for the year of purchase and subsequent years; and restrictions, reservations, conditions,
limitations, and easements of record prior to purchase or |mposed by governmental authorities having
jurisdiction or control over the subject property.

The right to reserve a timeshare period is subject to rules and regulations of the
timeshare plan reservation system.

Please refer to the Multi-site Public Offering Statement for more details.
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d.  Restrictions Upon the Sale, Transfer, Conveyance or Leasing of Vacation Ownership
Units or Ownership Interests.

The purchase of an Ownership Interest should be based upon its value
as a vacation experience or for spending leisure time, and not considered for
purposes of acquiring an appreciating investment or with an expectation that the
Ownership Interest may be rented or resold.

Ownership Interests are offered for personal use and enjoyment only
“and should not be purchased by any Purchaser for resale or as an investment
opportunity or with any expectation of achieving rental income, capital
appreciation, or any other financial return or valuable benefit, including any tax
benefit. Members attempting to resell or rent their Ownership Interests would have
to compete, at a substantial disadvantage, with DVD in the sale or rental of its
Ownership Interests. The many restrictions upon the use of an Ownership Interest
may adversely affect its marketability or rentability.

Ownership Interests should also not be purchased with any expectation
that any Vacation Home located within the Plan can be rented, or if it is rented, that
any particular rental rate can be obtained for such rental. Purchasers should be
aware that several resort hotels are in operation within and around the
Condominium, including, but not limited to, the Aulani Resort Hotel, which is owned
and operated by The TWDC Companies, and that DVD will also rent its Ownership
Interests to the general public. Accordingly, any Purchaser who attempted to rent
reserved Vacation Homes for his or her own account would compete with these
resort hotels and DVD for renters without any assistance from The TWDC
- Companies, and would be at a substantial competitive disadvantage. Purchasers
should not purchase an Ownership Interest based upon any expectatlon of deriving
any rental or other revenue or profit therefrom.

, The sale, lease or transfer of Ownership Interests is restricted and
controlled.

No Member may directly rent, exchange or otherwise use his or her Ownership Interest

without making a prior reservation of an available Vacation Home at the Aulani DVC Resort. DVD's
approval of a rental by a Member is not required after a reservation has been made in the renter’s own
name. However, Ownership Interests should not be purchased with any expectation that Vacation
Homes may be reserved and rented to third parties. Any permitted sale between a Member and a bona
fide third party shall be deemed to contain a provision requiring that any sums due to the Association
as assessments must be paid in full as a condition of closing of the sale. Any lease or rental agreement
shall be deemed to contain a provision requiring that any sums due to the Association as assessments
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Interest is also subject to a right of first refusal in favor of DVD as set forth in the Declaration and in the
Purchase Agreement. '

DVD is entitled to charge a fee of up to $250 to review all right of first
refusal offers, which effectively means that Purchasers may not be able to sell their
Ownership Interests until they have paid this fee to DVD.

e. Pre-completion of Construction Closing. The purchase of an Ownership Interest may be
closed prior to completion of construction of the Condominium Units, Hotel Condominium Units,
Vacation Homes, recreational facilities and other commonly used facilities contained in a phase of the
Aulani DVC Resort, as permitted by applicable law.

Hawai'i law permits a closing prior to the completion of construction if
the developer satisfies the requirements for pre-completion closings under the
Hawai'i Condominium Property Act. In addition, Florida law also permits a closing
prior to completion of construction in the event the Division of Florida
Condominiums, Timeshares and Mobile Homes approves an alternate assurance in
lieu of completion of construction. In the event such requirements are satisfied and
an alternate assurance is approved and construction of such Condominium Units,
Hotel Condominium Units, Vacation Homes, recreational facilities and other
commonly used facilities is not completed in accordance with the purchase
agreement, the Purchaser shall be entitled to all the rights and remedies set forth in
the Purchaser’s purchase agreement. -

8. Exchange Program Opportunities. See the Multi-site Public Offering Statement Text for details
regarding exchange program opportunities.
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SUMMARY OF DOCUMENTS NOT DELIVERED TO PURCHASERS

Unless otherwise defined herein, the terms which are used in this document are intended to have the same meanings as are
set forth in the Public Offering Statement text. Below is a list of documents (and their descriptions) for Aulani, Disney Vacation
Club® Villas, Ko Olina, Hawai'i, a condominium and vacation ownership plan, (the “Aulani Resort”) that Disney Vacation
Development, Inc., a Florida corporation (“DVD”), is required to file with the Division of Florida Condominiums, Timeshares,
and Mobile Homes, but is not required to deliver to the purchasers of Ownership Interests in the Aulani Resort. Copies of the
following documents are available upon request at no cost to Purchasers. ‘

1. Estate for Years. The Estate for Years Deeds are the documents by which DVD acquired an estate for years interest in the
real property underlying the Aulani Resort. The Estate for Years Deeds provide that DVD'’s estate for years interest will expire
on January 31, 2062. The Aulani Resort will automatically terminate upon the expiration of DVD's term for years, and ABC, Inc.
a New York corporation, shall automatically take possession of the property as the owner of the remainder interest.

2. Condominium Property Management Agreement. The Condominium Property Management Agreement is a five (5) year
automatically renewable agreement between Ali'i Nui Villas Condominium Association, Inc. (the “Condominium Association”)
and Disney Vacation Club Hawaii Management Company, LLC, a Florida limited liability company (“DVCHMC”) pursuant to
which the Condominium Association delegates its management, maintenance and operational duties (which may properly be
delegated under Hawai'i law) to DVCHMC in consideration for the payment of a management fee. The services to be provided
by DVCHMC include: hiring, paying and supervising maintenance personnel; arranging for the maintenance and repair of the
Condominium property; enforcing compliance with all Condominium laws, rules and regulations, and the Condominium
Documents; purchasing equipment and supplies necessary to properly maintain and operate the Condominium; ensuring that
all insurance required by the Condominium Documents is obtained and kept in full force and effect; maintaining the
Condominium Association’s financial record books, accounts and other records in accordance with the Condominium
Association Bylaws and Hawai'i law; collecting all maintenance assessments for Condominium Common Expenses; providing
all required annual financial reports to Owners; and arranging for an annual independent audit.

3. Supplement to Condominium Management Agreement. There is a Supplement to Property Management Agreement for -
the Condominium pursuant to which agreement the Condominium Association has engaged DVCHMC to provide the additional
services of managing and operating certain commercial facilities located within the Condominium and conducting commercial
enterprises within such commercial facilities on behalf of the Condominium Association, including cabana rentals and beach
equipment rental, the parking garages and surface parking and the provision of valet parking.

4. Plan Management Agreement. The Plan Management Agreement is a five (5) year automatically renewable agreement
between Ali'i Nui Vacation Owners Association, Inc. (the “Vacation Owners Association”) and DVCHMC pursuant to which the
Vacation Owners Association delegates its management, maintenance and operational duties (which may properly be
delegated under Hawai'i law) to DVCHMC in consideration for the payment of a management fee. The services to be provided
by DVCHMC include: hiring, paying and supervising maintenance personnel; arranging for the maintenance and repair of the
Plan and Vacation Homes; enforcing compliance with all timeshare laws, rules and regulations, and the Plan Documents;
purchasing equipment and supplies necessary to properly maintain and operate the Plan and Vacation Homes; ensuring that
all insurance required by the Plan Documents is obtained and kept in full force and effect; maintaining the Vacation Owners
Association’s financial record books, accounts and other records in accordance with the Vacation Owners Association Bylaws
and Hawai'i law; collecting all maintenance assessments for Plan Expenses; providing all required annual financial reports to
Owners; and arranging for an annual independent audit.

5. Hotel Condominium Management Agreement. The Plan Management Agreement is a five (5) year automatically
renewable agreement between Ali'l Nui Hotel Condominium Association, Inc.(the “Hotel Condominium Association”) and
DVCHMC pursuant to which the Hotel Condominium Association delegates its management, maintenance and operational
duties (which may properly be delegated under Hawai'i law) to DVCHMC in consideration for the payment of a management
fee. The services to be provided by DVCHMC include: hiring, paying and supervising maintenance personnel; arranging for
the maintenance and repair of the Hotel Condominium; enforcing compliance with all condominium laws, rules and regulations,
and the Hotel Condominium Documents; purchasing equipment and supplies necessary to properly maintain and operate the
Hotel Condominium; ensuring that all insurance required by the Hotel Condominium Documents is obtained and kept in full
force and effect; maintaining the Hotel Condominium Association’s financial record books, accounts and other records in
accordance with the Hotel Condominium Association Bylaws and Hawai'i law; collecting all maintenance assessments for Hotel
Condominium Common Expenses; providing all required annual financial reports to Owners; and arranging for an annual
independent audit.

©Disney Page 1 of 2 Rev. 09/22/2010



6. License Agreement. The License Agreement is an agreement between DVD and DVCHMC pursuant to which DVD grants
to DVCHMC a limited, royalty-free, nonexclusive, nontransferable and non-assignable license to use, in connection with the
operation and management of the Aulani Resort, the name “Disney” and certain other intellectual property owned by DVD or its
affiliated companies (“Disney IP"), all such uses being subject to DVD's review and approval. The term of the License
Agreement continues until the Aulani Resort terminates. However, if either the Property Management Agreement or Plan
Agreement terminates or certain operating standards are not maintained, DVD may terminate the License Agreement, in which
case DVCHMC, both Associations and all owners shall be required to cease using the name “Disney” and any other Disney IP
in connection with the Aulani Resort. The term of the License Agreement continues until the Aulani Resort terminates.

7. Subsidy Agreement. The Subsidy Agreement is an agreement between DVD and the Vacation Owners Association
pursuant to which DVD has agreed to provide a guarantee to all Purchasers through December 31, 2011, that their annual
Assessments for Plan Expenses will not exceed a specific sum, exclusive of Ad Valorem Taxes. The subsidy agreement shall
automatically be renewed for successive one-year periods unless DVD elects to terminate the agreement upon thirty (30) days
prior written notice to the Vacation Owners Association.

8. Amended and Restated Condominium Maps, Surveys, Floor and Plot Plans. The condominium maps, surveys, floor and
plot plans for the Condominium and the Hotel Condominium are graphic descriptions of the property and improvements of the
Condominium and the Hotel Condominium which, together with the respective Declarations, are in sufficient detail to identify
Common Elements and each Unit and their relative locations and approximate dimensions for each of the condominiums.

9. Letter of Escrow Agent. The independent escrow agent pursuant fo the Purchaser Deposit Escrow Agreement is First
American Title Company, Inc., with offices located in Honolulu, Hawai'i.

» 10. Common Interest in the Common Elements. The Common Interest in the Common Elements exhibit to the Condominium
Declaration describes the Common Interest of each Unit in the Condominium.

11. Home Resort Rules and Requlations. Purchasers will receive a copy of this document as part of the Multi-site Public
Offering Statement.
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Vacation Ownership Plan
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS,
AND GRANT AND RESERVATION OF EASEMENTS
(A Vacation Ownership Plan in the
Aulani, Disney Vacation Club Villas®, Ko Olina, Hawai' i Condominium)
THIs DECLARATION is made on the 20" day of Aprll 2010, by DISNEY VACATION DEVELOPMENT INC.,a

Florida corporatlon “DVD”).

DVD owns the Condominium Units described in Exhibit A, which is attached to and part of this Declaration, They
are located in the Aulani, Disney Vacation Club Villas®, Ko Olina, Hawai'i Condominium, i in Honolulu, Hawai'i.

This Declaration establishes a plan for sharing the ownership and use of those Condominium Units and any other
Condominium Units submitted to this Declaration in the future. The name of the plan is “Aulani, Disney Vacation Club
Villas®, Ko Olina, Hawai'i Vacation Ownership Plan,” but in this Declaration, we call it the “Vacation Ownership
Plan” or just the “Plan "

To help you read this document, we have included an outline listing the main section headings. A more detailed
table of contents appears next. Key terms are defined in Section 1 and elsewhere throughout the document. To help you
find them, an index of all defined terms appears immediately after the table of contents.
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1.  DEFINITIONS

This Section 1 defines certain words or phrases having
special meanings in this Declaration. Other key words and
phrases are defined elsewhere in this Declaration.. Section
21.6 contains a glossary of key legal terms. Defined terms
will have the special meanings given to them except where
the context clearly requires otherwise.

1.1 “ACT” means the Hawai'i Time Share Act, Chapter
514E, Hawai'i Revised Statutes, or any replacement laws.

1.2 “ARTICLES” means the Articles of Incorporation of
the Vacation Owners Association filed with the Secretary of
State of the State of Florida, as they may be amended from
time to time. The Articles established and govern the
Vacation Owners Association as a Florida not-for-profit
corporation. The initial Articles are attached as Exhibit B to
this Declaration. Amendments to them need not be
recorded.

1.3 “ASSOCIATION PROPERTY” means all things owned
or leased by the Vacation Owners Association for use by
Owners or Occupants, or for operating or maintaining the
Vacation Property or the Plan. It includes, for example,
furniture, appliances, and furnishings (like linens and
" kitchenware) in the Vacation Homes, as well as equipment
(like computers, tools and ladders) and motor vehicles
owned or leased by the Vacation Owners Association for
the benefit of the Plan. The Vacation Owners Association
may also buy or lease things like bicycles, surfboards,
videos, and other recreational property for use by or to rent
to Occupants. These are also part of the “Association
Property.” However, all personal property related to the
Home Resort Reservation Component and the DVC
Reservation Component made available to the Plan,
including all computer hardware and software and
intellectual property, is not Association Property and is and
always will be the personal property of the owner of such
personal property.

1.4 “ASSIGNED VACATION HOME” means the Vacation
Home assigned to a Primary Occupant for use during his or
her Use Period.

1.5 “ASSOCIATION RULES” means the rules adopted
pursuant to Section 14.3H of this Declaration, as they are
amended from time to time. A copy of the initial
Association Rules is attached as Exhibit C to this
Declaration. Amendments to them need not be recorded.

1.6 “BOARD” means the board of directors of the
Vacation Owners Association, as it is constituted from time
to time.
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1.7 “BREAKAGE PERIOD” means the period established
as the Breakage Period pursuant to the Reservation Rules.

1.8 “ByYLAWS” means the bylaws of the Vacation
Owners Association, as they are amended from time to
time. The Bylaws are attached as Exhibit D to this
Declaration.

1.9 “BVTC” means Buena Vista Trading Company, a
Florida corporation, its successors and assigns. BVTC is an
Exchange Company and is registered as an exchange agent
under the Act.

1.10 “CHECK-IN DAY” means the first day of a Use
Period. '

1.11 “CHECK-IN TIME” means the time after which a
Primary Occupant may check in with the Plan Manager and
then occupy a Vacation Home on the first day of his or her
Use Period. The Reservation Rules set the check-in time.

1.12 “CHECK-OUT DAY” means the last day of a Use
Period.

1.13 “CHECK-OUT TIME” means the time by which
Occupants must move out of their Assigned Vacation Home
and the Primary Occupant must check out with the Plan
Manager on the last day of his or her Use Period. The
Reservation Rules set the Check-Out Time.

1.14 “CLUB” OR “DISNEY VACATION CLUB” means the
Disney Vacation Club®. The Club is not a legal entity or
association of any kind, but rather is a service name for the
services and benefits appurtenant to -and the restrictions
imposed on the use and enjoyment of Ownership Interests.
These services presently include, among other things, the
operation of a central reservation system consisting of the
Home Resort Reservation Component and the DVC
Reservation Component.

1.15 “CLUB MEMBER” means the owner of record of an
Ownership Interest in a DVC Resort. It includes Owners of
Ownership Interests in this Plan for so long as the
Membership Agreement or the Plan’s DVC Resort
Agreement is in effect.

1.16 “CoMMON ELEMENTS” means all of the
Condominium except for the Condominium Units.

1.17 “COMMON INTEREST” means, for any Condominium
Unit, the undivided interest in the Common Elements
assigned to that Condominium Unit by the Condominium
Declaration, as the Condominium Declaration may be
amended from time to time. In condominium projects
generally, the condominium unit owners own their



condominium units separately and they share the ownership
of the common elements. Their ownership share in the
common elements is called their “common interest.”

1.18 “CONDOMINIUM” -means. the Aulani, Disney
Vacation Club Villas®, Ko Olina, Hawai'i Condominium.

1.19 “CONDOMINIUM ARTICLES” means the Articles of
Incorporation of the Condominium Association filed with
the Secretary of State of the State of Florida, as they are
amended from time to time. The Condominium Articles
established and govern the Condominium Association as a
Florida not-for-profit corporation.

1.20 “CONDOMINIUM ASSOCIATION” means the Ali'i
Nui Villas Condominium Association, Inc., a Florida not-
for-profit corporation. It is an association of all of the
owners of Condominium Units in the Condominium.

1.21 “CONDOMINIUM BYLAWS” means the bylaws of the
Condominium Association described in Exhibit A, as they
are amended from time to time.

1.22 “CONDOMINIUM DECLARATION” means the
“Declaration of Condominium Property Regime for Aulani,
Disney Vacation Club Villas®, Ko Olina, Hawai'i
Condominium” described in Exhibit A, as it is amended
from time to time.

1.23 “CONDOMINIUM DEVELOPER” means the person or
persons holding the rights of "DVD" as “DVD” is defined
in the Condominium Documents. If the Condominium
Developer transfers some or all of its rights or duties as
“DVD” under the Condominium Documents to someone
else, then that person will become the “Condominium
Developer” to the extent (and only to the extent) of the
rights and/or duties transferred.

1.24 “CONDOMINIUM  DOCUMENTS” means the
Condominium Declaration, the Condominium Atrticles, the
Condominium Bylaws, the Condominium Rules and
Regulations, the Condominium Map and the Declaratlon of
Merger.

1.25 “CONDOMINIUM MAP” means the recorded drawings
designated in the Condominium Declaration as the
Condominium Map, as they are amended from time to time.

1.26 “CONDOMINIUM RULES AND REGULATIONS” means
the rules and regulations adopted by or on behalf of the
Condominium Association, as they are amended from time
to time.

1.27 “CONDOMINIUM UNIT” means any part of the
Condominium designated for separate ownership by the
Copyright © 2010, Charles E. Pear, Jr., and Disney
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Condominium Declaratlon When the term is used to refer
to legal title, it also includes either:

A.  Anundivided interest in the Common Elements
(including the land) of the Condominium in fee simple, or

B. An undivided interest in (i) the Common
Elements of the Condominium (other than the land) of the
Condominium in fee simple, and (ii) an estate for years in
the land of the Condominium.

In either case, the undivided interest is equal to the
fractional or percentage interest assigned by the
Condominium Declaration to the Condominium Unit as its
appurtenant Common Interest, as the Condominium
Declaration may be amended from time to time

1.28 “DECLARATION” means this document as it may be
amended from time to time.

1.29 “DECLARATION OF MERGER” means the Declaration
of Merger of Condominium Phases described in Exhibit A,
as it may be amended from time to time. It provides for a
merger of the Condominium with one or more other
condominium projects. If there is a merger under the
Declaration of Merger, then:

A.  Theterm “Condominium” will mean the merged
condominiums projects.

B. The terms “Condominium Declaration,”
“Condominium  Articles,” “Condominium Bylaws,”
“Condominium Rules and Regulations” and “Condominium
Map” will refer to the condominium déclaration,
condominium articles, condominium bylaws, condominium
rules and regulations and condominium map for each of the
merged projects. The Declaration of Merger explains which
documents govern in case of inconsistencies.

1.30 “DVCHMC” means Disney Vacation Club Hawai'i
Management Corp., a Florida corporation, its successors
and assigns.

1.31 “DVCMC” means Disney Vacation Club
Management Company, LLC, a Florida limited liability
company, its successors and assigns.

1.32 “DVC OPERATOR” means DVCHMC at all times
when the Membership Agreement is in effect. If the
Membership Agreement is no longer in effect, then the
Vacation Owners Association will perform the obligations
of the “DVC Operator.” Note that at any time when the
Membership Agreement is in effect, DVCHMC may assign
some or all of its rights and duties, including its rights as
duties as the DVC Operator, to someone else. It may also



subcontract with someone else to perform some or all ofthe
duties of the DVC Operator.

1.33 “DVC RESERVATION COMPONENT® means the
exchange component of the Club central reservation system
through which accommodations in any DVC Resort may be
reserved using DVC Vacation Points pursuant to priorities,
restrictions and limitations established by BVTC from time
to time.

1.34 “DVC RESORT” means each resort which is entitled
to access and use the DVC Reservation Component and
other applicable Club services and benefits provided by
BVTC by virtue of and pursuant to the terms and conditions
of a DVC Resort Agreement. The Plan will be a DVC
Resort for so long as the DVC Resort Agreement for the
Plan remains in effect.

1.35 “DVC RESORT AGREEMENT” means the agreement
pursuant to which a resort becomes and remains a DVC
Resort in accordance with the terms and conditions of such
agreement. A copy of the Plan’s initial DVC Resort
Agreement is attached as Exhibit E to this Declaration.
Amendments to it need not be recorded.

1.36 “DVC VACATION POINTS” means Vacation Points
utilized by a Club Member to make a reservation through
the DVC Reservation Component at a DVC Resort other
than their Home Resort.

1.37 “DVD” means Disney Vacation Development, Inc., a
Florida corporation, its successors and assigns. No other
person shall exercise DVD’s Reserved Rights under the
Plan Documents except to the extent provided in Section
21.1.

1.38 “DVD’S RESERVED RIGHTS” means all rights and
privileges reserved to DVD in the Plan Documents. For
examples, see DVD’s rights described in Sections 4.4, 4.5,
10.7, 19.1, 19.2, 194, 19.6A and 20.1D. This is not
intended to be a complete list of all of DVD’s Reserved

Rights.

1.39 “ESTATE CONDOMINIUM- UNIT” means a
Condominium Unit that includes an undivided interest in (i)
the Common Elements (other than the land) of the
Condominium in fee simple, and (ii) an estate for years in
the land of the Condominium.

1.40 “EXCHANGE PROGRAM” means a service that
permits Owners to trade their reservation and use rights in
the Plan for the right to reserve and use other property. For
example, the DVC Reservation Component is an Exchange
Program because it allows Owners to trade their rights to
reserve and then use a Vacation Home in the Plan for the
right to reserve and then use accommodations in other DVC
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Resorts. This also includes any special exchange
relationship made available to the Owners as described in
Section 9.2A.2).

1.41 “EXTERNAL EXCHANGE PROGRAM” means the
contractual arrangement between (i) an External Exchange
Company or companies, and (ii) DVD, DVCHMC,
DVCMC, BVTC, the Vacation Owners Association and/or
individual Club Members, and under which Club Members
may request and reserve, under certain conditions, the use
of accommodations in resorts other than the Plan or other
DVC Resorts. The DVC Reservation Component is not an
External Exchange Program.

1.42 “EXCHANGE COMPANY” means the owner, operator,
or owner and operator of an Exchange Program. For
example, BVTC is an Exchange Company.

1.43 “EXCHANGE CONTRACT” means the contractual
arrangement between (i) an Exchange Company or
companies, and (ii) DVD, DVCHMC, DVCMC, BVTC, the
Vacation Owners Association and/or individual Club
Members-to make the Exchange Company’s Exchange
Program available to Owners. The DVC Resort Agreement
is an Exchange Contract.

1.44 “EXTERNAL EXCHANGE COMPANY” means the
owner, operator, or owner and operator of an External
Exchange Program. BVTC is not an External Exchange
Company.

1.45 “EXCHANGER” means a person who is not an Owner
in this Plan and whose use of a Vacation Home is arranged
through an Exchange Program.

1.46 “FEE CONDOMINIUM UNIT” means a Condominium
Unit that includes an undivided interest in the Common
Elements (including the land) of the Condominium in fee
simple.

1.47 “FEE OWNER” means ABC, Inc., a New York
corporation, and its successors and assigns. Estate
Condominium Units include an interest in the land of the
Condominium, called an “estate for years,” rather than a fee
simple interest in the land. The estate for years will expire
on January 31, 2062 unless it is extended or terminates
early. The Fee Owner owns the “remainder interest” in the
land for each Estate Condominium Unit. This means that
when the estate for years expires, the Fee Owner will own
the Condominium Unit’s undivided interest in the land in
fee simple.

1.48 “FIRSTDEED” means the deed by which DVD deeds.
an Ownership Interest to someone else, as described in
greater detail in Section 5.9.



1.49 “GENERAL COMMON ELEMENTS” means all
Common Elements except for the Limited Common
Elements.

1.50 “GOVERNING DOCUMENTS” means the Plan
Documents, the Condominium Documents, the Master
Declaration, the Master Easement, the Hotel Documents (to
the extent provided in the Master Easement), the Master
-Cotenancy Agreement and the Ko Olina Documents.

1.51 “GUEST” means a Primary Occupant's family,
visitors, renters, employees, servants, tenants, “/icensees”
(persons permitted in the Vacation Home) and “invitees”
(persons invited in). An Exchanger is not considered a
“Guest” of (i) the Owner whose Use Period he or she uses,
(ii) DVD, (iii) the Plan Manager, (iv) the DVC Operator, (V)
the Exchange Company that arranged the exchange, or (vi)
anyone else.

1.52 “HAWAT 1 CONDOMINIUM PROPERTY ACT” means
the Hawai'i Condominium Property Act, Chapter 514B,
Hawai'i Revised Statutes, or any law that replaces that law.

1.53 “HOME RESORT” means any DVC Resort in which a
Club Member owns an Ownership Interest which is
symbolized by Home Resort Vacation Points.

1.54 “HOME RESORT PRIORITY PERIOD” means the
period of time at each DVC Resort during which only Club
Members having an Ownership Interest at that DVC Resort
are entitled to request a reservation for the accommodations
at that DVC Resort. -

1.55 “HOME RESORT RESERVATION COMPONENT”
means the component of the Club central reservation system
through which Vacation Homes may be reserved using
Home Resort Vacation Points pursuant to the priorities,
restrictions and limitations of the Vacation Ownership Plan
and as set forth in this Declaration and the Membership
Agreement.

1.56 “HOME RESORT RULES AND REGULATIONS” means
the Home Resort Rules and Regulations adopted by
DVCHMC pursuant to the Membership Agreement as they
are amended from time to time. A copy of the initial Home
Resort Rules and Regulations is attached as Exhibit F to this
Declaration. Amendments to them need not be recorded.

1.57 “HOME RESORT VACATION POINTS” means:
A. When referring to the Plan, Vacation Points
symbolizing an Ownership Interest in the Plan and which

Vacation Points may be utilized to reserve Vacation Homes
in the Plan; and
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B.  When referring to the DVC Resort Component,
Vacation Points symbolizing an Ownership Interest at a
Home Resort and which Vacation Points may be utilized to
reserve accommodations at that Home Resort where that
Ownership Interest is held.

1.58 “HOTEL” means the Aulani, A DisneyResort & Spa,
Ko Olina, Hawai'i Condominium. It is a separate
condominium project located adjacent to the Condominium.
Like the Condominium, the Hotel is subject to the Master
Declaration.

1.59 “HOTEL DOCUMENTS” means the (i) Hotel’s
declaration of condominium property regime, (i) the
articles of incorporation and bylaws of the association of
unit owners of the Hotel, (iii) any rules and regulations
association of unit owners of the Hotel, and (iv) the Hotel’s
condominium map. These are described in more detail in
Exhibit A.

1.60 “LiMITED COMMON ELEMENTS” means Common
Elements set aside in the Condominium Declaration for use
by the owners or occupants of specific Condominium Units.

1.61 “Ko OLINA ARTICLES” means the articles of
incorporation of the Ko Olina Community Association, as
they may be amended from time to time. The Ko Olina
Articles established and govern the Ko Olina Community
Association as a Hawai'i nonprofit corporation.

1.62 “Ko OLINA BYLAWS” means the bylaws of the Ko
Olina Community Association, as they are amended from
time to time.

1.63 “Ko0 OLINA COMMUNITY ASSOCIATION” means Ko
Olina Community Association, Inc., a Hawai'i nonprofit
corporation. Ifthe rights or duties of Ko Olina Community
Association are transferred to someone else, then that
person will become the “Ko Olina Community Association”
to the extent of the rights and duties transferred.

1.64 “KoO OLINA DECLARATION” means the “Amended
and Restated Declaration of Covenants for Ko Olina
Community Association” dated March 13, 2006, recorded
May 10, 2006, as Doc. Nos. 3426805 through 3426807, as it
is amended from time to time.

1.65 “Ko OLINA DOCUMENTS” means the Ko Olina
Declaration, the Ko Olina Articles, the Ko Olina Bylaws
and the Ko Olina Other Documents.

1.66 “Ko OLINA OTHER DOCUMENTS” means any
documents adopted pursuant to the Ko Olina Declaration,
including but not limited to the “Design Guidelines” and the
“Use Restrictions and Rules” referred to in the Ko Olina



Declaration, and the articles of incorporation and bylaws of
the Ko Olina Resort Operators Association.

1.67 “Ko OLINA RESORT” means all of the property
designated in the Ko Olina Declaration from time to time as
comprising the Ko Olina Resort.

1.68 “Ko OLINA RESORT OPERATORS ASSOCIATION”
means Ko Olina Resort Operator’s Association, Inc., the
Hawai'i non-profit corporation established pursuant to
Section XXI of the Ko Olina Declaration. If the rights or
duties of Ko Olina Resort Operators Association are
transferred to someone else, then that person will become
the “Ko Olina Resort Operators Association™ to the extent
of the rights and duties transferred.

1.69 “MAINTENANCE PERIOD” means (i) the time
between Check-Out Time on the Check-Out Day of a Use
Period and Check-In Time later that same day, and (ii) one
or more Use Days set aside for maintenance and repair of a
Vacation Home. :

1.70 “MAJORITY OF THE TOTAL VOTING INTERESTS”
means Units having more than fifty percent (50%) of the
sum of the Common Interests for all Units. Any reference
to a specific percentage of the “Total Voting Interests”
means Units having that percentage of the sum of the
Common Interests for all Units.

1.71 “MAJORITY OF THE VOTING INTERESTS” means
Units having more than fifty percent (50%) of the sum of
the Common Interests for all Units whose Voting
Representatives are present and casting a vote on the matter
at hand. Any reference to a specific percentage of “Voting
Interests” means Units having that percentage of the sum of
the Common Interests for all Units whose Voting
Representatives are present and casting a vote on the matter
at hand. -

1.72 “MASTER COTENANCY AGREEMENT” means the

“Master Cotenancy Agreement Declaration of Covenants,

Conditions and Restrictions” recorded as Document No.
, as it is amended from time to time.

1.73 “MASTER DECLARANT” means the person
designated as the “Declarant” in the Master Declaration. If
the Master Declarant transfers some or all of its rights or
duties as the “Declarant” under the Master Declaration to
someone else, then that person will become the “Master
Declarant” to the extent of the rights and duties transferred.

1.74 “MASTER DECLARATION” means the recorded
“Declaration of Covenants, Conditions, Easements and
Restrictions for Aulani, A Disney Resort & Spa, Ko Olina,
Hawai'i” described in Exhibit A, all supplements to it and
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all rules and policies adopted pursuant to any of the same,
as it is amended from time to time.

1.75 “MASTER EASEMENT” means the recorded “Master
Grant of Easement” described in Exhibit A, as it is amended
from time to time.

1.76 “MASTER EASEMENT AREA” means the property that
is subject to the easement granted in the Master Easement,
together with any additions and deletions properly made to
that property from time to time.

177 “MASTER PROPERTY” means the property subjectto -
the Master Declaration, together with any additions and
deletions properly made to that property from time to time.

1.78 “MEMBERSHIP AGREEMENT” means the Disney
Vacation Club Membership Agreement for the Plan, as it is
amended from time to time. A copy of the initial
Membership Agreement is attached as Exhibit G to this
Declaration. Amendments to it need not be recorded.

1.79 “MORTGAGE LENDER” means DVD (and any
successor in interest to DVD as to a purchase-money
mortgage), the Federal National Mortgage Association, the
Federal Home Loan Mortgage Corporation, or any trust,
savings and loan association, credit union, mortgage
company, bank, insurance company, or other commercial
loan company, to the extent that any of the same hold a first
mortgage encumbering any Unit or any Ownership Interest,
whether directly or through a nominee such as MERS
(Mortgage Electronic Registration Systems, Inc.).

1.80 “OCCUPANT” means a Primary Occupant and the
Primary Occupant’s Guests.

1.81 “OWNERSHIP INTEREST” means a property interest
in a DVC Resort. In the case of the Plan, an Ownership
Interest is an undivided interest in a Unit.

1.82 “OWNER” means the Owner of an Ownership Interest
in the Plan. The following persons are “Owners:”

A. The Owner named in the First Deed of an
Ownership Interest (but only while he or she owns it), and
any person to whom that Ownership Interest is later
transferred (but only while such person owns it).

B. The buyer under an Agreement of Sale.
“Agreement of Sale” is defined in the glossary (Section
21.6). While an Agreement of Sale is in effect, only the

‘buyer (and not the seller) will be considered the “Owner.”

Even so, the seller may keep the right to vote on “matters
substantially affecting the seller’s security interest in the
unit” as that phrase is used in the Hawai'i Condominium



Property Act. If the Agreement of Sale is canceled, the
seller will become the Owner again.

C. DVD withrespect to any Ownership Interest not
transferred by a First Deed or Agreement of Sale.

1.83 “PLAN DOCUMENTS” means this Declaration, the
Articles, the Bylaws, the Association Rules and the
Reservation Rules.

'1.84 “PLAN MANAGER” means DVCHMC or any entity
engaged, pursuant to Section 14.4, to be the “plan manager”
for the Plan as “plan manager” is defined in the Act.

1.85 “PRIMARY OCCUPANT” means an Owner,
Exchanger or other person who has the right to occupy a
Vacation Home during a particular time period and who has
checked-in with the Plan Manager.

1.86 “PROPERTY MANAGEMENT AGREEMENT” means
the agreement in which the Vacation Owners Association
appoints a company to be the Plan Manager and assigns its
responsibilities and duties relating to management and
operation of the Vacation Property and the Vacation
Owners Association to the Plan Manager. A copy of the
initial Property Management Agreement is attached as
Exhibit H to this Declaration. Amendments to it need not be
recorded.

1.87 “RESERVATION RULES” means the rules and
regulations of the Home Resort Reservation Component as
established in or pursuant to the Membership Agreement
from time to time. This includes, but is not limited to the
Home Resort Rules And Regulations adopted by DVCHMC
pursuant to the Membership Agreement, and any policies
and procedures adopted by DVCHMC from time to time. If
the Membership Agreement is no longer in effect, then
“Reservation Rules” will mean the Association Rules
adopted pursuant to Section 14.3H. Amendments to the
Reservation Rules need not be recorded.

1.88 “SHARED AREAS” means any portions of the Master
Property designated from time to time as “Shared Areas” in,
or pursuant to, the Master Declaration.

1.89 “THE TWDC COMPANIES” means TWDC and all
subsidiaries of TWDC, including, without limitation, DVD,
DVCHMC, DVCMC and BVTC.

1.90 “TWDC” means The Walt Disney Company, a
Delaware corporation, its successors and assigns.

1.91 “UNIT” OR “VACATION UNIT” means a
Condominium Unit included in the Plan. Each
Condominium Unit described in Exhibit A is a “Unit.”
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Each Condominium Unit added to the Plan by DVD
pursuant to Section 19.2 is also a “Unit.”

1.92 “Usg DAY” means a twenty-four (24) hour period (or
such lesser period as may be designated by the DVC
Operator from time to time) in a Vacation Home subject to
reservation and use by Owners.

1.93 “USE PERIOD” means a period of one or more
consecutive Use Days reserved by an Owner, or by the
Vacation Owners Association or DVC Operator pursuant to
Section 7.3C. A Use Period begins at Check-In Time on the
first day of the time period reserved by that person and ends
at Check-Out Time on the last day of the time period
reserved.

1.94 “USE YEAR” means, for each Unit, the twelve (12)
month period beginning on the first day of the month
designated by DVD in the First Deeds of the Ownership
Interests in that Unit. The Use Year shall continue for
successive twelve (12) months periods for so long as the
Vacation Ownership Plan continues.

1.95 “VACATION HOME” means a Unit or portion of a
Unit designed and intended for separate use and occupancy.

1.96 “VACATION OWNERS ASSOCIATION” means the
Ali’i Nui Vacation Owners Association, Inc., a Florida not-
for-profit corporation. The name of the Vacation Owners
Association may change as provided in Section 10.7H.

1.97 “VACATION OWNERSHIP PLAN” OR “PLAN” means
the plan created by and existing under the Act and the Plan
Documents.

1.98 “VACATION POINTS” means the symbolic unit of
measuring the respective rights of an Owner to enjoy the
benefits of his or her Ownership Interest within the Plan
and, for so long as the Membership Agreement or the DVC
Resort Agreement remain in effect, the Disney Vacation
Club. )

1.99 “VACATION POINTS ACTIVITY ACCOUNT” means a
record of the number of unused Home Resort Vacation
Points held by an Owner at any particular time. The
Vacation Points Activity Account is used to track the
number of Home Resort Vacation Points that an Owner has
used and the number that are still available for use in any
Use Year.

1.100 “VACATION POINTS CHART” means a list or chart
showing the Vacation Point Value for each Use Day in
every Vacation Home or Vacation Home Type.

1.101 “VACATION POINT VALUE” OR “HOME RESORT
VACATION POINT REQUIREMENT” means the number of



Home Resort Vacation Points required to reserve a
Vacation Home or Vacation Home Type for a given Use
Day.

1.102 “VACATION PROPERTY” means the Units and the
Association Property.

1.103 “VOTING CERTIFICATE” means a document that
designates one of the Owners of a Unit as the authorized
representative to vote on behalf of the Unit and to represent
the Unit in all matters of the Vacation Owners Association,
Condominium Owners Association, Ko Olina Community
Association and Ko Olina Resort Operators Association.

1.104 “VOTING REPRESENTATIVE” means the Owner (as
designated in a Voting Certificate) who is authorized to vote
on behalf of the Unit and to represent the Unit in all matters
of the Vacation Owners Association, Condominium Owners
Association, Ko Olina Community Association and Ko
Olina Resort Operators  Association, except as may be
limited by the provisions of a Voting Certificate where
applicable.

2. CREATION OF THE PLAN

2.1 PURPOSE AND EFFECT OF THIS DOCUMENT. By

signing and recording this Declaration, DVD intends:

% To create a plan for the Owners to share the ownership,
use, enjoyment, management, upkeep and repair of the
Vacation Property and to provide for the operation of
the Plan.

% To comply with the legal requirements necessary to
create the Plan and to impose it on the Vacation
Owners Association and on each Unit and anyone who
has any rights or interests in it.

< To create or reserve easements in favor of DVD or
other persons.

< To reserve to DVD certain rights to make changes to
the Plan and to develop it further.

% Toestablish arrangements by which Owners will have
the opportunity to use and enjoy the benefits of the
Disney Vacation Club, and the terms and conditions of
participation.

« To preserve the value, desirability and enjoyment of
each Unit and any interest in it for the benefit of DVD,
DVCHMC and each of the Owners.

2.2 ApPOPTION OF THE PLAN DOCUMENTS. DVD
declares that:
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A. All of its estate, right, title and interest in the
Units is subject to the Plan Documents.

B. The Units will be owned, used, leased, rented,
mortgaged, encumbered, transferred and improved subject
to the agreements, obligations, easements, limitations,
restrictions and other matters contained in the Plan
Documents. Anyone who owns, occupies or uses any Unit
must comply with and abide by the Plan Documents.

C.  The Plan Documents are binding on each Unit.
The Plan Documents are also binding on, and are intended
to benefit these persons:

1) DVD;

2)  The Vacation Owners Association,
3) DVCHMC;

4) BVTC,

5)  Anyone else who owns all or any part of any
Unit, or any Ownership Interest or other interest in it, now
or in the future including, for example, all present and
future Owners and their Mortgage Lenders; and

6)  Anyone who, by law or by agreement, stands
in the place of the persons listed in items 1) to 5). Such
people are called, in technical legal terms, “heirs,”
“devisees,” “personal representatives,” “successors,”
“successors in trust,” and “assigns.”

All of these people must abide by and comply with the Plan
Documents regardless of how or when they obtain any
interest in a Unit or whether they ever signed the Plan
Documents or expressly agreed to abide by or comply with
them. They still must abide by and comply with them just
as if they personally had signed them.

All of these people also have the right to enforce the Plan
Documents in any way permitted by the Act or the Plan
Documents.

In legal terms, the Plan Documents “constitute equitable
servitudes, liens and covenants running with the land” that
are binding on and for the benefit of all of the persons
described in this Subsection 2.2C.

2.3 RELATIONSHIP TO OTHER GOVERNING
DOCUMENTS. Regardless of the provisions of Section 2.2: .

A, RELATIONSHIP TO CONDOMINIUM
DOCUMENTS. The Plan Documents are subject to and
governed by the terms and conditions of the Condominium
Documents.  The provisions of the Condominium



Documents control and supersede any inconsistent
provisions contained in this Declaration or the other Plan
Documents.

B. RELATIONSHIP TO MASTER EASEMENT. The
Plan Documents and the Condominium Documents are
subject to and governed by the terms and conditions of the
Master Easement and, to the extent provided in the Master
Easement, the Hotel Documents. The provisions of the
Master Easement and, to the extent provided in the Master
Easement, the Hotel Documents control and supersede any
inconsistent provisions contained in this Declaration or the
other Plan Documents, or in the Condominium Documents.

C. RELATIONSHIP TO DECLARATION OF MERGER.
The Condominium Documents (other than the Declaration
of Merger) and the Master Easement are subject to and
governed by the terms and conditions of the Declaration of
Merger. The provisions of the Declaration of Merger
control and supersede any inconsistent provisions contained
in the other Condominium Documents, the Master
Easement and the Hotel Documents.

D. RELATIONSHIP TO MASTER COTENANCY
AGREEMENT. The Plan Documents, the Condominium
Documents, the Master Easement and the Hotel Documents
are all subject to and governed by the terms and conditions
of the Master Cotenancy Agreement. The provisions of the
Master Cotenancy Agreement control and supersede any
inconsistent provisions contained in this Declaration or the
other Plan Documents, the Condominium Documents, the
Master Easement or the Hotel Documents.

E. RELATIONSHIP TO MASTER DECLARATION. The
Plan Documents, the Condominium Documents, the Master
Easement, the Hotel Documents and the Master Cotenancy
Agreement are all subject to and governed by the terms and
conditions of the Master Declaration. The provisions of the
Master Declaration control and supersede any inconsistent
provisions contained in this Declaration or the other Plan
Documents, the Condominium Documents, the Master
Easement, the Hotel Documents or the Master Cotenancy
Agreement.

F. RELATIONSHIP TO KO OLINA DOCUMENTS. The
Plan Documents, the Condominium Documents, the Master
Easement, the Hotel Documents, the Master Cotenancy
Agreement and the Master Declaration are all subject to and
governed by the terms and conditions of the Ko Olina
Documents to the extent provided by law.

2.4 DVD’S RESERVED RIGHTS.

A. RESERVED RIGHTS UNDER THE MASTER
DECLARATION. Regardless of the provisions of Section
2.2, DVD reserves to itself any and all rights that it has

Copyright © 2010, Charles E. Pear, Jr., and Disney

212589.36

under the Master Declaration as the Master Declarant.
These rights are called the “Master Declarant’s Reserved
Rights” in this document. They include, for example, the
right to upgrade, add to, or change the Shared Areas, and to
conduct certain commercial operations in or on the Shared
Areas. ’

B.  RESERVED RIGHTS UNDER THE CONDOMINIUM
DOCUMENTS. Regardless of the provisions of Section 2.2,
DVD reserves to itself any and all rights it has under the
Condominjum Documents as the Condominium Developer.
These rights are called the "DVD’s Reserved Rights" in the
Condominium Documents, and are called the
“Condominium Developer’s Reserved Rights” in this
document. They include, for example, the Condominium
Developer’s rights to conduct sales in the Condominium or
to change the Condominium Documents as required by law
or by a government agency.

C. RESERVED RIGHTS UNDER THE MASTER
EASEMENT AND HOTEL DOCUMENTS. Regardless of the
provisions of Section 2.2, DVD reserves to itself any and all
rights it has as the grantor under the Master Easement (the
“Master Easement Grantor”). These rights are called the
“Master Easement Grantor’s Reserved Rights” in this
document. Likewise, regardless of the provisions of
Section 2.2, DVD reserves to itself any and all rights it has
as “DVD” under the Hotel Documents (the “Hotel
Developer”). These rights are called "DVD’s Reserved
Rights" in the Hotel Documents, and are called the “Hotel
Developer’s Reserved Rights” in this document.

D. NATURE OF DVD’S RESERVED RIGHTS. Only
the Master Declarant may exercise the Master Declarant’s
Reserved Rights. Only the Condominium Developer may
exercise the Condominium Developer’s Reserved Rights.
Only the Master Easement Grantor may exercise the Master
Easement Grantor’s Reserved Rights. Only the Hotel
Developer may exercise the Hotel Developer’s reserved
rights under the Hotel Documents. In any such case, those
rights will not be subject to, restricted or otherwise affected
by the Plan Documents. And those rights will not be
transferred to the Vacation Owners Association or any
Owner unless the Condominium Developer, the Master
Declarant, the Master Easement Grantor, or the Hotel
Developer signs and records a document that clearly states
that it is doing so in its capacity as the Condominium
Developer, Master Declarant, Master Easement Grantor, or
Hotel Developer, as applicable. DVD makes no promise
and has no duty to exercise any of the Condominium
Developer’s Reserved Rights, the Master Declarant’s
Reserved Rights, the Master Easement Grantor’s Reserved
Rights, or the Hotel Developer’s Reserved Rights. Neither
the Owners nor the Vacation Owners Association will have
any legal right to insist that it do so.



3. RELATIONSHIP TO DISNEY VACATION
CLUB

3.1 INTRODUCTION. The key characteristic that
distinguishes this Vacation Ownership Plan from other
vacation ownership and timeshare programs is the fact that
it is affiliated with the Disney Vacation Club. Membership
and participation in the Disney Vacation Club requires that
the Plan, the Vacation Property and the Condominium be
designed, constructed, used, operated, managed, maintained
and renovated in conformity with the overall theme,
concept, atmosphere and extraordinarily high standards of
quality associated with the WALT DISNEY WORLD®
RESORT in Lake Buena Vista, Florida, and the
DISNEYLAND® RESORT in Anaheim, California (the
“Disney Standard”).

While the Plan is designed so that it can exist and operate
entirely independently of the Disney Vacation Club, DVD
anticipates that most people who purchase Ownership
Interests in the Plan will do so in the expectation that the
Plan will adhere the Disney Standard, now and in the future,
and that the Plan will continue its affiliation with the Disney
Vacation Club. For that reason, this Declaration and the
other Plan Documents are designed and intended to protect
the expectations of the Owners for the life of the Plan by
establishing a framework for continuing successful
participation in the Disney Vacation Club over the years
and as the Club evolves, and establishing strict limitations
on the ability of the Vacation Owners Association and its
Board to constrain the evolution and operation of the
Disney Vacation Club, or to terminate the Plan’s affiliation
with the Disney Vacation Club unless the Owners clearly
and unequivocally no longer desire to continue in the Club.

The purpose of this Section 3 is to establish the legal
foundation required as a condition to participation by the

Plan in the Disney Vacation Club and to assure that the

Vacation Property is used, operated, managed, maintained
and renovated in conformity with the Disney Standard and
the policies and practices of DVD, DVCMC, DVCHMC
and BVTC with respect to Disney Vacation Club resorts
generally.

Even so, Owners and prospective Owners are cautioned that
nobody can guarantee that the Plan will continue its
affiliation with the Disney Vacation Club forever, or that
the Disney Vacation Club will never change. Prospective
Owners should not purchase an Ownership Interest solely or
principally in reliance on such continued affiliation with the
Club, or continuation of the Club in its present form.

3.2 PROPERTY MANAGEMENT AGREEMENT. The
Vacation Owners Association, on behalf of the Owners, is

authorized to contract for the maintenance and management
of the Vacation Property and the Vacation Owners
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Association and to delegate to such contractor all powers
and duties of the Vacation Owners. Association in such
regard except such as are specifically required by Hawai'i
law or the Plan Documents to have approval of the Board or
the Owners. The Property Management Agreement with
DVCHMC attached as an exhibit to this Declaration
constitutes the initial agreement for the management and
operation of the Vacation Property and the Vacation
Owners Association. Notwithstanding any provisions
contained in this Declaration to the contrary, it is the intent
of this Declaration that the Board does not have the power
to independently terminate the Property Management
Agreement except as explicitly set forth in the Property
Management Agreement. The Property Management
Agreement may only be terminated in accordance with its
own terms or by the vote of the Owners in accordance with
Section 14.5B of this Declaration. If the Property
Management Agreement terminates, the obligations and
duties of maintenance and management of the Vacation
Property and the Vacation Owners Association, as set forth
in the Property Management Agreement, will be the
responsibility of the Vacation Owners Association.

3.3 DISNEY VACATION CLUB MEMBERSHIP
AGREEMENT. The Vacation Owners Association, on behalf
of itself and the Owners, is authorized to contract for the
operation of the reservation system for the Vacation
Ownership Plan and to delegate to such contractor all
powers and duties of the Vacation Owners Association in
this regard. In the exercise of that authority, the Vacation
Owners Association, on behalf of itself and the Owners, has
entered into the Membership Agreement with DVCHMC, a
copy of the initial version of which is attached as an exhibit
to this Declaration, pursuant to which the Plan shall be

" affiliated with the Disney Vacation Club and shall be

operated in accordance with the terms and conditions, and
subject to the priorities, limitations and restrictions, set forth
in the Membership Agreement. Notwithstanding any
provisions contained in this Declaration to the contrary, it is
the intent of this Declaration that the Board does not have
the power to independently terminate the Membership
Agreement except as explicitly set forth in the Membership
Agreement. The Membership Agreement may only be
terminated in accordance with its own terms. If the
Membership Agreement terminates, the operation of the
reservation system for the Vacation Ownership Plan will be
the responsibility of the Vacation Owners Association.

A. THE PLAN AND THE HOME RESORT
RESERVATION COMPONENT. Notwithstanding the specific
Unit in which an Owner owns an Ownership Interest, it is
the express intent of this Declaration, which intent is
consented to by each Owner through acceptance of a deed
or by otherwise acquiring an Ownership Interest, that all

_Units will be available for use by all Owners of Ownership

Interests at all times on a first come, first served reservation



basis, through the Home Resort Reservation Component
and in accordance with and subject to the priorities,
restrictions, limitations and other provisions of this
Declaration and the Membership Agreement, including but
not limited to the priority rights of Owners of Fixed
Ownership Interests.

B. OPERATION OF THE RESERVATION SYSTEM
AND HOME RESORT RESERVATION COMPONENT. The
Vacation Owners Association has entered into the
Membership Agreement with DVCHMC pursuant to which
the . Vacation Owners Association has delegated to
DVCHMC all of its responsibilities and obligations for
operating the reservation system for the Vacation

Ownership Plan in accordance with the terms and -

conditions, and subject to the priorities, limitations -and
restrictions, set forth in the Membership Agreement. Under
this authority, DVCHMC has established the Reservation
Rules and other rules and regulations governing the
Vacation Ownership Plan and the Home Resort Reservation
Component as set forth in the Membership Agreement and
the Home Resort Rules and Regulations. DVCHMC has
the right to amend the terms and conditions of the
Membership Agreement and the Home Resort Rules and
Regulations from time to time as set forth in the
Membership Agreement. DVCHMC or an affiliate of it
owns and operates the Home Resort Reservation
Component. DVCHMC is making the Home Resort
Reservation Component and any related benefits and
services available pursuant to the Membership Agreement
solely as an independent contractor, and not as an agent of
the Vacation Owners Association or the Owners.

3.4 DVC RESORT AGREEMENT. The Vacation Owners
Association, on behalf of the Owners, is authorized to
arrange through the Club for the assignment of the
occupancy and use of Vacation Homes by owners from
other resorts, including other DVC Resorts, and the
occupancy and use of accommodations at other resorts by
Owners, also through the Club. In this regard and with
respect to the DVC Reservation Component, the Vacation
Owners Association has entered into the DVC Resort
Agreement for the Plan. Notwithstanding any provisions
contained in this Declaration to the contrary, it is the intent
of this Declaration that the Board does not have the power
to independently terminate the DVC Resort Agreement
except as explicitly set forth in the DVC Resort Agreement.
The DVC Resort Agreement may only be terminated in
accordance with its own terms. BVTC owns and operates
the DVC Reservation Component. BVTC has the right to
amend the terms and conditions of the DVC Reservation
Component as provided in the DVC Resort Agreement for
the Plan. BVTC is making the DVC Reservation
Component and any related benefits and services available
pursuant to the DVC Resort Agreement solely as an
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independent contractor, and not as an agent of the Vacation
Owners Association or the Owners. .

4. VACATION POINTS

4.1 INTRODUCTION TO VACATION POINTS. In order to

facilitate the management and operation of the Plan and the
Disney Vacation Club, Ownership Interests are symbolized
by a certain number of Home Resort Vacation Points. Each
Owner has the right to receive a certain number of Home
Resort Vacation Points each year. He or she can use them
to reserve a Vacation Home for one or more Use Days in
accordance with and subject to the priorities, restrictions
and limitations established in or pursuant to the Plan
Documents from time to time.

Each time DVD includes a Condominium Unit in the Plan,
it also assigns a certain number of Home Resort Vacation
Points to that Condominium Unit. As DVD deeds
Ownertship Interests in that Unit, it apportions those Home
Resort Vacation Points among those Ownership Interests.
This Section 4 explains the rules that DVD must follow
when assigning Home Resort Vacation Points to
Condominium Units included in the Plan, and to the
Ownership Interests in those Units.

4.2 PURPOSE OF VACATION POINTS. For administrative

convenience in the operation of the Plan and the Disney
Vacation Club, and in the determination of the respective
rights of Owners to enjoy the services and benefits
associated with their respective Ownership Interests, the
Ownership Interest of each Owner will be symbolized by a
number of Home Resort Vacation Points rather than by the
specific percentage of his or her Ownership Interest in a
Unit.

4.3 CREATION OF VACATION POINTS. Home Resort
Vacation Points may only be created in the Plan when
Condominium Units are included in the Plan.
Condominium Units are “included” in the Plan only if the
Condominium Units are submitted to this Declaration. The
Condominium Units described in Exhibit A are included in
the Plan. Additional Condominium Units may be included
in the Plan in the manner described in Section 19.2. There
are no other ways to include Condominium Units in the
Plan.

4.4 ASSIGNMENT OF VACATION POINTS. Eachtime that
DVD includes a Condominium Unit in the Plan, DVD must
assign Home Resort Vacation Points to the Condominium
Unit being included. The Home Resort Vacation Points
must be listed separately for each Condominium Unit. The
number of Home Resort Vacation Points assigned to the
Units described in Exhibit A are also listed in Exhibit A.
The number of Home Resort Vacation Points assigned to
Condominium Units included in the Plan in the future will



be listed in a “Declaration of Annexation” as explained in
Section 19.2. The number of Home Resort Vacation Points
assigned to a Condominium Unit cannot be changed with
these exceptions:

A. DVD can change the number of Home Resort
Vacation Points to correct any error or mistake reflected in
this Declaration (which includes each Declaration of
Annexation). DVD must record a document showing the
change.

B. DVD can change the number of Home Resort
Vacation Points (i) if it is required to do so by a
governmental agency or a court order, or (ii) in order to
comply with the laws and regulations of any place (for
example, the State of Florida) or the requirements of any
government agency (for example, the California
Department of Real Estate) in connection with the
registration of the Condominium, the Plan or the Disney
Vacation Club, or (ii) in order to comply with any other
laws and regulations of the State of Hawai'i or the
requirements of any government agency in Hawai'i. DVD
must record a document showing the change.

C. IfDVD removes a Condominium Unit from the
Plan pursuant to Section 19.6A and later adds the same
Condominium Unit back into the Plan, DVD does not have
to assign the same number of Home Resort Vacation Points
to it. Instead, DVD can assign a different number of Home
Resort Vacation Points to the Condominium Unit when
adding it back into the Plan.

4.5 NUMBER OF VACATION POINTS. The number of
Home Resort Vacation Points assigned to each
Condominium Unit being included in the Plan, and the
number of Home Resort Vacation Points that will
symbolize an Owner’s Ownership Interest in that Unit, will
be calculated in the manner described in Exhibit I. When
making such calculations, DVD may consider all factors
that it deems to be relevant including, for example: (i) the
location, size, capacity, furnishings and other features of a
Vacation Home or kind of Vacation Home contained in a
Unit, (ii) the location (geographic, topographic, and scenic),
recreational and other features of the Condominium as
compared to other DVC Resorts or other resorts that are
available through the Disney Vacation Club, (iii) demand
and availability for Owner or Club Member use, (iv) the
cost to buy, build, furnish, operate, or maintain a particular
Vacation Home or Unit, and (v) anything else that may be
relevant in the opinion of DVD in its sole, absolute and
unfettered discretion. Except as otherwise provided in
Subsections 4.4A - C, the decisions of DVD on the number
of Home Resort Vacation Points to assign to a
Condominium Unit at the time that it is included in the
Plan, and the number symbolizing a given Ownership
Interest, are final and binding on all Owners, the Vacation

Copyright © 2010, Charles E. Pear, Jr., and Disney

212589.36

11

Owners Association, and anyone else having any rights or
interests in the Plan or the Units.

5. OWNERSHIP INTERESTS

5.1 INTRODUCTION. The essence of the Plan is that a
group of people will share the ownership and use of the
Condominium Units submitted to this Declaration. Each
person will acquire an ownership share or “undivided
interest” in a particular Condominium Unit. The term
“undivided” in this context means that, although you will
own an interest in a particular Condominium Unit, you will
not own a particular piece or portion of it; rather, you will
own a percentage interest in the Condominium Unit as a
whole, such that you will be a co-owner of the
Condominium Unit along with anyone else who owns an
undivided interest in that Condominium Unit.

Each Ownership Interest comes with various related rights
and interests. Some of these provide the means by which an
Owner may enjoy the benefits of the Plan and the Disney
Vacation Club. Others provide for membership by the
Owners in various property owners associations.

This Section 5 describes the nature of an Ownership
Interest, including certain rights and interests that
accompany it.

5.2 OWNERSHIP INTEREST. An Ownership Interest
consists of an “undivided interest” in a Unit, as tenants in
common with the other persons who own an Ownership
Interest in the same Unit. The undivided interest will be
calculated by DVD in accordance with Exhibit [ which is
attached to and incorporated into this Declaration.

5.3 APPURTENANT MEMBERSHIPS. Each Ownership
Interest comes with the following memberships:

A membership in the Vacation Owners Association;
+¢ A membership in the Condominium Association;

% A membership in the Ko Olina Community
Association;

«» A membership in the Ko Olina Resort Operators
Association; and

% For so long as the Membership Agreement or the DVC
Resort Agreement remains in effect, a membership in
the Disney Vacation Club.

These memberships are “appurtenant” to each Ownership
Interest. Among other things, this means that an Owner
cannot separate them from his or her Ownership Interest.
For example, the Owner cannot sell, transfer, mortgage or



otherwise deal with any or all of them separately from the
Ownership Interest. Any attempt to do so will not be
effective; it will be void. Anyone who transfers an
Ownership Interest also automatically transfers the
memberships for that Ownership Interest to its new Owner.
A person’s memberships end automatically when he or she
is no longer the “Owner” of an Ownership Interest, such as
when an Owner deeds it to someone else or if the Plan
terminates. An Owner’s membership in the Disney
Vacation Club will end automatically if both the
Membership Agreement and the DVC Resort Agreement
terminate for any reason.

5.4 APPURTENANT RESERVATION AND USE RIGHTS.
Each Ownership Interest has appurtenant to it:

# The right to receive an allotment of Home Resort
Vacation Points in each Use Year;

« The right in each Use Year to reserve the use of a
Vacation Home using the Home Resort Vacation
Points allotted for that Use Year. For some kinds of
Ownership Interests, the Owner’s Home Resort
Vacation Points are automatically used to reserve the
use of a specific kind of Vacation Home for certain Use
Days. For all others, the Owner must request a
reservation; and

% During the Use Days reserved, the right to use (i) a
Vacation Home, (ii) its Limited Common Elements, if
any, (iii) the General Common Elements of the
Condominium intended and available for Occupant
use, (iv) to the extent permitted by the Master
Declaration, the right to use any Shared Areas intended
and available from time to time for Occupant use, and
(v) to the extent permitted by the Ko Olina Documents,
the right to use any amenities of the Ko Olina Resort
intended and available for Occupant use.

These rights are defined, limited and governed by the Plan
Documents, including but not limited to the priorities,
restrictions and limitations provided in this Declaration and,
for so long as the Membership Agreement remains in effect,
the Membership Agreement and the Home Resort Rules and
Regulations.

55 NUMBER OF VACATION PoOINTS. The annual
allotment of Home Resort Vacation Points to an Ownership
Interest will be equal to the number of Home Resort
Vacation Points symbolizing that Ownership Interest as
determined by DVD pursuant to Section 4.5.

5.6 USE PERIOD. An Ownership Interest can have a
Fixed Use Period or a Floating Use Period. Except as

provided in Section 5.7, the kind of Use Period for a
particular Ownership Interest cannot be changed. Note,
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however, that DVD may create Ownership Interests having
new kinds of reservation and use rights, as discussed in
Section 19.2B.

A. FLOATING USE PERIOD. If an Ownership
Interest has a “Floating Use Period,” then the Owner must
reserve the use of a Vacation Home for specific Use Days
using his or her Home Resort Vacation Points. To do so,
the Owner must follow the requirements of the current
Reservation Rules. An Owner cannot reserve any Use Days
set aside as a Maintenance Period or any Use Days that are
already reserved, or that automatically will be reserved for
someone else, or that any other person has the exclusive
right to reserve. An Ownership Interest that has a Floating
Use Period is called a “Floating Ownership Interest.” An
Ownership Interest will have a Floating Use Period unless
the First Deed for that Ownership Interest specifically states
that the Ownership Interest has a Fixed Use Period.

1) OWNER’S USE PERIOD. The time period
reserved by the Owner of a Floating Ownership Interest is
called the “Owner’s Use Period.”

B. Fixeb USE PERIOD. If an Ownership Interest
has a “Fixed Use Period,” then each year beginning in the
year set forth in the Owner’s Deed, the Owner will have the
right to use a specific Vacation Home Type during a
specific time period. The DVC Operator will automatically
reserve that kind of Vacation Home for use by the Owner
during that time period. An Ownership Interest that has a
Fixed Use Period is called a “Fixed Ownership Interest.” It
has these features:

1) OWNER’S USE PERIOD. The time period
that the Owner has the right to use is called the “Owner’s
Use Period,” also sometimes called the “Owner’s Fixed Use
Period.” The Owner’s First Deed will fix the Owner’s Use
Period by reference to a week (week 1 through week 52) or
a specific date, or by reference to a particular holiday (for
example, Thanksgiving), event (for example, the Honolulu
Marathon) or in some other manner sufficient to clearly
identify the Owner’s Use Period. The method of fixing the
Owner’s Use Period shall be in the sole, absolute and
unfettered discretion of DVD. In addition, the Owner’s
First Deed will identify the first calendar year in which the
Owner will have a Fixed Use Period. Before that calendar
year, the Ownership Interest will be considered a Floating
Ownership Interest. If DVD elects to convey Fixed
Ownership Interests by reference to a week, each week in
the calendar year shall be assigned a number (1 through 52),
and each numbered week shall begin and end on the
Check-In Days and Check-Out Days days set forth on
Exhibit A-1, unless otherwise modified by the Reservation
Rules. DVD may restrict the sale of Fixed Ownership
Interests to increments of one week periods or any other
time period and DVD may, in its sole, absolute and



unfettered discretion, determine when, if and to whom
Fixed Ownership Interests are sold, and may elect, in its
sole, absolute and unfettered discretion to not sell Fixed
Ownership Interests or cease selling Fixed Ownership
Interests at any time.

2) TEMPORARY FLOATING USE. The
Reservation Rules may permit the Owner of a Fixed
Ownership Interest to give up his or her Fixed Use Period
for a particular Use Year and instead be treated as if the
Owner had a Floating Use Period for that Use Year. In that
case, the Owner will have the same reservation and use
rights as an Owner of a Floating Ownership Interest for that
particular Use Year. The Reservation Rules may impose
conditions or limitations on the ability of an Owner to do
this. For example, they may require that the Owner make
such election many months before the Check-In Day of the
Owner’s Use Period in order to be sure that somebody else
has the opportunity to use that time period.

3)  CONFIRMATION. Although the Owner’s Use
Period will be reserved automatically each Use Year, the
Reservation Rules may require that the Owner contact the
DVC Operator to confirm the Owner’s reservation and/or
the specific Check-In Day and/or Check-Out Day (if the
Check-In Day and/or Check-Out Day are not pre-
determined). The Reservation Rules may also provide that
if the Owner does not confirm his or her reservation and/or
the specific Check-In Day and/or Check-Out Day (if not
pre-determined) on or before a deadline provided in the
Reservation Rules, then the DVC Operator may cancel the
Owner’s automatic reservation. In such event, the Owner
will be treated as if the Owner had a Floating Use Period for
that Use Year. The Owner must follow any procedures
established in or pursuant to the current Reservation Rules
to confirm his or her automatic reservation.

5.7 CHANGING USE RIGHTS. An Owner other than DVD
may only change the use rights for his or her Ownership
Interest in these ways:

A. VOLUNTARY CHANGES. At DVD’s election,
exercised by DVD in its sole, absolute and unfeterred
discretion, DVD may permit an Owner to permanently
change his or her Fixed Use Period to a Floating Use
Period. To do so, the Owner must obtain DVD’s prior
written approval and the Owner must sign and record a
“Declaration of Use Right Change.” 1t must include:

1) A legal description of the Ownership
Interest;

2)  Theidentification number of the Ownership
Interest; and
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3) A statement that the Fixed Use Period is
being changed to a Floating Use Period.

The DVC Operator does not have to recognize any change
made under this Section 5.7A until it receives a copy ofthe
recorded Declaration of Use Right Change and written
consent from DVD.

B. MANDATORY CHANGES. If DVD has identified
Fixed Ownership Interests by reference to a particular
holiday or event and if the dates of the holiday or event
used to determine an Owner’s Fixed Use Period changes
(for example, if Thanksgiving no longer occurs on the
fourth Thursday in November) or is discontinued for any
reason, then the Ownership Interest automatically will
convert to a Floating Ownership Interest permanently.

5.8 VACATION HOME TYPES.

A. INITIAL VACATION HOME TYPES. Although the
Condominium Documents may divide them differently, for
purposes of the Vacation Ownership Plan, all Vacation
Homes initially will be considered to be one of these
“Vacation Home Types:”

% 2 Bedroom Standard View Vacation Home

< 2 Bedroom Island Gardens View Vacation Home
& 2 Bedrbom Poolside Gardens View Vacation Home
s 2 Bedroom Ocean View Vacation Home

+ Grand Villa Standard View Vacation Home

% Grand Villa Ocean View Vacation Home

B. ADDITIONAL VACATION HOME TYPES. DVD
may create new Vacation Home Types as follows:

1) It may do so when it adds Condominium
Units to the Vacation Ownership Plan. DVD may do this
by identifying the new Vacation Home Type in the
Declaration of Annexation for the Condominium Units
being added to the Plan as described in Section 19.2.

2) It may do so with respect to any Vacation
Home located in a Unit in which DVD owns all of the
Ownership Interests such that DVD could remove the Unit
from the Plan as described in Section 19.6A. DVD may do
this by amending this Declaration to identify the new
Vacation Home Types.

C. CHANGES TO VACATIONHOME TYPES. DVD
may change the Vacation Home Type of any Vacation
Home located in a Unit in which DVD owns all of the



Ownership Interests such that DVD could remove the Unit
from the Plan pursuant to Section 19.6A. DVD may do this
by amending this Declaration to reflect the change.

D. LOCK-OFF VACATION HOMES. Some of the
Vacation Homes have been designed so that they can be
used either as a whole unit or on a “lock-off” basis. For
example, a 2-bedroom lock-off Vacation Home may be
used as a two-bedroom Vacation Home. But it may also be
used as two separate Vacation Homes: a 1-bedroom
Vacation Home and a studio Vacation Home, each having
its own separate front door that can be locked. For each 2-
bedroom “lock-off” Vacation Home, the component 1-
bedroom and studio Lock-off Vacation Homes have the
same Vacation Home Type (e.g., Ocean View, Pool View,
etc.) as the 2-bedroom lock-off Vacation Home. In this
Declaration, when a Vacation Home can be used on a lock-
off basis, it is sometimes called a “Lock-Off Vacation
Home."

1) Lock-OrF USE. When a Lock-Off
Vacation Home is used as two separate Vacation Homes on
a lock-off basis, then the larger side is called a “7 Bedroom
Vacation Home” and the other side is called a “Studio
Vacation Home.” The Reservation Rules may permit
Owners to reserve either side of a Lock-Off Vacation
Home, and may establish priorities, restrictions and
limitations on doing so.

5.9 FIRST DEED.

A.  NATURE OF A FIRST DEED. The First Deed for
each Ownership Interest establishes the features of the
Ownership Interest and reserves certain special rights in
favor of DVD.

1). A document that transfers DVD’s entire
remaining interest in a Unit is not a First Deed (i) if it says
that it is not a First Deed, (ii) if some or all of DVD’s
Reserved Rights with respect to that Unit are transferred
with it, or (iii) if it transfers an entire Unit.

2)  Ifan Ownership Interest is transferred back
to DVD, then DVD may change the features of that
Ownership Interest by issuing a new First Deed for it. To
be clear, the new First Deed may have a larger or smaller
fractional or percentage Ownership Interest, which would
be symbolized by more or fewer Home Resort Vacation
Points. It may be a Fixed Ownership Interest or a Floating
Ownership Interest. It may have the same identification
number or it may have a new one. If DVD believes that it
will be helpful to do so, DVD can record a document
reflecting any change or cancellation of identification
numbers for Ownership Interests deeded back'to DVD.
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B.  CONTENT OF FIRST DEED. The First Deed for
each Ownership Interest must do these things:

1) It must assign an identification number to
the Ownership Interest before the First Deed is recorded.

2) It must state the unit number of the
Condominium Unit, -and the fractional or percentage
Ownership Interest in that Unit as determined pursuant to
Section 4.5.

3) It must state the number of Home Resort
Vacation Points assigned to symbolize that Ownership
Interest pursuant to Section 4.5. ‘

4)  If the Ownership Interest has a Fixed Use
Period, then the First Deed must identify (i) the Owner’s
Use Period by date, by reference to a particular holiday or
event, or in some other manner sufficient to clearly identify
the Owner’s Use Period, and (ii) the Vacation Home Type
that the Owner has the right to use during the Owner’s Use
Period.

5)  IfDVDcreates other kinds of reservation or
use rights, the First Deed must identify any of those rights
that apply to that Ownership Interest as necessary to
distinguish it from other Ownership Interests not having the
same special reservation or use rights.

C.  CORRECTION OF FIRST DEED. DVD may correct
any error or mistake reflected in a First Deed by re-
recording it with the correction or by recording a
replacement deed. Neither the Owner nor anyone else must
sign the re-recorded deed or the replacement deed; it will be
binding on the Owner and everyone else just as if the
Owner had signed it. DVD may sign the deed as attorney-
in-fact for the Owner if DVD chooses to do so in its sole,
absolute and unfettered discretion. Nothing in the
Governing Documents prohibits DVD from correcting a
mistake or error reflected in a First Deed.

5.10 LIMITATIONS ON CREATION OF OWNERSHIP
INTERESTS.

A. MAXIMUM NUMBER OF VACATION POINTS.
The sum of the Home Resort Vacation Points issued to
Ownership Interests in a given Unit cannot exceed the total
number of Home Resort Vacation Points assigned to that -
Unit as stated in this Declaration or in a Declaration of
Annexation.

B. OWNERSHIP SHARE. The sum of the Ownership
Interests in a given Unit cannot exceed the whole number
one (1) if stated as a fraction, or one hundred percent
(100%) if stated as a percentage.



C. OVERLAPPING WEEKS. No First Deed may
transfer an Ownership Interest having a Fixed Use Period
that overlaps with the Fixed Use Period of another
Ownership Interest for use of a Vacation Home that is the
same Vacation Home Type unless there are enough
Vacation Homes of that Vacation Home Type to allow the
Owner of each such Ownership Interest to occupy such a
- Vacation Home during the Owner’s Fixed Use Period.

D. LTS ON NUMBER OF FIXED USE PERIODS.
DVD may not create Ownership Interests whose Fixed Use
Periods include more than thirty-five percent (35%) of any
specific Use Day for any specific Vacation Home Type.
This means, for example, that Christmas day will be
available for reservation in at least sixty-five percent (65%)
of the 2 Bedroom Preferred Vacation Homes.

5.11 UNISSUED VACATION POINTS. For each Unit, DVD
is considered to be the Owner of an Ownership Interest
consisting of all undivided interests and Home Resort
Vacation Points not transferred by a First Deed to someone
else. DVD will be an “Owner” at any time when it owns
any undivided interest in a Unit. At DVD’s election, in its
sole, absolute and unfettered discretion, this Ownership
Interest may be treated as a Floating Ownership Interest, or,
subject to the limitations of Section 5.10D, a Fixed
Ownership Interest.

6. VACATIONPOINT VALUES AND VACATION
POINTS CHARTS

6.1 INTRODUCTION. Owners use their Home Resort

Vacation Points to reserve the right to use the Vacation

Homes. To make this system work, the DVC Operator
decides how many Home Resort Vacation Points an Owner
must “spend” to use a Vacation Home for one Use Day.
The DVC Operator then makes a menu of the Vacation
Home Types and the price or “Vacation Point Value” for
each Use Day in each Vacation Home or Vacation Home

Type.

The demand for different Vacation Homes may change
from time to time. Likewise, the demand to use the
Vacation Homes at certain times of the year may change.
When this happens, the DVC Operator can adjust the
Vacation Point Values. This helps keep the system in
balance so that the Owners as a whole can enjoy the
Vacation Property more fully.

This Section 6 explains how the DVC Operator sets
Vacation Point Values and the rules for making adjustments
to the Vacation Point Values.

6.2 SETTING VACATION POINTS VALUES. Before the

sale of the first Ownership Interest, the DVC Operator will
assign a Vacation Point Value to each Use Day in each
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Vacation Home or Vacation Home Type in the manner
described in the Membership Agreement and in Exhibit I.
When Condominium Units are added to the Plan, the DVC
Operator will set the Vacation Point Values for the Use -
Days in the added Vacation Homes in the manner described
in Exhibit [ and in the Membership Agreement.

6.3 VACATION POINTS CHART. The DVC Operator will
prepare the initial Vacation Points Chart in the manner
described in Exhibit I and in the Membership Agreement.
The DVC Operator may revise the Vacation Points Chart
from time to time. For example, it might do so to reflect
things like the addition or deletion of Units, the creation of
new Vacation Home Types, and so on.

A, CHANGES IN VACATION POINT VALUES.

1)  From time to time, the DVC Operator may
change the Vacation Point Value of a Use Day in a
Vacation Home or Vacation Home Type in accordance with
the following rules, Exhibit I, any additional requirements
of the Membership Agreement, and the one-to-one use-right
to use-night requirement of the Act.

(a) If the DVC Operator decides that the
reservation value of a Use Day has risen, then it may raise
the Vacation Point Value to use it. No change in Vacation
Point Values will affect the right of an Owner of a Fixed
Ownership Interest to use a Vacation Home of the Vacation
Home Type stated in the Owner’s First Deed during the
Owner’s Fixed Use Period.

(b) If the DVC Operator decides that the
reservation value of a Use Day has fallen, then it may lower
the Vacation Point Value to use it. A decrease in the
Vacation Point Value of an Owner’s Fixed Use Period will
not decrease the number of Home Resort Vacation Points
charged to the Owner except to the extent otherwise
expressly provided in the Reservation Rules.

2)  DVD may make any changes in the Vacation
Point Values required by law or by any governmental
agency. This includes, but is not limited to, any change
required in connection with the registration of the
Condominium, the Plan or, for so long as the Membership
Agreement or the DVC Resort Agreement remain in effect,
the Club. The DVC Operator will revise the Vacation Points
Chart as necessary to reflect any such changes.

3) The DVC Operator may enter into a contract
(for example, the DVC Resort Agreement) which requires
that Vacation Point Values assigned by the DVC Operator
conform to the Vacation Point Values assigned to the
Vacation Homes for exchange purposes by a third party (for
example, BVTC).



4) No change to the Vacation Point Values
made under this Section 6.3 A will change the total number
of Home Resort Vacation Points assigned by DVD pursuant
to Sections 4.4 and 4.5 to (i) a Unit, or (ii) an Ownership
Interest. Changes made under this Section 6.3A simply
change the number of Home Resort Vacation Points
required to reserve the use of a Vacation Home or Vacation
Home Type during a certain Use Day. But the total
number of Home Resort Vacation Points created, and the
number assigned to the Ownership Interests, will remain the
same.

B. EFFECT OF A CHANGE. A change made after an
* Owner has a confirmed reservation will not affect the
Vacation Point Value charged to that Owner for the use of
the Use Days reserved.

6.4 RULES GOVERNING VACATION POINT VALUES.
When preparing the Vacation Points Chart, the following
rules will apply:

A.  VACATION POINT VALUES MAY DIFFER. Each
Use Day may have a different Vacation Point Value. This
does not mean that the DVC Operator must assign different
Vacation Point Values to different Use Days, but only that it
is not necessary for the Vacation Point Value to be the same
for all Use Days. Also, the Vacation Point Value for a
particular Use Day may change from one Use Year to the
next.

B. VACATION HOME TYPES. It is not necessary to
compare each separate Vacation Home in the Plan. Instead,
the DVC Operator may assign Vacation Point Values based
on a comparison of the different Vacation Home Types
rather than on a comparison of specific Vacation Homes.
This does not mean that the DVC Operator must assign
different Vacation Point Values to different Vacation Home
Types. Instead, the DVC Operator may assign the same or
similar Vacation Point Values to Vacation Homes
designated as different Vacation Home Types under Section
5.8 if the DVC Operator decides that the reservation value
of those Vacation Homes is similar or the same.

1)  CHANGESIN VACATION HOME TYPES. The

DVC Operator may from time to time change the Vacation

Home Types, combine Vacation Home Types, or even
create new Vacation Home Types based on things like
changes to the laws or the Condominium Documents
limiting the number of occupants in the Vacation Homes,
differences in the estimated reservation demand for
Vacation- Homes that are considered to be the same
Vacation Home Type, or any other factors that are relevant
as determined by the DVC Operator in its sole, absolute and
unfettered discretion, or that are intended to increase the
opportunity of the Owners as a whole to use and enjoy the
Vacation Homes. A change in Vacation Home Types for
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the purpose of setting Vacation Point Values, however, will
not change the Vacation Home Types used to determine
what kind of Vacation Home an Owner has the right to
reserve if the Owner has a Fixed Use Period, as discussed in
Section 5.6B.

2) LOCK-OFF VACATION HOMES. 1If a
Vacation Home can be used on.a lock-off basis, then
separate Vacation Point Values may be created for the
entire Vacation Home and also for each side of the Lock-
Off Vacation Home (i.¢., the 1 Bedroom Vacation Home
and the Studio Vacation Home). The sum of the Vacation
Point Values for the 1 Bedroom Vacation Home and the
Studio Vacation Home may be higher than the Vacation
Point Value for the full Lock-Off Vacation Home. This is
because breaking up a Lock-Off Vacation Home into two
sides may mean that one of the sides may go unused. Asa
result, the DVC Operator may choose to reflect this fact in
setting the Point Values for use of each side of the Lock-Off
Vacation Home.

C. SEASONS. The DVC Operator does not have to
compare each Use Day to every other Use Day when
assigning Vacation Point Values. Instead, the DVC
Operator may divide the calendar year into different
periods, called “Seasons.” For example, it might divide the
year into peak, high, medium and low Seasons. It may then
divide the Use Days among the Seasons. It may then set
Vacation Point Values based on a comparison of the
different Seasons rather than a comparison of each specific
Use Day.

1)  DAYS OF WEEK. Itis not necessary for any
Season to begin or end on a specific day of the week. For
example, a Season might begin on a Friday and end on a
Sunday.

2)  CHANGES IN SEASONS. From time to time,
the DVC Operator may change the starting and ending dates
of the Seasons or even create new Seasons or delete existing
Seasons based things like changes in vacation patterns,
changes in the DVC Operator’s estimate of the reservation
value of different Use Days, or any other factors that are
relevant in the DVC Operator’s opinion as determined in its
sole, absolute and unfettered discretion or that are intended
to increase the opportunity of the Owners as a whole to use
and enjoy the Vacation Homes.

D.  SPECIAL USEPERIODS. The DVC Operator may
set different Vacation Point Values for time periods having
special characteristics. For example, the DVC Operator
may set higher Vacation Point Values for holidays like
Christmas, New Years, Easter, Thanksgiving, Golden
Week, or Obon. It might also do the same for weeks in
which a special event, such as Aloha Week or the Honolulu
Marathon, occurs. These higher Vacation Point Values



would apply even if the Use Days affected otherwise fall
within a specific Season.

E. OTHER DISTINCTIONS. The DVC Operator may
draw other distinctions when preparing the Vacation Points
Chart. It may do so in order to recognize new kinds of
Ownership Interests or reservation and use rights created
from time to time, or to enhance the administration and
operation of the Plan, the reservation system, or the Club, or
for any other purpose that is relevant as determined by the
DVC Operator in its sole, absolute and unfettered
discretion.

6.5 TOTAL VACATION POINT VALUES.

A. GENERAL RULE. A Vacation Point Value must
be assigned to each Use Day available in each Vacation
Home included in the Plan. The total of all the Vacation
Point Values for all Use Days in all of the Vacation Homes
" in a given calendar year must equal the total number of
Home Resort Vacation Points assigned to all ofthe Units by
DVD, pursuant to Sections 4.4 and 4.5.

B. CALCULATION. In making the -calculation
required by Section 6.5A, the following rules will apply:

1)  INACTIVE UNITS. The DVC Operator must
not include Home Resort Vacation Points assigned to a Unit
that is not an Active Unit as described in Section 19.4.

2)  UNAVAILABLE VACATION PROPERTY.
DVD has the right to use the Vacation Homes for sales
activities and other purposes as described in Section 10.7C.
When applying the rule in Section 6.5A, the DVC Operator
must not include Home Resort Vacation Points assigned to
Vacation Homes being used by DVD under Section 10.7C
unless DVD owns enough Home Resort Vacation Points to
reserve that Vacation Home.

3) ROUNDING, APPROXIMATIONS AND
YEARLY VARIATIONS. Despite the specific language of
Section 6.5A, and subject to any limits imposed by the Act,
the total of all the Vacation Point Values for all Use Days in
all of the Vacation Homes in a given calendar year does not
have to be exactly equal to the total number of Home Resort
Vacation Points assigned to all of the Units by DVD
pursuant to Sections 4.4 and 4.5. The calendar year does
not always have 365 days and some calendar years have
more weekend days. The sum of the Home Resort Vacation
Points assigned to all of the Use Days in a year may differ
from one year to the next depending on whether the extra
days fall on week days or on the weekend, or whether there
are more weekend days than normal. (Vacation Point
Values tend to be higher for weekend days than for
weekdays.) Subject to any limitations contained in the Act,
the DVC Operator may set Vacation Point Values without
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regard to these kinds of differences. For example, instead
ofusing the actual Vacation Point Values of all Use Days in
a particular Use Year, the DVC Operator's calculations may
be based on the Vacation Point Values of the Use Days in
an-average Use Year. Or perhaps the DVC Operator may
choose a particular calendar year (e.g., 2005) or Use Year to
use for the purpose of setting Vacation Point Values in
compliance with this Section 6.5. (See Section 3.3 of the
Membership Agreement for an acceptable example of how
this can work.) The DVC Operator may also round up or
round down the number of Home Resort Vacation Points
assigned to a Vacation Home, and make other reasonable
allowances, in determining whether the requirements of
Section 6.5A are being met for any particular year so long
as it does not violate the one-to-one use-right to use-night
requirement of the Act.

6.6 AMENDMENT OF THIS SECTION. So long as the
Membership Agreement remains in effect, this Section 6
(and the definitions of any terms used in it) cannot be
changed without the written consent of DVCHMC.

7. RESERVATION RIGHTS AND RULES

7.1 INTRODUCTION. To make a reservation, Owners
must first check the Vacation Points Chart to find the
Vacation Point Value of the Use Days and desired Vacation
Home Type that they want to reserve. They must then
check to be sure that they have enough Home Resort
Vacation Points to reserve it. They must then request a
reservation in accordance with the requirements of the
Reservation Rules.

7.2 USE OF VACATION POINTS. An Owner may use his
or her Home Resort Vacation Points to reserve a Vacation
Home or for any other purpose permitted by the Reservation
Rules. These rights are defined, limited and governed by
the Reservation Rules and the other Plan Documents.

7.3 RESERVATIONS.

A. FIXED OWNERSHIP INTERESTS. Ifan Owner has
a Fixed Ownership Interest, the Owner’s Use Period will be
reserved automatically.

B. FLOATING OWNERSHIP INTERESTS. If an Owner
has a Floating Ownership Interest, the Owner must make a
reservation in the manner provided in the Reservation
Rules.

1)  USEPERIOD. The Owner may reserve from
one Use Day to as many Use Days as the Owner’s Home
Resort Vacation Points will support, subject to the
requirements of the Reservation Rules. An Owner cannot
reserve any Use Days chosen as a Maintenance Period by
the DVC Operator, or any Use Days already reserved, or



that will automatically reserved for an Owner having a
Fixed Use Period, or that someone else has the exclusive
right to reserve. DVD, DVCHMC and BVTC cannot
promise that any specific reservation request will be
confirmed.

2)  ASSIGNED VACATION HOME. Owners may
use their Home Resort Vacation Points to reserve any
available Vacation Home, subject to the right of DVD to
create new kinds of use rights pursuant to Section 19.2B,
and subject also to these rules:

(a) The Owner cannot reserve a Vacation
Home that is already reserved by someone else, or that is
automatically reserved for an Owner having a Fixed Use
Period, or that someone else has the exclusive right to
reserve.

(b) The Owner does not have the right to
reserve any specific Vacation Home. This is true even
though he or she owns an interest in a specific Unit. (In
legal terms, the Owner “waives” the right to use any
specific Unit or Vacation Home.)

(¢) The Vacation Home that an Owner will
use may not be determined at the time when the Owner
makes or confirms his or her reservation. Instead, at the
time of check-in, the Plan Manager may assign to the
Owner the use of any Vacation Home that is the Vacation
Home Type reserved by the Owner.

C. BREAKAGE PERIOD. During the Breakage
Period, the Vacation Owners Association has the right to
reserve any time periods that, for any reason, are not
reserved by someone else. It may then rent those time
periods and keep the rental income. The Vacation Owners
Association may. assign these rights to DVCHMC, and it
has done so in the Membership Agreement. This means that
the Owners may have to compete with the Vacation Owners
Association or DVCHMC for a reservation during the
Breakage Period. The Vacation Owners Association and
DVCHMC have an easement to use the Vacation Homes as
permitted by this Subsection 7.3C. Unless otherwise
provided in the Reservation Rules, reservations requested
during the Breakage Period will be confirmed on a first-
come, first-served basis.

D. MAINTENANCE PERIODS. The Plan Manager has
the obligation, acting on behalf of and at the expense of the
Vacation Owners Association, to maintain and repair each
Vacation Home in each Unit during those time periods
made available to it for such purpose by the DVC Operator.
If the Membership Agreement terminates for any reason,
the Vacation Owners Association will have the obligation to
schedule all required maintenance within each Unit and
Vacation Home as a priority over the use of such Units and
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Vacation Homes by the Owners. If an Owner has the
exclusive right or an automatic reservation to use a certain
time period, neither the DVC Operator nor the Vacation
Owners Association may select that time period as a
Maintenance Period if it will prevent the Owner from using
the type of Vacation Home the Owner is entitled to use
during the Owner’s Use Period.

7.4 VACATION POINTS ALLOTMENT. Each year an
Owner has the right to receive an allotment of Home Resort
Vacation Points. Each allotment of Home Resort Vacation
Points relates to a specific Use Year and may be used to
reserve Use Days in that Use Year.

A. VACATION POINTS ACTIVITY ACCOUNT. The
DVC Operator will record in an Owner's Vacation Points
Activity Account the number of Home Resort Vacation
Points held by the Owner and the number used. From time
to time, the DVC Operator may furnish to the Owners a
Vacation Points Activity Account Statement reflecting such
information.

B. ALLOTMENT OF VACATION POINTS. Home
Resort Vacation Points are allotted annually on the first day
of the Owner’s Use Year or at such other time as may be
provided in the Reservation Rules.

1)) NUMBER OF VACATION POINTS. The
number of Home Resort Vacation Points that an Owner will
be entitled to receive each Use Year will be equal to the
number of Home Resort Vacation Points assigned by DVD
pursuant to Section 4.5 to symbolize the Owner’s
Ownership Interest. S

2)  MuULTIPLE OWNERS. Ifthere is more than
one Owner of a single Ownership Interest, they still will
receive only the number of Home Resort Vacation Points
assigned to symbolize their Ownership Interest as described
in Section 4.5. They will not each receive a separate
allotment of Home Resort Vacation Points.

C. REMOVAL OF VACATION POINTS FROM AN
OWNER’S VACATION POINTS ACTIVITY ACCOUNT.

1) If an Owner owns a Fixed Ownership
Interest, the number of Home Resort Vacation Points
required to reserve the Owner’s Use Period will be removed
from the Owner’s Vacation Points Activity Account when
the Owner’s Use Period is reserved. Since the Owner’s Use
Period is reserved automatically, the Owner’s Home Resort
Vacation Points also will be removed automatically.

2) If an Owner has a Floating Ownership
Interest, Home Resort Vacation Points will be removed
from the Owner’s Vacation Points Activity Account:



(a) When the Owner makes a reservation;
or

(b) Ifthe Owner does not use them to make
areservation before the end of the Use Year to which they
relate except to the extent that the Reservation Rules
provide otherwise. For example, the initial Home Resort
Rules and Regulations permit Owners to “Bank” (i.e., save)
Home Resort Vacation Points in certain circumstances.

3) Home Resort Vacation Points may be
removed from an Owner’s Vacation Points Activity
Account if the Owner uses them in some other way as
described in the Reservation Rules.

4) Home Resort Vacation Points may be
restored to an Owner’s Vacation Points Activity Account if
and to the extent provided in the Reservation Rules, and
subject to any conditions, limitations and restrictions
imposed by the Reservation Rules. For example, the initial
Reservation Rules provide that in cases of late cancellations
of reservations, an Owner’s Home Resort Vacation Points
will be placed in a “Holding Account” and restrict the use
of such “Holding Account Vacation Points.”

7.5 CONFIRMATION. A reservation is not valid until the
DVC Operator confirms it. The Reservation Rules may
establish rules and procedures governing how and when a
reservation is confirmed. The Reservation Rules may
provide that a reservation is tentatively confirmed but will
not be finally confirmed unless the Owner meets certain
conditions. For example, the Reservation Rules may
require that an Owner pay a Transaction Fee before his or
her reservation will be finally confirmed.

7.6 RESERVATION SYSTEM. The DVC Operator must
establish a reservation system for the Plan. The reservation
system is subject to the following requirements and may
include other requirements, priorities, restrictions and
limitations as the DVC Operator deems appropriate in its
sole, absolute and unfettered discretion:

A. RESERVATION WINDOWS. The Reservation
Rules must set the Reservation Window for each Use Day.
A “Reservation Window” is a period of time when an
Owner or other person may request a reservation. A person
can only reserve a Use Day during that Use Day’s
Reservation Window. The Reservation Window for a Use
Day cannot start more than two years in advance.

B. RESERVATION PERIODS. For so long as the
DVC Resort Agreement is in effect, the Reservation Rules
must divide the Reservation Window for each Use Day into
Reservation Periods as provided in this Subsection 7.6B. A
“Reservation Period” is a part of a Reservation Window.
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The dates when Reservation Periods start or end may be
different for different DVC Resorts, subject to these limits:

1) HOME RESORT RESERVATION PERIOD.
“Home Resort Reservation Period’ means a Reservation
Period when only Owners in this Plan may reserve a
Vacation Home included in the Plan. There mustbe at least
one Home Resort Reservation Period and there may be
more. It cannot begin more than thirty months before the
Check-In Day for any Use Day available for reservation. It
must last at least one (1) month; provided that if it begins
more than eighteen months before the Check-In Day, then it
must last at least two (2) months, and if it begins more than
two years before the Check-In Day, then it must last at least
three (3) months. The Reservation Rules may give different
names to the Home Resort Reservation Periods. The Home
Resort Priority Period is a Home Resort Reservation Period.

2) DVC RESERVATION PERIODS. “DVC
Reservation Period”’ means a Reservation Period when Club
Members (including Owners in this Plan) may reserve
accommodations in any DVC Resort Unit (including a
Vacation Home in this Plan) that nobody else has reserved
and that no other persons have the exclusive right to
reserve. There must be one or more DVC Reservation
Periods at all times when the DVC Resort Agreement is in
effect. The Reservation Rules may give different names to
the DVC Reservation Periods.

3)  ADDITIONAL RESERVATION PERIODS. In
addition to these reservation periods, there may be other
Reservation Periods. They may appear, for example, when
DVD creates a new Unit Type or a new kind of Ownership
Interest as discussed in Section 19.2B or when BVTC
creates new kinds of Reservation Periods for the DVC
Reservation Component. For example, suppose DVD
decides to add a group of Units and to create a new kind of
Ownership Interest that gives certain Owners the first
chance to reserve the Vacation Homes in those Units at
certain times such as Aloha Week. If so, the Developer
might create a new Reservation Period when only those
Owners can reserve one of those Vacation Homes for Aloha
Week. This Reservation Period might be one of the Home
Resort Priority Periods. It might begin and end before the
start of any other Home Resort Priority Periods, but it
would not have to do so. This is called a “Special
Reservation Period” because it is a time when only Owners
having certain special reservation rights may make a
reservation. :

C. PROTECTION OF SPECIAL RESERVATION
RiGHTS. Except as provided in Section 5.6B.2) and Section
16.5, the Reservation Rules must not allow DVD, the
Vacation Owners Association, the Plan Manager, the DVC
Operator, BVTC, other Owners or Club Members, or
anyone else to reserve a time period that would prevent the



Owner of a Fixed Ownership Interest from using a Vacation
Homes of the Vacation Home Type stated in his or her First
Deed during the Owner’s Fixéd Use Period.

D. BANKING, BORROWING AND TRANSFERRING
VACATION POINTS. The Reservation Rules may but need
not implement a system that permits Owners to save Home
Resort Vacation Points from one Use Year for use in a later
Use Year. This is called “Banking." The Reservation Rules
may also implement a system that permits Owners to
borrow Home Resort Vacation Points from a future Use
Year for use in the current Use Year. This is called
“Borrowing." The Reservation Rules may also permit an
Owner temporarily to allow another Owner or other Club
Member to use his or her Home Resort Vacation Points in a
given Use Year. This is called a “Transfer.” Banking,
Borrowing and Transfers are not allowed except to the
extent that the Reservation Rules expressly permit them.
Any Reservation Rules permitting Banking and Borrowing
must be appropriately balanced and restricted. The
Reservation Rules may impose conditions to and limits on
Banking, Borrowing and Transfers.

E. RESERVATION PRIORITIES. The Reservation
Rules may create additional reservation priorities. For
example, the Reservation Rules: (1) may give priority to the
reservation requests of Owners on a first-come, first-served
basis, or (2) may establish a way to fairly allocate among
the Owners reservations for holidays or other high-demand
use periods using vehicles such. as Special Season
Preference Lists or any other mechanisms developed or
adopted by the DVC Operator.

F. TRANSACTION FEES. The Reservation Rules
may require that the Owners pay Transaction Fees.
“Transaction Fees” are fees charged to an Owner that relate
to the manner in which an Owner uses his or her reservation
or use rights. For example, Transaction Fees may be
charged (i) for making multiple reservations, (ii) for
canceling or changing reservations, (iii) for making
exchanges or (iv) to cover the added housekeeping and
reservation costs of permitting an Owner to use a Vacation
Home for a Use Period lasting less than a full week.

G. OTHER RULES. The Reservation Rules may also
establish other priorities, restrictions and limitations as
determined by the DVC Operator in its sole, absolute and
unfettered discretion. For example, the Reservation Rules
may may do some or all of these things:

1) They may designate Vacation Homes as
smoking or non-smoking Vacation Homes. This includes
the right to designate all Vacation Homes as non-smoking
Vacation Homes. '
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2) They may require that reservations be for a
minimum or maximum number of Use Days.

3)  They may limit the time period within which
an Owner may cancel a reservation without losing some or
all of his or her Home Resort Vacation Points.

4)  They may permit the DVC Operator to
cancel a reservation if an Owner’s reservation or use rights
have been suspended or have ended.

H. INITIAL RESERVATION SYSTEM. DVD has
established the Home Resort Reservation Component as the
initial reservation system, and the Membership Agreement
and the Home Resort Rules and Regulations as the initial
Reservation Rules for the Plan. No provision in the initial
Reservation Rules is intended to conflict with any provision
of this Declaration or any of the other Plan Documents. In
case of a conflict, the DVC Operator shall have the right
and authority to reconcile any conflict in its sole, absolute
and unfettered discretion, including the authority to choose
one over the other, or to use portions of each.

L CHANGES TO THE RESERVATION RULES. The
DVC Operator may change the Reservation Rules from
time ‘to time in the manner and under the circumstances
provided in them. The DVC Operator must give notice to
the Owners of any change in the Reservation Rules. Notice
of any amendment shall be: (i) either mailed, faxed, e-
mailed or sent by other electronic or wireless means, as the
case may be, by the DVC Operator to each Owner or to the
Owner’s designated representative at the Owner’s or
designated representative's last known mailing address, e-
mail address, fax number or other electronic address or
number prior to its effective date; or (ii) included as a part -
of anewsletter or other periodic report sent by the Vacation
Owners Association or the DVC Operator. The DVC
Operator may also give this notice in any other way that is
likely to be effective to give notice to the Owners. Notice
need not be given of any changes to the DVC Operator’s
internal, operational or proprietary policies, procedures or
administrative practices adopted with respect to the
management and operation of the reservation system or the
interpretation and implementation of the Reservation Rules.

J RESTRICTION ON RESERVATION RULES. The
Reservation Rules must comply or be administered in
accordance with the one-to-one use-right to use-night
requirement of the Act.

7.7 RESERVATION ERRORS. Ifanyone entitled to occupy
a Vacation Home cannot do so due to an error by the Plan
Manager or the DVC Operator, then the Vacation Owners
Association must take reasonable steps to find and pay for
(as Liquidated Damages) other lodgings on the Island of
Oahu for that person and his or her Guests to stay in during



his or her Use Period. The lodgings should sleep as many
people as the Primary Occupant’s Assigned Vacation Home
and similar quality as the Primary Occupant’s’ Assigned
Vacation Home. The person will be entitled to no other
compensation for the error. If the DVC Operator or the
Plan Manager made the error, then they must reimburse the
Vacation Owners Association for the actual cost of the
substitute lodgings.

7.8 RESERVATION MANAGEMENT. The DVC Operator
has the right to forecast anticipated reservation and use of
the Vacation Homes and is authorized to reasonably
reserve, deposit or rent the Vacation Homes for the purpose
of facilitating the use or future use of the Vacation Homes
or other benefits made available through the Plan. Neither
the Vacation Owners Association nor the DVC Operator
will be liable for any mistaken estimates so long as the
estimate is made in good faith.

7.9 PRINCIPAL CONTACT. If an Ownership Interest is
owned by more than one person or if it is owned by a
corporation or other legal entity, the Reservation Rules may
require that the Owner choose one person to be the
Principal Contact. The “Principal Contact” will act on
behalf of all ofthe co-Owners of a given Ownership Interest
in case there is any disagreement among them regarding the
use of their Ownership Interest, and will serve any other
functions assigned to the Principal Contact in the
Reservation Rules. The Reservation Rules may require that
the Owner pay an administrative fee to the DVC Operator
to change the Principal Contact. '

7.10 AMENDMENT OF THIS SECTION. So long as the
Membership Agreement remains in effect, this Section 7
(and the definitions of any terms used in it) cannot be
changed without the written consent of DVCHMC.

8. THE DVC RESERVATION COMPONENT

8.1 INTRODUCTION. In addition to the reservation
system for the Plan, the Disney Vacation Club also provides
an Exchange Program that allows Owners and Club
Members from other DVC Resorts to reserve Vacation
Homes in the Plan or accommodations in other DVC
Resorts.

The Club is different from traditional Exchange Programs.
In traditional Exchange Programs, the use rights for a
vacation ownership interest are generally deposited in the
exchange system only if the vacation owner decides to do
so. But in the Club, if a Use Day is not reserved by a
certain deadline, then any Club Member may reserve that
Use Day. You could say that the Use Day is automatically
“deposited” into the Club’s-exchange system for use by all

Club Members; not just-the Owners-in-this Plan,—— -}
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To make this system work, it is important to keep a balance
between the number of Use Days available for use by the
Club Members and the number of Use Days that the Club
Members are entitled to use. This Section 8 authorizes the
Plan’s participation in the DVC Reservation Component of
the Disney Vacation Club, and regulates the relationship
between the Plan and the Club for this purpose and for other

purposes.

8.2 APPLICATION. This Section 8 will apply at all times
when the DVC Resort Agreement for the Plan, or any
replacement DVC Resort Agreement for the Plan, is in
effect.

8.3 DVC RESORT AGREEMENT. The DVC Resort
Agreement provides that the Plan will be a DVC Resort and
entitles each Owner of an Ownership Interest in the Plan to
voluntarily request a reservation in the accommodations of
other DVC Resorts in accordance with the terms and
conditions of the DVC Resort Agreement. Under the terms
of the DVC Resort Agreement, and subject to the priorities,
restrictions and limitations established by BVTC from time
to time, owners at any DVC Resort will be able to access
the DVC Reservation Component and use DVC Vacation
Points to reserve the use of the Vacation Homes in the Plan,
and accommodations at other DVC Resorts, on a first-come,
first-served basis along with Owners.

8.4 NATURE OF MEMBERSHIP. The Vacation Owners
Association is the corporate member of the Club, and as
such is entitled to act on behalf of all Owners with respect
to all provisions: of the Membership Agreement and the .
DVC Resort Agreement, including the right to agree to
revisions to them. Each Owner’s membership in the Club is
derivative of the Vacation Owners Association’s corporate
membership. This means that, so long as the Vacation
Owners Association is a member of the Club, each Owner
also will be a Club Member. A person automatically
becomes a Club Member upon becoming an Owner. If an
Ownership Interest is owned by more than one person, they
all will be Club Members. 'An Owner will continue to be a
Club Member so long as he or she remains an Owner unless
both the Membership Agreement and the DVC Resort
Agreement terminate.

8.5 DVC RESERVATION COMPONENT.

A. HOME RESORT PRIORITY PERIOD. An Owner
has the right to make a reservation for the use of a Vacation
Home through the Home Resort Reservation Component
using Home Resort Vacation Points during the Home
Resort Priority Period without owners at other DVC Resorts
being permitted to make a reservation for a Vacation Home.
The length of the Home Resort Priority Period for the Plan

_.is_ determined by DVCHMC -and -is-setforth--in—the-——

Membership Agreement; however, in no event can



DVCHMC set a Home Resort Priority Period of less than
one (1) month prior to the period during which the owners
at the other DVC Resorts have the right to make a
reservation for the use of Vacation Homes in the Plan.

B. RESERVATIONS BY OTHER CLUB MEMBERS.
After the Plan’s Home Resort Priority Period expires, any
Club Member (not just Owners in the Plan) may request a
reservation for a time period in any Vacation Home in the
Plan. If nobody else has already reserved that time period
or is entitled to have it reserved automatically, and if no
other persons have the exclusive right to reserve it, then
DVCHMC has the right and duty to confirm the reservation
request of the Club Member, subject to the terms,
conditions, priorities, limitations and restrictions contained
in the DVC Resort Agreement and this Declaration and the
other Plan Documents.

C. RESERVATION OF OTHER CLUB UNITS. Other
DVC Resorts have one or more Home Resort Priority
Periods of their own. After their Home Resort Priority
Period expires, any Club Member (including Owners in this
Plan) may request a reservation for accommodations in any
DVC Resort. If nobody else has already reserved that time
period or is entitled to have it reserved automatically, and if
no other persons have the exclusive right to reserve it, then
BVTC has the right and duty to confirm the reservation
request of the Owner, subject to the terms, conditions,
priorities, limitations and restrictions contained in the DVC
Resort Agreement for the Plan, and subject also to the DVC
* Resort Agreement and other legal documents governing the
DVC Resort containing the accommodations requested.

D. OBLIGATIONS OF CLUB MEMBERS. The
requirements of Section 9.4 will apply to Club Members
from other DV C Resorts when using the Vacation Property
just as it would for any other Exchanger. Similar
requirements are likely to apply to an Owner when staying
at other DVC Resorts, and Owners must abide by and
comply with any such requirements.

8.6 RIGHTS AND DUTIES OF BVTC. BVTC will have
these rights and duties at all times when the DVC Resort
Agreement is in effect:

A. ADDITION OF OTHER DVC RESORTS. So long
as the requirements of Section 8.8 are met, BVTC may
include in the Club any other resort. It may do so in its
sole, absolute and unfettered discretion, and without the
consent of the Owners, their Mortgage Lenders, DVD, the
Plan Manager, the DVC Operator, the Vacation Owners
Association or anyone else.

B. REMOVAL OF DVC RESORTS. BVTC may

terminate, cancel, not renew or otherwise end the DVC
Resort Agreement with any other DVC Resort. It may do so

Copyright © 2010, Charles E. Pear, Jr., and Disney

212589.36

22

Cinits sole, absolute and unfettered discretion, and without

the consent of the Owners, their Mortgage Lenders, DVD,
the Plan Manager, the DVC Operator, the Vacation Owners
Association or anyone else. In that event, BVTC must also
end the Club Membership of each Club Member from the
DVC Resort removed from the Club; provided that BVTC
may elect to permit them to stay in the Club on an
individual basis so long as they (i) deposit in the Club use
rights in the other DVC Resort sufficient to support the
number of DVC Vacation Points that they will be entitled to
receive, and (ii) satisfy any other terms and conditions
established by BVTC in is sole, absolute and unfettered
discretion. ,

C. TERMINATION OF DVC RESORT AGREEMENTS.
The DVC Resort Agreements with every other DVC Resort,
or the documents governing the other DVC Resorts, must
provide that if its DVC Resort Agreement is terminated,
cancelled, expires, or otherwise ends for any reason, the
association of that DVC Resort must honor all reservations
held by Club Members whose reservation was confirmed by
or through BVTC before its DVC Resort Agreement ended.

D. INTELLECTUAL PROPERTY RIGHTS. BVTC,
DVCHMC, or related companies own or have a license to
use certain property, called “Intellectual Property”, with
respect to the Club, the Plan, and/or oné¢ or more Exchange
Programs. For example, they own or have a license to use
the name “Disney Vacation Club" and the names “Aulani”
and “Ko Olina.” BVTC, DVCHMC and/or the related
companies may use these names, or variations of them,
when referring to the Plan, the Condominium, or the Club.
They may also use them in signs or on written or printed
material such as newsletters, advertising material, and so
on. They may also use these names on other things such as,
for example, supplies like soap, shampoo, towels, and so
on. Neither BVIC, DVCHMC nor anyone else is
transferring or licensing any of their rights in these names
or any other Intellectual Property to the Vacation Owners
Association, the Plan, the Owners or anyone else. BVTC,
DVCHMC and companies related to them will be the sole
owners of these names and other Intellectual Property.
Nothing in the Plan Documents, the Membership
Agreement or the DVC Resort Agreement may be
construed or interpreted otherwise. If the Property
Management Agreement, the Membership Agreement or the
DVC Resort Agreement is terminated, cancelled, expires, or
otherwise ends for any reason, then the Vacation Owners
Association, the Plan Manager, the Plan and the Owners
will no longer have any right to use these names or any
other Intellectual Property belonging to BVTC, DVCHMC
or to any related companies. BVTC and DVCHMC both
have the right to amend the Plan Documents, without the
consent of anyone else, to delete all references to these
names and other Intellectual Property. The Vacation



Owners Association and each Owner gives a special power
of attorney to do this to BVTC and also to DVCHMC.

8.7 RIGHTS AND DUTIES OF THE VACATION OWNERS
ASSOCIATION. The Vacation Owners Association shall
have these rights and duties at all times when a DVC Resort
Agreement is in effect for the Plan:

A. COOPERATION. The Vacation Owners
Association must cooperate fully with DVD, BVTC and
DVCHMC in the promotion and operation of the Club and
any External Exchange Program and/or special exchange
relationship available through the Club.

B. CLUB MEMBERS AND GUESTS. The Vacation
Owners Association must provide to all Club Members.and
their Guests the same rights and privileges at the same rates
provided to Owners and their Guests. Notwithstanding the
foregoing, pursuant to the Plan’s initial DVC Resort
Agreement attached as Exhibit E, BVTC has reserved the
right, in its sole, absolute and unfettered discretion, to
charge an in-bound exchange fee for exchanges into a
specific DVC Resort (including the Plan), if a specific DVC
Resort (including the Plan) experiences higher than
anticipated use demand relative to other DVC Resorts.

C. RELATIONSHIP TO BVTC. The Association will
have no power or authority to bind BVTC, or any company
related to it, in any way. The Association is a completely
separate company from BVTC. Neither can make promises
for the other.

D. INFORMATION.

‘1)  The Vacation Owners Association must
promptly provide to BVTC a copy of the recorded deed for
each Ownership Interest other than any First Deed.

2)  The Vacation Owners Association must stay
informed of new services and benefits provided to the
Owners through the Club. The Vacation Owners
Association must explain the Club, and any External
Exchange Program available through the Club, to Owners
and prospective Owners fairly, accurately and completely.
The Vacation Owners Association may not in any way
misrepresent the Club, or any External Exchange Program
available through the Club, or the Plan’s relationship to the
Club or any External Exchange Program available through
the Club. The Vacation Owners Association may not
change or summarize (i) any information in the Disclosure
Document (as that term is defined in the DVC Resort
Agreement for the Plan) without first getting the written
consent of BVTC, or (ii) any materials supplied by an
Exchange Company about its External Exchange Program
without first getting the written consent of the Exchange
Company.
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E. COMPLIANCE WITH LAw. The Vacation
Owners Association must comply with all federal, state and
local laws, and all administrative rules, regulations and
orders that apply to the Vacation Owners Association or to
the Plan or the manner in which either of them are operated.

F. DVC RESORT AGREEMENT. The Vacation
Owners Association must perform all of its duties under the
DVC Resort Agreement. Unless DVD consents in writing,
for so long as the Membership Agreement or the DVC
Resort Agreement is in effect, the Vacation Owners
Association has no power or authority to enter into (i) an
agreement like the DVC Resort Agreement with anyone
else, (ii) an agreement with anyone else to provide a
common reservation system for Vacation Homes and
accommodations included in any other resort, or (iii) an
Exchange Contract with an External Exchange Company.
Any attempt to do so will not be effective. It will be void.

G. TERMINATION OF DVC RESORT AGREEMENT.
If the DVC Resort Agreement for the Plan is terminated,
cancelled, expires, or otherwise ends for any reason, the
Vacation Owners Association must do each of these things:

1) It must honor all reservations held by
Exchangers (including Club Members from other DVC
Resorts) whose reservation was confirmed by or through
BVTC before the Plan’s DVC Resort Agreement was
terminated, cancelled, expired, or otherwise ended.

2) It must do everything else required by the
Plan’s DVC Resort Agreement.

BVTC has the right to enforce these requirements even after
the DVC Resort Agreement ends.

8.8 CONTENTS OF THE DVC RESORT AGREEMENT.
The DVC Resort Agreement must contain the following
provisions:

A. CLUB RESERVATIONS.

1)  The DVC Resort Agreement must not allow
BVTC to include in the Club any resort property unless,
under the arrangements between BVTC and the other DVC
Resort, either (i) Owners in this Plan will have reciprocal
rights to reserve and use accommodations of that DVC
Resort as stated in Sections 8.5B and 8.5C, or (ii) Owners in
the Plan and owners at the other DVC Resort will have no
rights to reserve and use accommodations of each other’s
resort. 'The foregoing does not prohibit BVTC from
refusing to confirm the request of an Owner who has not
paid his or her Annual Dues or other Assessments, or in
other circumstances where it could refuse to confirm a
reservation request by the Owner to use a Vacation Home.



2)  To the extent necessary to comply with the
one-to-one use-right to use-night requirement of the Act, the
DVC Resort Agreement must not allow BVTC to permit
Club Members from other DVC Resorts to reserve a
Vacation Home in the Plan before the time when Owners in
the Plan can reserve accommodations in that other DVC
Resort.

3) Nothing in the Plan Documents prohibits
DVC Resorts from having different Home Resort Priority
Periods or other priority reservation rights or prohibits
BVTC from reserving the right, in its sole, absolute and
unfettered discretion, to charge an in-bound exchange fee
for exchanges into a specific DVC Resort (including the
Plan), if a specific DVC Resort (including the Plan)
experiences higher than anticipated use demand relative to
other DVC Resorts so long as the Club as a whole is in
compliance with the one-to-one use-right to use-night
requirement of Chapter 721, Florida Statutes.

B. BALANCING USE RiGgHTs. To the extent
necessary to comply with the one-to-one use-right to use-
night requirement of the Act, the DVC Resort Agreement
must prohibit BVTC from including in the Club any other
resort unless the documents governing it, the DVC Resort
Agreement for that resort, or the DVC Resort Agreement
for the Plan contain requirements intended to ensure
compliance with the one-to-one use-right to use-night
requirement of the Act. This is intended to make sure that,
on an annual basis, the sum of the Use Days that all Club
Members are entitled to use in a given year will not exceed
the number of Use Days available for use by the Club
Members during that year.

* C. USE OF DVC ACCOMMODATIONS. To the
extent necessary to comply with the one-to-one use-right to
use-night requirement of the Act, the DVC Resort
Agreement must not allow BVTC to issue DVC Vacation
Points or other use rights, or a Club Membership, to anyone
who (i) is not an Owner of an Ownership Interest in this
Plan, (ii) is not the owner of an interest in another DVC
Resort, and (iii) has not deposited in the Club the right to
use property that meets the requirements of Subsection B in
return for the right to use the accommodations of a DVC
Resort. This rule does not prohibit BVTC from permitting
Exchangers to reserve the use of a Vacation Home through
an External Exchange Program arranged by or through
BVTC, DVD or DVCHMC so long as the Exchanger has
also deposited use rights in the External Exchange Program.
This rule also does not prohibit the Vacation Owners
Association from reserving and using Use Periods as
permitted by Section 7.3C, mor does it prohibit the
developer or an owner association of any other DVC Resort
from having and using similar rights with respect to such
other DVC Resort. Likewise, this does not prohibit the
DVC Operator from exercising the -Vacation Owners
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Association’s right to reserve and then rent Use Periods
pursuant. to Section 7.3C and in accordance with the
Membership Agreement, nor does it prohibit the developer
or owner associations of any other DVC Resort from having
and using similar rights with respect to such other DVC
Resort. '

D. USE OF THE VACATION PROPERTY. To the
extent necessary to comply with the one-to-one use-right to

- use-night requirement of the Act, the DVC Resort

Agreement must not allow BVTC to authorize or permit use
of a Vacation Home by anyone who is not authorized to do
so by the Plan Documents. This does not prevent someone
who has the right to use a Vacation Home from renting it to
someone else or from making an exchange as otherwise
permitted in the Plan Documents.

8.9 AMENDMENTS OF THIS SECTION. So long as the
DVC Resort Agreement remains in effect, this Section 8
(and the definitions of any terms used in it) cannot be
changed without the written consent of BVTC.

9. EXCHANGE PROGRAMS.

9.1 INTRODUCTION. The Club may or may not include
access to an External Exchange Program. An External
Exchange Program gives Owners the opportunity to
exchange their use rights for the right to use other property
available through the External Exchange Program. This
Section 9 is intended to explain the relationship among
Owners, the Club, and any External Exchange Programs. It
also creates rules that apply to Exchangers (including Club
Members from other DVC Resorts) when they are using the
Vacation Property.

9.2 EXTERNAL EXCHANGE PROGRAMS.
A.  EXCHANGE ARRANGEMENTS.

1) In order to increase the range of vacation
options available to Owners, DVD, DVCHMC (while the
Membership Agreement is in effect) and BVTC (while the
DVC Resort Agreement is in effect) shall each have the
right to arrange for Owners to have access to one or more
External Exchange Programs from time to time. These
arrangements may include Exchange Contracts betwéen
DVD, DVCHMC and/or BVTC (as corporate participants
or members) and External Exchange Companies for the
purpose of affording Owners the opportunity to avail
themselves of alternative vacation opportunities available
through the External Exchange Program. Use by Owners of
any External Exchange Program is entirely voluntary and
may entail payment of additional fees and other charges not
included in the Regular or Special Assessments.



'2) In order to further increase the range of
vacation options available to Owners, DVD, DVCHMC
(while the Membership Agreement is in effect) and BVTC
(while the DVC Resort Agreement is in effect) shall each
have the right to enter into or otherwise arrange for one or
more special exchange relationships with any entity other
than an Exchange Company pursuant to which Owners and
other Club Members will have access to selected non-DVC
Resorts and persons who are not Club Members will have
access to accommodations in DVC Resorts. Any special
exchange relationship must not violate the one-to-one use-
right to use-night requirement of the Act. Use by Owners
of special exchange arrangements is entirely voluntary and
may entail payment of additional fees and other charges not
included in the Regular or Special Assessments.

3)  There can be no assurance that DVD,
DVCHMC and/or BVTC will be successful in arranging for
ongoing access to any External Exchange Program or
establishing or maintaining any special exchange
relationships. Under such circumstances, Owners may
contact an External Exchange Company directly to establish
individual exchange privileges. There can be no assurance,
however, that an individual Owner will be able to satisfy the
terms and conditions then required by an External Exchange
Company to participate individually in its External
Exchange Program. If DVD, DVCHMC, BVTC and the
individual Owner are not successful in establishing an
agreement with an External Exchange Company, the ability
of an individual Owner to request future exchanges other
than to a DVC Resort will cease.

4)  The Vacation Owners Association, the Plan
Manager and the Owners must cooperate fully with the
terms and conditions of any Exchange Contract or any
contract or agreement governing a special exchange
relationship. '

5)  Fromtime to time, DVD, DVCHMC and/or
BVTC may change or terminate any Exchange Contracts or
any special exchange relationship as they deem appropriate
in their respective sole, absolute and unfettered discretion,
and without the consent or approval of the Owners, their
Mortgage Lenders, the Vacation Owners Association, or
anyone else.

B. PARTICIPATION IN EXTERNAL EXCHANGE
PROGRAM. Rules and regulations of an External Exchange
Program do not reduce, suspend, or otherwise change the
duties of an Owner under the Plan Documents. Likewise,
the terms and conditions of any special exchange
relationship do not reduce, suspend, or otherwise change the
duties of an Owner under the Plan Documents. Any
amounts charged to the Owner by the Exchange Company
or relating to the External Exchange Program or special
exchange relationship do not reduce, suspend, or otherwise
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change the Owner’s personal duty to pay all Assessments
charged to the Owner or to his or her Ownership Interest.

C. EXCHANGE TRADING POWER PROTECTION.
The DVC Operator may estimate the anticipated demand
for use of any Exchange Program by the Owners. In order
to further the best interests of the Owners as a whole, the
DVC Operator may deposit time periods with the Exchange
Program in advance of the Owners’ requests in order to
obtain exchange rights for use by the Owners. Neither the
Vacation Owners Association nor the DVC Operator will be
liable for any mistaken estimates so long as the estimate is
made in good faith.

9.3 OWNER’S EXCHANGE RIGHTS AND DUTIES.

A. CHARGES RESULTING FROM AN EXCHANGE.
If, through an Exchange Program, an Owner exchanges his
or her use rights in the Plan for use elsewhere, the Owner
must pay all amounts charged to the Owner at the other
property. If the Owner does not, the Vacation Owners
Association may (but does not have to) charge the amount
owed as a Personal Assessment to the Owner. The Board
may examine the charges claimed to be owed to the other
property and decide which amounts, if any, will be treated
as a Personal Assessment.

B. SUSPENSION OF EXCHANGE RIGHTS. A
suspension under Section 16.3 also suspends the Owner’s
exchange rights. The DVC Operator will notify the
Exchange Company of the suspension. A suspension will
not affect the rights of an Exchanger (other than a
defaulting Club Member) whose reservation to use the
suspended Owner’s Use Period is confirmed by the DVC
Operator or the Exchange Company before the suspension
takes effect.

9.4 EXCHANGER’S DUTIES AND LIABILITIES.
A. DUTIES. Exchangers have these duties:

< They must obey the Governing Documents and see that
their Guests also do so.

% They will be responsible for (and personally liable for)
their Guests just as if they were Owners (see Section
12.4).

« They must promptly pay all Personal Assessments
incurred during their Use Periods (for example, charges
for extra housekeeping service or telephone calls).

« They must promptly pay all other Personal

Assessments arising from or related to their use, or

their Guest’s use, of the Vacation Property, the



Condominium, the Shared Areas or the Ko Olina
Resort.

% They will be treated as if they were the Owner of the
Ownership Interest for the purposes of Section 10.6.
Among other things, this means they will be liable for
and must pay all sums charged to them under
Subsection 10.6B just as if they were Owners.

« They will not have to pay any Regular or Special
Assessments and they cannot vote in the Vacation
Owners Association or exercise any other rights of an
Owner under the Plan Documents.

B. LiABILITY OF EXCHANGERS AND THEIR
GUESTS. Exchangers and their Guests are jointly and
severally liable to keep all promises and pay all charges
described in Section 9.4A.

C. EXCHANGERS MAY BE REQUIRED TO SIGN A
CONTRACT. Exchangers may be required at check-in (or
later) to sign a contract in which they promise to do the
things required in this Section 9.4.

9.5 LIABILITY.

A.  FORBVTC. The Vacation Owners Association,
the Plan Manager, the DVC Operator and DVD (and each
of their respective directors, officers, employees and agents)
are not responsible for the acts, failure to act or conduct of
BVTC or for BVTC’s breach of the DVC Resort Agreement
- or any other agreement.

B. FOR AN EXCHANGE COMPANY. The Vacation
Owners Association, the Plan Manager, DVD, the DVC
Operator and BVTC (and each of their respective directors,
officers, employees and agents) are not responsible for the
acts, failure to act or conduct of an External Exchange
Company or for an External Exchange Company’s breach
of its Exchange Contract or any other agreement. This
includes, but is not limited to any acts, failure to act or
conduct of any person with whom a special exchange
relationship has been established.

C. FoR EXCHANGERS. The Vacation Owners
Association, the Plan Manager, DVD, the DVC Operator,
BVTC and the Exchange Company (and each of their
respective directors, officers, employees and agents) are not
responsible for any act, failure to act or conduct of
Exchangers or their Guests. An Owner is not responsible
for any act, failure to act or conduct of Exchangers or their
Guests whose use of a Vacation Home is arranged through
the Club or another Exchange Company in exchange for
that Owner’s use rights or any person with whom a special
exchange relationship has been established.

Copyright © 2010, Charles E. Pear, Jr., and Disney

212589.36

26

9.6 DuUTYTo CoMPLY WITH CONTRACTS. So long as
the DVC Resort Agreement is in-effect, the Vacation
Owners Association must at all times maintain the Vacation
Homes and the Association Property in a condition that
meets or exceeds the Disney Standard. The Vacation
Owners Association must always repair and keep the
Vacation Homes and the Association Property in good
enough condition to comply with any standards reasonably
set by any other Exchange Contract. The Owners, the
Vacation Owners Association, and the Plan Manager must
use their best efforts to comply with all other requirements
of the DVC Resort Agreement and any other Exchange
Contract. They must also cooperate fully with BVTC and
any External Exchange Company.

10. USE RIGHTS AND RULES

10.1 INTRODUCTION. This Section explains the rights and
duties of anyone who is using a Vacation Home, the
Common Elements of the Condominium, or any Shared
Areas.

10.2 RIGHTS DURING YOUR USE PERIOD. During an
Owner’s Use Period, the Owner has (i) the exclusive right
to occupy his or her Assigned Vacation Home and to use
the Association Property in it, (ii) the right to use any
Limited Common Elements ofhis or her Assigned Vacation
Home, (iii) the non-exclusive right to use the General
Common Elements of the Condominium - intended and
available for use by the occupants of the Assigned Vacation
Home, (iv) to the extent permitted by the Master
Declaration, the non-exclusive right to use the Shared Areas
intended and-available from time to time for use by the
occupants of the Assigned Vacation Home, and (v) to the
extent permitted by the Ko Olina Documents, the non-
exclusive right to use any amenities of the Ko Olina Resort
intended and available for use by the occupants of the
Assigned Vacation Home. DVD has the same use rights
during all Use Periods that it reserves or otherwise has the
right to use. These rights are defined, limited and governed
by the Governing Documents.

A. GUESTUSE. An Owner may allow someone else
to use his or her Assigned Vacation Home during the
Owner’s Use Period for the purposes permitted by this
Declaration. The Owner, however, must first reserve a
particular time period for the Guest’s use (unless the Owner
has a Fixed Use Period) and must notify the Plan Manager
that a Guest will use his or her Assigned Vacation Home
during that time period. The notice must include the name
and contact information for the Guest and any additional
information required by the Plan Manager or the
Reservation Rules. The Owner will be fully responsible for
his or her Guests, as discussed in more detail in Sections
12.3to 12.5.



B. [EXCHANGERS. An Exchanger having a
confirmed reservation to use a Vacation Home in this Plan
will have the same use rights and responsibilities that an
Owner has during his or her Use Period.

C. DVC OPERATOR. The DVC Operator and its
Guests using any time period reserved pursuant to Section.
7.3C will have the same use rights and responsibilities that
an Owner has during his or her Use Period.

10.3 AT OTHER TIMES.

A. VACATION HOMES. Except for the Assigned
Vacation Home during his or her Use Period, no Owner,
Club Member or other Exchanger may use or occupy a

" Vacation Home, the Association Property or the Common
Elements unless expressly authorized by (i) the person
entitled to use the Vacation Home at that time, (ii) the Plan

Manager, or (iii) as to the Common Elements, the

Condominium Association..

B. SHARED AREAS. No Owner, Club Member or
other Exchanger may use any of the Shared Areas that are
not open to the general public except during his or her Use
Period or as otherwise provided by the Master Declaration.

C. Ko OLINA RESORT. No Owner, Club Member
or other Exchanger may use any of the amenities of the Ko
Olina Resort that are not open to the general public except
during his or her Use Period or as otherwise provided by the
Ko Olina Documents.

D. DAY USE. Regardless of Sections 10.3A through

10.3C, the Plan Manager may permit Owners and their
Guests to use the Common Elements and Shared Areas at
times other than their Use Periods. Such use is called “Day
Use.” The Plan Manager has no duty to permit Day Use. If
the Plan Manager permits Day Use, then Owners and their
Guests may use the Common Elements and Shared Areas
upon the terms and conditions set by the Plan Manager and
any additional terms and conditions set by the
Condominium Association (as to the Common Elements)
and the Master Declarant (as to the Shared Areas). Day Use
will be subject to any further limitations contained in the
Condominium Documents, the Master Declaration and/or
the Master Easement. The Plan Manager must limit Day
Use to the extent reasonably necessary to assure that it does
not unreasonably burden or interfere with the use of the
Condominium or the Shared Areas. For example, if the
pool is overburdened by Day Use, then the Plan Manager
must take reasonable steps to limit such use to a level that
does not overburden the pool.

10.4 GENERAL USE RESTRICTIONS AND DUTIES.
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A. LiMITS ON OCCUPANTS AND COMMERCIAL
USE.

1)  The number of people allowed in any
Vacation Home is limited to the maximum number
permitted by law, the Condominium Documents and the
Association Rules, whichever is lowest. No business or
profession may be conducted in any Vacation Home, on the
Common Elements or in any Shared Areas. This does not
apply, however, to DVD’s rights under Section 10.7.

2)  Except for Units owned by DVD, which
may be utilized as provided in this Declaration, each of the
Vacation Homes may be occupied only as vacation
accommodations. Except for Units or Ownership Interests
owned by DVD, rentals of Vacation Homes to the general
public by DVD, the Plan Manager or the DVC Operator,
and use of Vacation Points in connection with External
Exchange Programs, use of the accommodations and
recreational facilities of the Condominium is limited solely
to the personal use of Owners and Exchangers, and their
respective Guests and for recreational uses by corporations
and other entities owning Ownership Interests in a Unit.
Except as set forth above, use of Vacation Homes and
recreational facilities for Commercial Purposes or any
purposes other than the personal use described in this
Declaration is expressly prohibited. “Commercial Purpose”
includes a pattern of rental activity or other occupancy by
an Owner that the Board, in its reasonable discretion, could
conclude constitutes a commercial enterprise or practice.
From time to time, to the extent that the Board determines
that use is occurring that is for a Commercial Purpose, the
Board may in its sole and absolute discretion, adopt policies
to provide what constitutes a commercial enterprise,
practice or purpose.

B. TIMESHARE PLANS, FRACTIONAL PLANS AND
CLuBs. Except as provided in this Declaration, no
timeshare plans, fractional plans, Exchange Programs or
clubs, or travel or vacation clubs comprised of a trust,
corporation, cooperative, limited liability company,
partnership, equity plan, non-equity plan, membership
program, or any such other similar programs, structures,
schemes, devices or plans of any kind (a) shall be created,
established, operated or maintained with respect to the Plan
or the Ownership Interests; (b) shall acquire or
accommodate Units or Ownership Interests; and (c) shall be
permitted to incorporate an Ownership Interest into such
entity, program, structure, scheme, device or plan, except by
DVD or except with the prior written authorization from
DVD, which authorization may be given or withheld in
DVD’s sole, absolute and unfettered discretion, and which
authorization shall be evidenced by a written instrument
executed by DVD, recorded in the Bureau of Conveyances
of the State of Hawai'i, and containing a specific reference
to this Declaration.



C. ANIMALS. Persons with handicaps or disabilities
may keep specially trained animals in their Assigned
Vacation Home or elsewhere on the Condominium as
provided in the Condominium Documents, the Master
Declaration, or by law. No other pets or other animals of

any kind may be allowed or kept in any Vacation Home or '

_ elsewhere on the Condominium except as explicitly
provided in the Reservation Rules or the Association Rules.
Subject to any law that applies: (i) the Reservation Rules or
the Association Rules may require that persons requiring
the assistance of specially trained animals provide written
notice in advance of their arrival at such time as the
Reservation Rules or the Association Rules specify, and (ii)
in order to protect Occupants who may have allergies to
animals or other medical conditions, the Plan Manager may
require that Occupants who require the assistance of
specially trained animals stay in certain Vacation Homes set
aside for such use and occupancy. Nothing in the Plan
Documents prohibits DVD, DVCHMC or any of The
TWDC Companies from keeping and maintaining animals
on the Condominium.

D. USE OF SHARED AREAS. Use of the Shared
Areas is available only to the persons and on the terms and
conditions set by or pursuant to the Master Declaration.
The Master Declarant may change the terms and conditions
from time to time as provided in the Master Declaration.
Except as otherwise provided in the Master Declaration,
Shared Areas available at one time may not continue to be
available, or to be available to Owners and Occupants, in
the future. Also, the Master Declarant may charge for the
use of the Shared Areas. This Declaration gives Owners
and Occupants no greater rights than they otherwise have

" under the Master Declaration.

E. USEOF Ko OLINA RESORT. This Declaration
gives Owners and Occupants no greater rights than they
otherwise have under the Ko Olina Documents. For
example, Owners and Occupants have no right to use any
“exclusive use areas” or private amenities of the Ko Olina
Resort just because they are members of the Ko Olina
Community Association or own an Ownership Interest or
have the right to occupy a Unit.

F. RENTALS. Subject to any laws that apply and
subject also to the restrictions of Section 10.4A.2), Owners
may rent their Use Periods, provided that unless the Owner
has a Fixed Use Period, the Owner must first reserve a
Vacation Home in accordance with the Reservation Rules.
Each Owner promises not to enter into a “rental pool” or
similar arrangement where the Owner’s reservation rights,
Home Resort Vacation Points or Use Periods are placed
together in a pool with other Owners’ reservation rights,
Home Resort Vacation Points and/or Use Periods and
rented, or where rental income and/or expenses are shared
in some other way. DVD can enforce this restriction until
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DVD has sold all Ownership Interests in the Condominium,
and all condominium units, time share interests, and all
interests in any fractional plan or program in any other
resorts developed by DVD or any affiliate of DVD within
the Ko Olina Resort have all been sold. Only DVD can
enforce this restriction. DVD makes no representation or
warranty as to the potential rental value of an Ownership
Interest or Use Period, or that an Owner may expect to
make a profit by buying, selling, or renting an Ownership
Interest or Use Period. Ownership Interests are offered
Jfor personal use and enjoyment only and should not be
purchased for resale or as an investment opportunity or
with any expectation of achieving rental income, capital
appreciation, or any other financial return or valuable
benefit, including any tax benefit. As a result, it is highly
likely that Owners attempting to rent their Ownership
Interests would have to compete, at a substantial
disadvantage, with DVD in the rental of its Ownership
Interests and/or in the rental of rooms in the Hotel.

All leasing or rental agreements relating to the use,
occupancy and possession of any Vacation Home during a
reserved Use Period must be in writing and must set forth
an acknowledgment and consent on the part of the lessee-
sublessee-tenant (the “renter”) to use, occupy and possess
such Vacation Home in conformance and compliance with
the provisions of this Declaration and the other Governing

" Documents, as well as the rules and regulations of the

Disney Vacation Club. If an Owner fails to secure a written
lease or rental agreement that meets these requirements, the
Vacation Owners Association has the right to require the
renter, prior to the renter’s use, occupancy or possession of
any Vacation Home, to execute an acknowledgment to use
and occupy the rental or leased Vacation Home in
conformance with the Governing Documents, as well as the
rules and regulations of the Disney Vacation Club. Any
lease or rental agreement is deemed to contain a

provision requiring that any sums due to the Vacation
Owners Association or Condominium Association must

be deducted from the gross rentals and paid directly to

the Vacation Owners_ Association or Condominium
Assgociation, as applicable.

G. CHANGES TO THE VACATION PROPERTY. No
Owner or Occupant may make or authorize anyone else to
make any changes, additions, or repairs to any Vacation
Home or the Association Property except when necessary to
prevent damage or injury to persons or property in an
emergency. No Owner or Occupant may paint, refinish or
redecorate any Vacation Home or remove, change or
replace any part of the Association Property without first
having the written consent of the Vacation Owners
Association. The Vacation Owners Association alone has
the right to do those things. However, these restrictions do
not reduce or change the duty of every Occupant described
in the next paragraph. '



H. DutryOF CARE; MAINTENANCE AND REPAIR.
All Occupants must keep their Assigned Vacation Home,
and the Association Property in it, neat and in good
condition during their Use Period and must take good care
of all property available for their use. This includes, among
other things, the common areas of the Condominium and
any Shared Areas used by them. The Owners, acting
through the Vacation Owners Association, will conduct and
pay for the costs of normal maintenance and repair of the
Vacation Homes and the Association Property. The
Condominium Association maintains the Common
Elements. The Shared Areas are maintained as provided in
the Master Declaration.

L DUTY TO OBEY THE GOVERNING DOCUMENTS.
Each Owner and each Primary Occupant must obey the
Governing Documents and see that all of his or her Guests
also do so. Primary Occupants who are not Owners may be
required at check-in (or later) to sign a contract in which
they promise to do the things required by the Plan
Documents including, for example, an agreement to pay any
Personal Assessments. Primary Occupants and their Guests
are jointly and severally liable to keep all promises and pay

all charges required by the Plan Documents. This means .

that each of them may have to pay the whole amount, not
just part of it or their share of it. Each person is responsible
separately and together with the others.

J. DUty TO PAY PERSONAL ASSESSMENTS.
Primary Occupants must pay all Personal Assessments
incurred by them or their Guests during their Use Period.
This includes, for example, things like charges for extra
housekeeping service, telephone calls, recreational
equipment rental, the cost of any damage (other than normal
wear and tear) that they cause to any Vacation Home, the
Association Property, the Common Elements, the Shared
Areas, and so on. It also includes things like legal fees
incurred to collect Personal Assessments. These must be
paid as required by Section 15.8C.

10.5 DUTIES AT CHECK-OUT TIME.

A. CHECK-OUT. Occupants must leave their
Assigned Vacation Home by Check-Out Time on the last
day of their Use Period.

B. PERSONAL BELONGINGS. At the end of their
Use Period, Occupants must remove from their Assigned
Vacation Home all clothing, food, liquor, luggage and other
personal effects brought into the Vacation Home. Nobody
(including DVD, DVCHMC, BVTC, the Vacation Owners
Association, the Plan Manager or any later Occupants of the
Vacation Home) will be liable or responsible in any way at
all for any personal effects left in a Vacation Home at the
end of someone’s Use Period. Personal effects left in a
Vacation Home at the end of a Use Period will be
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considered abandoned.. The Plan Manager may throw
away, sell, or give them away except as otherwise provided
by law or by the Association Rules.

C.  VACATION HOME CONDITION. Occupants must
leave their Assigned Vacation Home, and the Association
Property in it, in a neat, good and sanitary condition (except
for reasonable and ordinary wear and tear or destruction by
an unavoidable casualty or accident). Occupants must pay
the Vacation Owners Association for any items that are lost
or missing during or at the end of their Use Period.

10.6 INTERFERENCE WITH ANOTHER’S USE.

A. SPECIAL DEFINITIONS. The following
definitions apply to this Section 10.6: :
1)  “Injured Person” means anyone entitled to
occupy a Vacation Home but who cannot do so because of
the acts (or failure to act) of an Offender.. There may be
several Injured Persons. For instance, a Vacation Home
may be damaged so that it cannot be used for weeks or
months. If so, each person entitled to use the Vacation
Home during those time periods is an “Injured Person.”

2)  “Offender” means anyone who:

(a) Uses or occupies a Vacation Home
during another’s Use Period without permission or during a
Maintenance Period (such as by failing to leave by Check-
Out Time); or

(b) Purposely or negligently prevents an
Injured Person from using or occupying a Vacation Home.
This can happen, for example, if someone damages a
Vacation Home or its furnishings so that as a practical
matter it cannot be occupied during later time periods.

3) “Liquidated Damages” are damages agreed
to in advance when actual damages would be difficult to
measure. Actual damages caused by an Offender may be
uncertain in nature or amount, or difficult, expensive and
time-consuming to determine. To avoid these problems,
each Occupant agrees that the amount of Liquidated
Damages in this Section 10.6 will compensate an Injured
Person fairly.

4)  “Fair Rental Value” means the value of a
Vacation Home based on the cost of renting one like it in
the Condominjum or elsewhere in the area on a daily basis,
plus an administrative fee of Fifty Dollars ($50.00) per day.
If a Vacation Home was to be used on a lock-off basis, then
the term “Fair Rental Value” will mean the value of the
portion of the Vacation Home that the Injured Person was
entitled to occupy, based on the cost of renting similar
accommodations in the Condominium or elsewhere in the



area on a daily basis, plus an administrative fee of Fifty
Dollars ($50.00) per day. The Vacation Owners Association
(i) determines Fair Rental Value, and (ii) may increase the
administrative fee from time to time provided the increase
does not exceed to cumulative rate of inflation in Honolulu,
Hawai'i, as measured by the C.P.I. Index, and its decision is
final.

B. WHAT HAPPENS TO AN OFFENDER.

1) An Offender may be evicted from the
Vacation Home immediately.

2)  An Offender “waives” (gives up his or her
right to) any notice required in a lawsuit to evict him or her
(to the extent Hawai'i law allows this).

3)  AnOffender must pay all costs and expenses
to the Injured Person, the Vacation Owners Association, the
Plan Manager, the DVC Operator and (whenever the Plan’s
DVC Resort Agreement is in effect) BVTC resulting from
the Offender’s conduct. ‘This includes, for example, the
Injured Person’s added travel costs and the costs of renting
another place for the Injured Person to stay. This amount is
a Personal Assessment.

4)  An Offender must pay the Injured Person
Liquidated Damages equal to twice the daily Fair Rental
Value of the Injured Person’s Assigned Vacation Home for
each full or partial day that the Injured Person cannot
occupy the Assigned Vacation Home. This amountalsoisa
Personal Assessment.

If there is more than one Injured Person for a single Use
Day, they must share the Liquidated Damages; the Offender
does not have to pay each one twice the daily Fair Rental
Value. This does not limit, however, the Offender’s
obligation to compensate the Injured Persons for each Use
Day when more than one Use Day is affected. If the
Vacation Home was to be used on a lock-off basis and use
of both lock-off sides is affected, the persons entitled to use
each portion of the Vacation Home will be Injured Persons
and each will be entitled to Liquidated Damages based on
the Fair Rental Value of the side of the Vacation Home that
- is their Assigned Vacation Home.

C. THE VACATION OWNERS ASSOCIATION’S
Duties. The Vacation Owners Association must take
reasonable steps to evict the Offender. It also must take
reasonable steps to find, and must pay for, other lodgings
for the Injured Person. These should be as near in value to
Injured Person’s Assigned Vacation Home as possible. The
cost of these lodgings will be charged to the Offender as a
Personal Assessment. The Vacation Owners Association
may decide that it has to rent these lodgings for longer than
the use of the Vacation Home is prevented. If so, the
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Offender must pay the rental cost of the entire period as a
Personal Assessment; provided that the obligation to pay
the daily administrative fee portion of the Fair Rental Value
shall cease on the date that the Vacation Home becomes
fully available and ready for occupancy. The Vacation
Owners Association’s decisions on these matters will be
final.

10.7 SPECIAL RIGHTS OF DVD. No matter what else the
Plan Documents provide, DVD has and will have the
following special rights and privileges:

A. DVD’S OWNERSHIP INTERESTS. DVD has the
right to use its Home Resort Vacation Points to reserve
Vacation Homes on the same basis as any other Owner. If
DVD rents its Use Periods, then no matter what the Plan
Documents say, DVD, and DVD alone, gets to keep the rent
from these kinds of rentals.

B. DVD’SUSE. DVD may use its Use Periods for
any purpose, no matter what else the Plan Documents
provide. This includes, among other things, use for rental,
sales and other commercial purposes permitted by law.

C. USE OF VACATION HOMES. DVD may: (i) use
one or more Vacation Homes as model Vacation Homes,
(ii) use one or more of the Vacation Homes for customer
relations, sales, marketing, and/or administrative offices,
and (iii) show the Vacation Homes to potential buyers.
However DVD cannot do this in a way that violates the one-
to-one use-right to use-night requirement of the Act.

D. MARKETING IN VACATION HOMES. DVD has
the exclusive right and an easement to solicit Owners and
Occupants staying in the Vacation Homes. DVD may
exercise its right and easement in any manner that does not
violate any laws that may apply and that does not prevent or

_unreasonably interfere with the occupancy of the Vacation

Homes. The Vacation Owners Association, the Plan
Manager and the DVC Operator will facilitate DVD’s
exercise of its exclusive right and easement. For example:

s DVD may require that the Plan Manager place
marketing materials in the Vacation Homes. This
might include pamphlets in the guest directory, tent
cards, brochures, and/or door hangers on the interior or
exterior door knobs.

% DVD may also require that the Vacation Owners
Association or Plan Manager give out informational
brochures, flyers, gifts, and other things at the front
desk provided that DVD furnishes the informational
brochures, flyers, gifts, and other things.

« DVD may place signs and other marketing materials at
the front desk or in other parts of the Condominium



under the control of the Vacation Owners Association
or the Plan Manager.

« DVD will have the exclusive right to use at least one
channel of any cable television or similar system for
distributing television signals to the Vacation Homes
for the purpose of running television commercials and
advertising programs on a periodic or continuous basis.

< DVD may leave messages on the voice mail for the
Vacation Homes. '

+ The Vacation Owners Association, the Plan Manager
and the DVC Operator will provide to DVD access to
reservation systems and to other databases, subject to
any restrictions imposed by law. '

E. USE OF INACTIVE UNITS. DVD alone has the
right to use any Unit that is an Inactive Unit. DVD cannot
use Home Resort Vacation Points assigned to an Inactive
Unit to reserve a time period in an Active Unit.

F.  USEoFr COMMON ELEMENTS. Solongas DVD
owns any Ownership Interest or Condominium Unit, it may
use:

1) The Common Elements of the
Condominium for any purpose permitted by law and by the
Condominium Documents, free from the restrictions
imposed by the Plan Documents, and

2)  The Shared Areas for any purpose permitted
by law and by the Master Declaration, free from the
restrictions imposed by the Plan Documents.

This does not relieve DVD of any restrictions on the use of
the Condominium Developer’s Reserved Rights contained
in the Condominium Documents or the Master Declarant’s
Reserved Rights contained in the Master Declaration.

G. DVD’s EASEMENT. DVD has an easement to
use the rights reserved by DVD in this Section 10.7.
DVD’s rights under Subsection 10.7C must be used so as to
minimize, when reasonably possible, any material adverse
interference with the rights of Owners or others to use and
occupy the Vacation Homes (but this does not change the
Condominium Developer’s Reserved Rights or the Master
Declarant’s Reserved Rights) and must not violate any law
that applies. In no case may these rights be used in a way
that prevents an Owner or other person having a confirmed
reservation from using their Assigned Vacation Home
during their Use Period. DVD’s agents, employees,
contractors, and other authorized persons may use DVD’s
easement rights to the extent authorized by DVD.
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H. PLANNAME. DVD may change the name of the
Vacation Ownership Plan or Vacation Owners Association
at any time in its sole, absolute and unfettered discretion;
provided, however, that prior to the use of any replacement
name to identify the Plan or Vacation Owners Association,
such name will be submitted to the Master Declarant for its
consent. DVD may record or file any documents that it
deems necessary or helpful to change the name. The
Vacation Owners Association and each Owner gives DVD a
special power of attorney to do this. If DVD changes the
name of the Plan or the Vacation Owners Association, then
the Vacation Owners Association and its agents must stop
all use of the discontinued name as of the date when DVD
instructs the Vacation Owners Association to stop using that
name (which DVD may do at any time and for any reason
or for no reason). If DVD changes the name ofthe Plan by
removing any reference to “Disney,” “Aulani” or “Ko
Olina”, then the Vacation Owners Association, the Board
and all Owners are prohibited from using the names
“Disney,” “Aulani” or “Ko Olina” (or any other forms
thereof) in any manner whatsoever and are immediately

required to:

1) Remove all signs containing the name
“Disney,” “Aulani” or “Ko Olina” (or any other forms
thereof) from the Condominium or the Vacation Property
and from any off3ite location to the extent the sign refers to
the Plan or the Condominium;

2)  Destroy all stationery, descriptive literature
or printed or written matter bearing the name “Disney,”
“Aulani” or “Ko Olina” other than books and records of the
Vacation Owners Association;

3) Cease and desist from using the name
“Disney,” “Aulani” or “Ko Olina” (or any other forms
thereof) orally or in writing in referring to the Vacation
Owners Association, the Condominium, the Condominium
Association, the Hotel or the Plan;

4)  Take immediate action to effect changes to
the names of the Vacation Owners Association and the
documents of the Condominium or the Plan reflecting the
name “Disney,” “Aulani” or “Ko Olina” (or any other forms
thereof) to eliminate the use of such names in any manner;
and

5) Remove any architectural or landscaping
features from the Condominium or the Vacation Property
which contain (i) the “Disney,” “Aulani” or “Ko Olina”
names, (ii) any “Disney” caricature, fanciful character, logo
or other trademarked symbol registered by any of The
TWDC Companies, unless otherwise approved by DVD, or
(iii) any “Ko Olina” logo or other trademarked symbol
registered by the declarant (or its affiliates) under the Ko
Olina Documents, unless otherwise approved by the



declarant under the Ko Olina Documents. In this regard,
the Vacation Owners Association is responsible, at it sole
cost and expense, for repairing or replacing the structure or

landscaping from which any such symbol has been removed -

S0 as to ensure that the structural integrity of such structure
or landscaping is not jeopardized and that the appearance of
the structure or landscaping remains consistent with the
surrounding area.

The provisions of this Section 10.7 may be enforced by any
remedy at law or equity, including mandatory or prohibitory
injunctions, and by accepting a deed or otherwise acquiring

an Ownership Interest, each Owner acknowledges that in

the event of non-performance of any of the above-described
restrictions, remedies at law for The TWDC Companies, are
deemed inadequate to enforce the terms of'this Section 10.7.

L TRADE NAME. From time to time, DVD may
arrange for one or more trade names to be licensed to the
Plan or the Vacation Owners Association. If so, the
Vacation Owners Association and the Plan will be known
using any such trade name(s) until the earlier of (i) the date
when the license expires, or (ii) the date when DVD
instructs the Vacation Owners Association to stop using the
trade name(s), which DVD may do at any time in its sole,
absolute and unfettered discretion. The Vacation Owners
Association and the Plan Manager will comply with and
abide by the terms and conditions of any trademark license
agreement that licenses any trade name(s) to the Plan and/or
the Vacation Owners Association, and will do nothing that
may violate any such trademark license agreement.

10.8 HOTEL. Regardless of anything else contained in this
Declaration to the contrary (including but not limited to the
use restrictions set forth elsewhere in this Section 10) DVD
intends and expressly reserves the right to operate or permit
the operation of a nightly rental program or- hotel with
respect to Ownership Interests and Vacation Points owned
or otherwise possessed or controlled by DVD or any TWDC
Company and with respect to unsold Units or Inactive
Units.

10.9 RENTALS GOVERNED By HAWAI'I LAW. Chapter
486K, Hawai'i Revised Statutes, or any replacement law,
will apply to any rentals of Vacation Homes to members of
the general public on a transient basis.

11. OWNERSHIP RIGHTS AND RULES

11.1 INTRODUCTION. One of the many benefits of owning
an Ownership Interest is that the Owner can transfer it to his
or her children, a friend, or just about anyone else. Because
it is a real estate interest, an Owner may also mortgage his
or her Ownership Interest. This Section explains how to
transfer or mortgage an Ownership Interest and discusses
the restrictions that apply. It also explains when a transfer
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will take effect and creates rules about making a transfer. It
concludes with a discussion of certain other real estate
rights of the Owners and DVD’s right to repurchase the
Ownership Interest if an Owner desires to sell or otherwise
transfer it.

11.2 DEFINITIONS.

A. “PRIOR OWNER” means an Qwner who is
transferring an Ownership Interest to someone else.

B. “NEwW OWNER” means the person to whom a
Prior Owner is transferring his or her Ownership Interest.

11.3 TRANSFERS OF OWNERSHIP INTERESTS.

A. PERMITTED TRANSFERS. An Owner may
transfer his or her Ownership Interest or Ownership
Interests without the approval of the Vacation Owners
Association. A person who owns more than one Ownership
Interest may treat each one separately. The Owner is not
required to do with all of the Owner’s Ownership Interests
what he or she does with any one of them. ANY SALE
BETWEEN AN OWNER AND A BONA FIDE THIRD
PARTY IS DEEMED TO CONTAIN A PROVISION
REQUIRING THAT ANY SUMS DUE TO THE
ASSOCIATION AS ASSESSMENTS MUST BE PAID
IN FULL AS A CONDITION OF CLOSING OF THE
SALE. :

B. OWNERS MAY NOT TRANSFER LESS THAN AN
ENTIRE OWNERSHIP INTEREST.

1)  No Owner may transfer less than an entire
Ownership Interest. “Entire Ownership Interest” means
everything transferred in the First Deed for the Ownership
Interest and all appurtenant rights and interests, as described
in Sections 5.2, 5.3, 5.4 and 5.9B. Any attempt to transfer
anything less than an entire Ownership Interest will be void.
There are two exceptions:

(a) AnOwnermay pledge or transfer voting
rights to a Mortgage Lender provided that DVD consents to
such pledge or transfer in writing.

(b) The seller under an Agreement of Sale
may retain legal title and the right to vote on certain
matters. The buyer may transfer his or her entire interest
under the Agreement of Sale, but nothing less.

2)  Nothing in this Subsection 11.3B prohibits
an Owner from:

(@ Converting his or her Home Resort
Vacation Points to DVC Vacation Points,



(b) Assigning his or her Home Resort
Vacation Points to DVD, DVCHMC or BVTC in
connection with any exchange of use rights or in order to
" obtain or enjoy any other benefits offered by or through the
Disney Vacation Club; .

(¢) Utilizing his or her Home Resort
Vacation Points in any manner authorized in the
Membership Agreement or the Home Resort Rules and
Regulations, including but not limited to any “Banking,”
“Borrowing” or “Transfer” of the Owner’s Home Resort
Vacation Points as those terms are defined in the
Membership Agreement and/or Home Resort Rules and
.Regulations.

C. REQUIREMENTS FOR DEEDS. Every deed and
every Agreement of Sale must meet these requirements:

0,

« It must be recorded.

< It must state the identification number of the
Ownership Interest.

7
5%t

It must state the fractional or percentage undivided
interest and Condominium Unit number(s) for the
Ownership Interest transferred.

D. NOTICE OF TRANSFERS. Written notice must be
given to the Plan Manager within fifteen (15) days after any
Ownership Interest is transferred. The notice may be given
by either the Prior Owner or the New Owner. The notice
must meet these requirements:

< It must state the name and address of both the Prior

Owner and the New Owner.
< It must state the date of the transfer.

¢ Tt must state the identification number of the
Ownership Interest. ’

< It must state the fractional or percentage undivided
interest and Condominium Unit number for the
Ownership Interest. '

«» It must state the number of Home Resort Vacation
Points that the Owner of the Ownership Interest has the
right to receive according to Section 4.5.

< It must state whether the Ownership Interest has a
Fixed or Floating Use Period. If it has a Fixed Use
Period, then the notice must identify (i) the Owner’s
Use Period by date, by reference to a particular holiday
or event, or in some other manner sufficient to clearly
identify the Owner’s Fixed Use Period, and (i) the
Vacation Home Type that the Owner has the right to
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use during the Owner’s Fixed Use Period. The Fixed
Use Period and Vacation Home Type must be the same
as that provided in the First Deed for the Ownership
Interest. »

s If the Ownership Interest has any other special
~ reservation or use rights, it must identify those rights or
identify the First Deed for the Ownership Interest.

% Except in the case of a First Deed, the notice must
include a copy of the recorded document used to make
the transfer. The copy must show the recording
information for the document.

The Plan Manager must provide a copy of the notice of
transfer and deed to DVD within ten (10) days after
receiving it.

E. REGISTRATION OF TRANSFER. The Plan
Manager may collect a service charge for changing the
Vacation Owners Association’s records to reflect the
transfer. The amount of the service charge will be set from
time to time by the Plan Manager, subject to any restrictions
contained in the Property Management Agreement. When
the Plan Manager receives a proper notice of a transfer,
payment of all unpaid Assessments due, and the service
charge, then the Plan Manager will register the change on
the Vacation Owners Association’s Membership List.

F.  EFFECT OF NOTICE OF TRANSFER. Unless and
until the notice required by Section 11.3D is given and the
transfer is registered as provided in Section 11.3E:

1)  The Vacation Owners Association, the Plan
Manager and the DVC Operator do not have to recognize
the New Owner for any purpose.

2)  The Vacation Owners Association, the Plan
Manager and the DVC Operator may treat the Prior Owner,
the New Owner or both as the Owner of the Ownership
Interest.

3)  The Prior Owner will remain fully liable as
an Owner of the Ownership Interest, and the New Owner
also will be fully liable as an Owner of the Ownership
Interest.

4)  The Vacation Owners Association, the Plan
Manager and the DVC Operator may deal exclusively with
the Prior Owner, the New Owner, or both. All notices from
the Vacation Owners Association, the Plan Manager and the
DVC Operator to the “Owner” may be sent to the New
Owner, the Prior Owner or both, as the Vacation Owners
Association, the Plan Manager or the DVC Operator
choose.



G. RIGHTS AUTOMATICALLY TRANSFERRED. The
transfer of an Ownership Interest automatically transfers
these things to the New Owner whether or not the deed
expressly says so:

% The interest of the Prior Owner in all funds held by the
Vacation Owners Association;

« The membership of the Prior Owner in the Vacation
Owners Association, the Condominium Association,
the Ko Olina Community Association and the Ko Olina
Resort Operators Association;

% Any special reservation, use and voting rights that go
with the Ownership Interest; and

% For so long as the Membership Agreement and/or DVC
Resort Agreement remain in effect, the membership of

the Prior Owner in the Disney Vacation Club. -

Membership in the Disney Vacation Club is always a
requirement of any successor in title to an Owner, and
is an appurtenance to the Ownership Interest, during

any period when the Membership Agreement and/or

the DVC Resort Agreement are in effect..

H. Funps HELD BY THE VACATION OWNERS
ASSOCIATION, THE PLAN MANAGER, THE DVC
OPERATOR, OR AN EXCHANGE COMPANY. No share of
any Owner in funds held by the Vacation Owners
Association, the Plan Manager, the DVC Operator or an
Exchange Company can be withdrawn or separately
transferred. An Owner who wants this money must get it
from the New Owner. The Vacation Owners Association,
the Plan Manager, the DVC Operator and the Exchange
Company are not required to refund it.

I.  EXISTING RESERVATIONS. If the Prior Owner
made a reservation before the transfer took effect, the DVC
Operator can decide whether the New Owner or the Prior
Owner will use the reserved Use Period unless the New
Owner tells the Vacation Owners Association otherwise in
the notice of the transfer. Home Resort Vacation Points set
aside in the Owner’s Vacation Points Activity Account will
be used to pay for the Use Period reserved even after the
transfer takes effect.

11.4 RELEASE OF AN OWNER’S DUTIES UNDER THE
PLANDOCUMENTS. A person’s liability as an Owner under
the Plan Documents ends when:

K/

+« He or she no longer owns an Ownership Interest, and
< He or she or the New Owner files the notice of transfer
as required by Section 11.3D and the transfer is
registered pursuant to Section 11.3E, and
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D

< He orshe has paid all Assessments and other sums due,
and performed all of his or her other duties, under the
Plan Documents up to the time his or her ownership
ends, the notice of the transfer is sent and the Plan
Manager registers the notice of transfer and any service
charge pursuant to Section 11.3E.

11.5 MORTGAGES.

A. PERMITTED MORTGAGES. An Owner may
mortgage his or her Ownership Interest or Ownership
Interests. The Owner must, however, mortgage all his or
her rights in the Ownership Interest; any attempt to
mortgage anything less will be void. Anyone who owns
more than one Ownership Interest may mortgage each one
separately.

B.  PROHIBITED ACTS. No Owner can mortgage or
otherwise encumber all or any part of:
s A whole Unit (unless the Owner owns all of the
Ownership Interests in that Unit),

7

+« The Association Property, or

7

« Another Owner’s Ownership Interest.

Any attempt to do so will not be effective. It will be void.
Note that “encumber” is explained in the glossary (Section
21.6).

C. ENFORCEMENT OF MORTGAGES. Any
mortgage on an Ownership Interest will be subordinate to
(which means that it will be governed by and will not
affect) this Declaration or the other Plan Documents.
Likewise, any mortgage will also be subordinate to the
Membership Agreement and the DVC Resort Agreement
for so long as those documents remain in effect. If a
mortgage is properly recorded and given in good faith and
for value, then no violation of the Plan Documents or
enforcement of the Association’s Lien will defeat or make
the lien of the mortgage invalid. This does not guarantee,
however, that the Mortgage Lender will be paid fully or
paid first.

11.6 DUTY TO OTHERS.

A.  PROTECTING OTHER’S OWNERSHIP INTERESTS.
No Owner may cause or permit his or her Ownership
Interest or Unit or the Association Property to be subject to
any claim or lien which (1) could result in the sale of an
entire Unit (unless the Owner owns all of the Ownership
Interests in that Unit), the Association Property, or the
Ownership Interest of any other Owner, or (2) could
interfere with another Owner’s use or enjoyment of his or
her Ownership Interest.



If any such sale or interference is threatened, or if legal
proceedings that could result in such a sale or interference
are begun, because of any lien or claim against another
Owner (the “Violator”) or the Violator’s Ownership
Interest, then any other Owner or the Vacation Owners
Association may (but need not) pay or compromise the lien
or claim without checking the proper amount or validity of
it. In that case, the Violator must immediately repay to the
other Owner or to the Vacation Owners Association the
total expenses incurred, including Collection Costs. These
amounts will be charged as a Personal Assessment to the
Violator.

B. VACATION OWNERS ASSOCIATION’S FUNDS.
No Owner may permit his or her interest in any funds held
by the Vacation Owners Association to become subject to
any attachment, lien or claim or other legal process. Each
Owner must promptly restore any funds held by the
Vacation Owners Association with respect to the Owner’s
Ownership Interest if they are taken because of any such
attachment, lien, claim or other legal process. The Owner
must also repay the Vacation Owners Association for all
Collection Costs to have the funds restored. The Vacation
Owners Association may charge these amounts to.the
Owner as a Personal Assessment.

11.7 WAIVER OF RIGHTS.

A. TENANTS IN COMMON. Each Owner owns a
share of his or her Unit as tenants in common with the other
Owners of Ownership Interests in that Unit. Under the law,
each Owner, as a tenant in common, has certain rights,
privileges and duties. These rights, privileges and duties as
a tenant in common are and will remain subordinate to
(which means that they are subject to and restricted by) the
Plan Documents. In case of any conflict, the Plan
Documents will control for so long as this Declaration
remains in effect. “Tenants in common” is described in the
glossary (Section 21.6).

B.  PARTITION. “Partition” is the right of co-owners
to divide (or ask a court to divide) commonly owned
property into separate parts for each co-owner. DVD has the
exclusive right to create Ownership Interests in Units. Once
DVD conveys an Ownership Interest and while this
Declaration remains in effect, Owners are prohibited from
further dividing or partitioning Ownership Interests (except
in a deed back to DVD with DVD’s consent). All
Ownership Interests in a Unit reacquired by DVD will be
merged into and combined with any other Ownership
Interests that DVD may own in that Unit at that that time.
If an Owner other than DVD acquires title to two or more
Ownership Interests in the same Unit, no such merger or
combination shall occur. While this Declaration remains in
effect, nobody may ask for or obtain partition of an
Ownership Interest or a Unit. If, however, an Ownership
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Interest is owned by two or more persons together, any of
them may ask a court to sell their Ownership Interest and
divide the money between them.

C. SUBDIVISION. Without limiting Section 11.7B,
no Vacation Home may be divided or subdivided into a
smaller Vacation Home, but this shall not limit the
Condominium Developer’s Reserved Rights to do so
pursuant to the Condominium Documents.

11.8 RIGHT OF FIRST REFUSAL. If an Owner desires to
sell, transfer, assign or hypothecate the Owner’s Ownership
Interest, DVD has the right of first refusal to purchase the
Ownership Interest under the same terms and conditions as
are offered to or by a bona fide third party, including
financing. Accordingly, Owners desiring to sell their
Ownership Interest must notify DVD in writing no less than
thirty (30) days in advance of the proposed closing date of
their intent to sell and must include a copy of the proposed
transaction reduced to writing in all respects. On receipt of
such written notice, DVD may determine prior to the
proposed closing date whether to exercise its right of first
refusal set forth in this Section 11.8. If DVD elects to
exercise its right of first refusal, DVD must notify the
Owner in writing of such election, and the purchase by .
DVD must be closed on or before the proposed closing date.
If DVD fails to notify the Owner of its election to exercise
its right of first refusal prior to the proposed closing date,
then the Owner may proceed to close on the transaction
with such bona fide third party on the terms presented to
DVD. If the purchase terms are changed in any way (for
example, a reduction in the price, a change in the buyer, or
an assignment of the buyer’s rights to someone else), or if
the purchase does not close within ninety days, then the
transaction will be considered a new sale, transfer,
assignment or hypothecation, and the Owner must re-submit
it to DVD and the requirements of this Section 11.8 will
apply again. If DVD chooses not to buy the Ownership
Interest, this will not constitute consent by DVD to a sale or
other transfer of the Ownership Interest in violation of

Section 10.4B, or a waiver of DVD’s rights under that

Section or any other part of the Plan Documents. DVD IS
ENTITLED TO CHARGE A FEE OF UP TO $250 TO
REVIEW ALL RIGHT OF FIRST REFUSAL
OFFERS.

12. RESPONSIBILITY FOR OTHERS

12.1 INTRODUCTION. The Plan allows an Owner to
reserve a Vacation Home so that his or her children,
parents, relatives, a friend, or just about anyone else can use
it in the Owner’s absence. But Owners have certain
responsibilities for their Guests. This Section explains
those responsibilities. It also explains the responsibilities as
between two Owners of a single Ownership Interest.



12.2 CO-OWNERS OF A SINGLE OWNERSHIP INTEREST.
If there is more than one Owner of a single Ownership
Interest, each of them is jointly and severally liable to pay
all Assessments. “Joint and several liability” is described in
the glossary.

12.3 OWNER’S RESPONSIBILITY FOR GUESTS. An Owner
is personally responsible to see that his or her Guests:

A.  Obey the Governing Documents;

B.  Promptly pay all Personal Assessments incurred
during the Owner’s Use Period (for example, charges for
extra housekeeping service or telephone calls); and

C. Promptly pay all other Personal Assessments
arising from or related to use by the Owner’s Guests of the
Vacation Property, the Condominium or the Shared Areas.

12.4 OWNER’S LIABILITY FOR GUESTS. By permitting
his or her Guest to come onto the Condominium (whether
or not the Guest is expressly invited), the Owner agrees to
be fully responsible for:

% Any loss, damage or destruction caused by the Guest’s
act or failure to act;

% Any violation by the Guest of the Governing
Documents; and

s Any Personal Assessments or other charges incurred by
the Guest.

The Owner will be responsible for the Guest’s acts or
failure to act just as if they were the Owner’s own acts or
failure to act. Ifthe Owner’s Guests do not pay all amounts
charged to them, the Owner must pay those amounts. The
Owner must also pay all costs of trying to collect any
amounts charged to the Guest, including Collection Costs.
And, the Owner must pay all other amounts charged to the
Owner as a result of his or her Guests. All these amounts
will be charged to the Owner as a Personal Assessment.

12.5 AN OWNER AND HIS OR HER GUESTS ARE LIABLE
SEPARATELY AND TOGETHER. Each Owner and his or her
Guests are jointly and severally liable to pay all Personal
Assessments and all other charges arising from or related to
the Guest’s use of the Owner’s Assigned Vacation Home,
the Association Property, the Condominium or the Shared
Areas.

13. THE VACATION OWNERS ASSOCIATION

13.1 THE VACATION OWNERS ASSOCIATION. The name
of the Vacation Owners Association is “Ali‘i Nui Vacation
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Owners Association, Inc.” It is a Florida not-for-profit

‘corporation.

13.2 VACATION OWNERS ASSOCIATION MEMBERSHIP.
Each Owner is a member of the Vacation Owners
Association and only Owners can be members. By
accepting or otherwise acquiring title to an Ownership
Interest, the Owner automatically consents to being a
member of the Vacation Owners Association. If more than
one person is the “Owner” of an Ownership Interest, each of
them is a member. A person’s membership ends
automatically when he or she is no longer the “Owner” of
an Ownership Interest, such as when an Owner deeds it to
someone else or at the expiration of the Plan.

13.3 VOTING.

A.  Each Unit has a percentage vote in the Vacation
Owners Association equal to the Common Interest
appurtenant to that Unit, as set forth in the Condominium
Declaration, as compared to the sum of the Common
Interests appurtenant to all of the Units.

B.  The vote of each Unit must be cast by its Voting
Representative. The Owners of a Unit must file a Voting
Certificate with the Vacation Owners Association, in
accordance with the Articles and Bylaws, designating one
of them to be the Voting Representative for that Unit with
respect to voting in the Vacation Owners Association, the
Condominium Association, the Ko Olina Community
Association and the Ko Olina Resort Operators Association.

1) The Voting Representative shall cast the
vote of the Unit in meetings and on ballots of the Vacation
Owners Association, the Condominium Association, the Ko
Olina Community Association and the Ko Olina Resort
Operators Association, and shall represent the Unit at all
meetings of those associations. The Voting Representative
shall cast the entire vote of the Unit regardless of the
objection of any co-Owner of that Unit.

2) Each Owner will be considered to have
authorized the Voting Representative to act for him or her at
any meeting or vote of the Vacation Owners Association,
the Condominium Association, the Ko Olina Community
Association and the Ko Olina Resort Operators Association.
For this purpose, by accepting a deed or otherwise acquiring
title to an Ownership Interest, each Owner irrevocably
(permanently) gives the Voting Representative a special
power of attorney (see Section 21.5) to: (i) sign and deliver
any documents (including but not limited to any proxy
forms prepared by the Vacation Owners Association, the
Condominium Association, the Ko Olina Community
Association and/or the Ko Olina Resort Operators
Association); and (ii) do everything else the Voting
Representative deems necessary or appropriate to cast the



vote of the Units at any meeting or in any vote of the
Vacation Owners Association, the Condominium
Association, the Ko Olina Community Association and the
Ko Olina Resort Operators Association.

13.4 BOARD OF DIRECTORS. The business and affairs of
the Vacation Owners Association are controlled by the
Board. Exceptas limited by law or by the Plan Documents,
the Board may exercise all powers of the Vacation Owners
Association and must perform all of its duties. The Board
may not, however, take any action that, by law or under the
Plan Documents, must be taken, authorized or approved by
the Owners, or by some part or percentage of them. The
Board may delegate its powers to the officers of the
Vacation Owners Association or to one or more
professional managers and/or independent contractors hired
by the Vacation Owners Association, including but not
limited to one or more Plan Managers and/or the DVC
Operator. This authority is subject to any limits contained
in this Declaration, the Articles or the Bylaws. The first
Board will consist of persons named in the Articles or
otherwise .appointed by DVD. At the Vacation Owners
Association’s first annual meeting, the Owners will elect a
new Board.

14. MANAGING THE PLAN

14.1 THE VACATION OWNERS ASSOCIATION MANAGES
THE PLAN. While the Plan is part of the Disney Vacation
Club, the DVC Operator administers and manages the
reservation system and all related aspects of the Plan. See,
for example, the description of the DVC Operator’s rights
and responsibilities in Sections 3.3, 5, 6, and 7, and in the
Membership Agreement and the Home Resort Rules and
Regulations. Administration and management of the
Vacation Property and all other respects of the Vacation
Ownership Plan is vested in the Vacation Owners
Association. Owners participate only through the Vacation
Owners Association.

14.2 VACATION OWNERS ASSOCIATION DUTIES AND
POWERS. Except as limited by the Articles, this
Declaration, the Membership Agreement, the DVC Resort
Agreement or by law, the Vacation Owners Association has
and may exercise any or all of these powers and has each of
these duties and obligations:

A.  The powers, duties and obligations granted to or
imposed on the Vacation Owners Association in this
Declaration, the Articles or the Bylaws;

B.  The powers, duties and obligations of a not-for-

profit corporation under the Florida Not-For-Profit
Corporations Act;
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C. The powers, duties and obligations of an
association of time share owners as provided in the Act and
the Rules; and

D.  Any other duties and obligations or imposed on it
by law and any powers granted to it by law or that are
necessary or helpful to carry out the functions of the
Vacation Owners Association under this Declaration, the
Articles, the Bylaws, the Membership Agreement or the

- DVC Resort Agreement, or that otherwise promote the

general benefit of the Owners.

14.3 SPECIFIC POWERS AND DUTIES. The Vacation
Owners Association has the power and duty to do the

following things, among others:

A.  PAYMENT OF EXPENSES. The Vacation Owners
Association must pay all Plan Expenses. The Vacation
Owners Association may delegate this duty to the Plan
Manager. The Vacation Owners Association or Plan
Manager will pay the Plan Expenses as the agent of the
Owners and only to the extent that it has the funds needed
to do so.

B. REPAIR AND MAINTENANCE. The Vacation
Owners Association must repair and maintain the Vacation
Homes and the Association Property, and keep them in
good condition. The Vacation Owners Association may
replace the Association Property and may remodel or
upgrade the Vacation Homes, and must do so to the extent
required by the Condominium Documents and/or the Master
Declaration. The Vacation Owners Association may buy
any materials and furnishings, and obtain any labor or
services, necessary to do so. For example, it may buy or
lease replacements for the Association Property.

C.  CLEANING AND HOUSEKEEPING SERVICE. The
Vacation Owners Association must provide cleaning,
housekeeping service, maintenance and repairs to each
Vacation Home at the end of each Use Period and at any
other times required by the Reservation Rules. In addition
to the normal service, the Vacation Owners Association
may set up a program to provide, for an extra charge,
additional cleaning and housekeeping service when asked
by an Occupant.

D. RIGHT OF ENTRY. The Vacation Owners
Association has an easement and the right to exclusive
possession of each Vacation Home during the Maintenance
Periods in order to perform its duties under this Declaration.
It also has the right and an easement to enter any Vacation
Home at any reasonable time, after giving reasonable notice
to anyone in it, to provide cleaning or housekeeping
services, to perform maintenance and repairs, or as
otherwise may be necessary to manage or operate the Plan
or the Vacation Property. The Vacation Owners



Association has the right and power, and an easement, to
enter any Unit or Vacation Home:

1) At any time to make emergency repairs or
for any other emergency purpose, whether or not the
Occupant is present; and

2)  Atreasonable times to do maintenance and
repair work that the Vacation Owners Association or Plan
Manager decides should not be delayed until the
Maintenance Periods.

The Vacation Owners Association must use these rights in a
way that avoids unreasonable or unnecessary interference
with an Occupant’s use, occupancy and enjoyment of a
Vacation Home. If the circumstances permit it, the
Vacation Owners Association must give an Occupant
reasonable notice before entering.

E. TAXES AND ASSESSMENTS. The Vacation
Owners Association must pay all taxes and assessments on
the Vacation Property. This includes, for example,
assessments by the Condominium Association if they are
not charged separately to the individual Owners. It also
includes all governmental assessments. The Vacation
Owners Association may decide whether it should collect
and pay amounts that are separately assessed to each Owner
or whether it should permit the Owners to pay those sums
directly. The Vacation Owners Association must also pay
all fees, charges and assessments charged to the Units or
their Owners in accordance with the Master Declaration if
they are not charged separately to the individual Owners or
as part of the assessments of the Condominium Association.
The Vacation Owners Association will pay these taxes and
assessments as the agent of the Owners, and only if it has
the money to do so.

F. LiENS Or Crams. The Vacation Owners
Association may, but need not, pay, compromise or contest
liens or claims affecting the Vacation Property.

G. UTILITIES. Unless the Condominium
Association already provides these services: (1) the
Vacation Owners Association must obtain and pay for
water, electricity, sewage, garbage disposal, and any other
necessary utility services for each Vacation Home; and (2)
the Vacation Owners Association will decide whether to
obtain or cancel telephone, cable or satellite television, and
similar services.

H. ASSOCIATION RULES. The Vacation Owners
Association may adopt, publish and enforce fair and
reasonable rules and regulations relating to the Vacation
Homes, the Association Property, and use by Occupants of
the Common Elements, any Limited Common Elements of
the Units and the Shared Areas. DVD adopted the initial
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Association Rules, and the Vacation Owners Association
may change them from time to time. DVD has the same
rights to change the Association Rules that it has to change
this Declaration. The Association Rules must be consistent
with this Declaration, the Articles and the Bylaws. The
Vacation Owners Association must give notice to the
Owners of any change in the Association Rules. Notice of
any amendment shall be: (i) either mailed, faxed, e-mailed

“or sent by other electronic or wireless means, as the case

may be, by the Vacation Owners Association to each Owner
or to the Owner’s designated representative at the Owner’s
or designated representative's last known mailing address
prior to its effective date; or (ii) included as a part of a
newsletter or other periodic report sent by the Vacation
Owners Association or the Plan Manager. The Vacation
Owners Association may also give this notice in any other
way that is likely to be effective to give notice to the
Owners. Notice need not be given of any changes to the
Vacation Owners Association’s internal, operational -or
proprietary policies, procedures or administrative practices
or the interpretation and implementation of the Association
Rules. At any time when DVD holds a mortgage on or owns
any Ownership Interest, no change to the Association Rules
will be effective without DVD’s written consent.

1.  LEGAL AND ACCOUNTING SERVICES. The
Vacation Owners Association may obtain and pay for any
legal and accounting services necessary or helpful to
manage the Plan or the Vacation Property or to enforce the
Governing Documents.

1)  CONDITIONS TO LITIGATION,
ARBITRATION, OR OTHER PROCEEDINGS. The Board shall
not pay or incur, or commit the Vacation Owners
Association to pay or incur legal fees and costs of more than
$50,000 in any lawsuit, arbitration or other legal proceeding
in any dispute with DVD or any company related to DVD
(including but not limited to DVCHMC and BVTC), unless
it first meets each of these requirements:

(a) The Board must obtain from at least two
Hawai'i law firms legal opinions written in clear and plain
language, and containing:

1 A list of all of the Vacation
Owners Association’s claims, and all claims against the
Vacation Owners Association.

3] An estimate of the likelihood of
prevailing on each claim stated on a percentage basis. The
estimate must be based on information then known to the
Vacation Owners Association. It cannot be based on
assumptions or speculation.

3) An estimate of the total amount
of legal fees and costs, court costs and other expenses that



the Vacation Owners Association is likely to incur through
the completion of the trial, arbitration or other proceeding
(assuming that the Vacation Owners Association will
prevail on only those claims where the law firms give the
Vacation Owners Association more than a 60% chance of
prevailing).

¢ An estimate of the likely award
of damages to or against the Vacation Owners Association,
including legal fees and costs, court costs, and other
expenses, for claimns of the Vacation Owners Association
and for claims against the Vacation Owners Association.

(5) An estimate of the total amount
of any Special Assessments, or any increase in the Regular
Assessments, that the Board may have to charge to the
Owners to pay for legal fees and costs, court costs, and
other expenses while the lawsuit or other legal proceeding is
going on.

The estimates required by Subsections 14.31.1)a)(3),
14.31.1)(a)(4), and 14.31.1)(a)(5) may be stated as a range
(for example, $50,000 to $60,000) provided that the range is
not so broad as to impair the ability of the Owners to make
an informed decision, and in no case may the higher amount
be more than twenty percent (20%) greater than the lesser
amount. '

(b) The Board must call a special meeting
of the Vacation Owners Association. The notice of the
special meeting must include each of the following:

) A copy of every legal opinion
obtained by the Board in connection with each claim,
whether favorable or unfavorable;

2 A document containing a table
listing: )
A) The Vacation Owners
Association’s claims and all claims against the Vacation
Owners Association. Each claim must be listed on a
separate row;

B) For each claim:
: a) The estimate of each
law firm of the likelihood of prevailing on that claim;

b) The estimated amount
of damages that may be awarded for claims of the Vacation
Owners Association, including legal fees and costs, court
costs, and other expenses;

<) The estimated amount
of damages that may be awarded for claims against the
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Vacation Owners Association, including legal fees and
costs, court costs, and other expenses; and

d) In the case of claims
asserted or that may be asserted against the Vacation
Owners Association, a statement of whether the Vacation
Owners Association’s insurance covers the claim, the
amount of the policy limits, and whether the estimated
amount of the damages, legal fees and costs, court costs,
and other expenses, exceeds the policy limits.

?3) An estimate of the total amount
of any Special Assessments, or any increase in the Regular
Assessments, that the Vacation Owners Association may
have to charge to pay for legal fees, court costs, and
expenses while the lawsuit, arbitration or other legal
proceeding is going on.

4) A description, written in clear
and plain language, of any pending settlement offer by the
other party or parties.

(c) Atthe special meeting, a Majority of the
Total Voting Interests (not counting the Common Interests
of any Units owned solely by DVD) must authorize the
Board to start, prosecute and/or defend the lawsuit,
arbitration or other legal proceeding.

(d) The Board has collected from the
Owners an amount equal to the total amount of any Special
Assessments, or any increase in the Regular Assessments,
that the Board expects to charge to the Owners to pay for
legal fees, court costs, and expenses while the lawsuit,
arbitration or other legal proceeding is going on.

2)  LIMITATIONS.

(a) Therule in Subsection 14.31.1), above,
does not apply to suits against DVD or any company related
to it if the suit is filed solely to collect Assessments. or
Subsidy Contract payments that are past due or for breach
of any contract to provide goods or services to the Vacation
Owners Association (for example, the Property
Management Agreement).

(b) Prior to the completion of the special
meeting required by Subsection 14.31.1)(b), the Vacation
Owners Association may pay or incur legal fees, not to
exceed the $50,000 ceiling established in Subsection
14.31.1), as necessary to:

1) Obtain the
required by Subsection 14.31.1)(a);

legal opinions



@) File an answer to any complaint
or other legal proceeding filed against the Vacation Owners
Association; or )

3 File a complaint or initiate any
other legal proceeding necessary to prevent the loss of the
Vacation Owners Association’s claim by reason of the
expiration of the statute of limitations.

3)  EVIDENCE. In a trial, arbitration or other
legal proceeding about the Vacation Owners Association’s
claims, nobody can introduce into evidence the opinions of

the law firms obtained pursuant to Subsection 14.31.1)(a).

This includes DVD, the Vacation Owners Association, the
Owners, and everyone else. This paragraph does not
preclude the presentation of the opinions in a hearing or
proceeding to determine whether the requirements of
Subsection 14.31.1) have been satisfied.

4)  C.P.L ADJUSTMENTS. The $50,000 ceiling
contained in Subsection 14.31.1) will rise or fall each year
with the rate of inflation in Honolulu, Hawai'i, as measured
by the C.P.I. Index. The amount of the increase or decrease
will be equal to the percentage change between (i) the C.P.1L
Index published for the year ending on December 31, 2012,
and (ii) the C.P.I. Index for the most recently ended
calendar year.

(a) For example, if the C.P.I. Index on
December 31, 2015, is ten percent (10%) higher than the
C.P.I. Index on December 31, 2012, then the ceiling would
be $55,000, determined as follows:

Ceiling = $50,000+(% change in C.P.I. Index of $50,000)
Ceiling = $50,000 + (10% of $50,000)
Ceiling = $50,000 + $5,000
Ceiling = $55,000

(b) The “C.P.L Index” is the US.
Department of Labor Consumer Price Index for All Urban
Consumers - Honolulu. Ifthe government stops publishing
that index, then the most similar index available will be
used in its place. The Vacation Owners Association will
choose any replacement index.

5) DVD Is THIRD PARTY BENEFICIARY.,

DVD is an intended third-party beneficiary of this Section
14.31 and may enforce it by injunction or in any other
manner allowed by law or by the Plan Documents.

J.  MEMBERSHIP LiST. The Vacation Owners
Association must keep an accurate current list of the names
and mailing addresses of all Owners. It must update the list
at least monthly. This list is called the "Membership List."
The Vacation Owners Association will furnish a copy of the
Membership List to the Plan Manager, the DVC Operator
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(while the Plan is part of the Club), the Master Declarant or
DVD promptly after any of them asks for it. The Plan
Manager may establish reasonable rules and procedures
governing times, places, and conditions to permitting an
Owner to obtain, inspect and/or copy the Membership List,
or any other records of the Vacation Owners Association
from which a Membership List could be compiled, as it
deems necessary in its sole, absolute and unfettered
discretion to assist in assuring the confidentiality of the
Membership List and that the Membership List is not used
(i) for commercial purposes by anyone other than DVD or
The TWDC Companies, (ii) in any way that violates any
state or federal law including but not limited to privacy laws
in any jurisdiction in which the Vacation Owners
Association has members or the Plan is registered for sale,
and (iii) for any improper purpose. Except to the extent
otherwise required by applicable law, instead of releasing
the Membership List or permitting inspection of the
Membership List or information from which a Membership
List may be compiled, the Vacation Owners Association
may offer to mail to the Owners any proper documents and
materials furnished to the Board by an Owner for a proper
purpose provided that the Owner requesting the
Membership List first deposits with the Association an
amount sufficient to pay all costs of duplicating, stuffing,
and mailing the documents and materials, including
reasonable costs to the Association and the Plan Manager of
responding to the request and arranging the mailing.

K. VACATION OWNERS ASSOCIATION REAL
PROPERTY. The Vacation Owners Association must accept
title to any real or personal property transferred or leased to
it by DVD. The Vacation Owners Association may buy,
lease, or otherwise acquire one or more Condominium Units
or other real property for use by the Vacation Owners
Association for purposes of the Plan, including among other
things, for use as a manager’s apartment. The Board may
mortgage, lease or rent the Vacation Owners Association’s
real property from time to time as it deems necessary or
appropriate, consistent with the purposes permitted above.
All costs, expenses, and liabilities incurred in connection
with the Vacation Owners Association’s real property will
be Plan Expenses. The Vacation Owners Association must
buy and at all times have insurance on the Vacation Owners
Association’s real property and any Association Property in
it; the requirements of Section 17.2 apply to the Vacation
Owners Association’s real property. The Vacation Owners
Association’s real property is considered to be part of the
“Association Property.”

L. OTHER POWERS. The Vacation Owners
Association may do anything else it deems necessary,
desirable or useful to run the Vacation Ownership Plan or to
maintain, repair, preserve or protect the Vacation Property.
These powers are subject to any rights of (i) DVD, (ii)
DVCHMC under the Membership Agreement, (iii) BVTC



under the DVC Resort Agreement for the Plan, and (iv) the
Master Declarant under the Master Declaration. These
powers are also subject to any limitations imposed by law,
in this Declaration or the other Plan Documents, or in any
of the other Governing Documents.

M. DELEGATION OF VACATION OWNERS
ASSOCIATION POWER AND DUTIES. The Vacation Owners
Association may delegate its power and duties under this
Declaration to one or more contractors, including, among
others, the Plan Manager and/or the DVC Operator, except
those powers and duties that cannot be delegated by law or
under this Declaration, the Articles or the Bylaws.

144 THE PLAN MANAGER. The Vacation Owners
Association must hire a Plan Manager. It may hire more
than one Plan Manager, and it may divide the duties of the
“Plan Manager” among them. DVCHMC shall be the first
Plan Manager. Ifthe first Plan Manager or Managers must
be replaced for any reason, the Vacation Owners
Association must use its best efforts to hire and maintain
one or more reputable firms as the Plan Manager or
Managers for the Vacation Ownership Plan.

- 14.5 THE PROPERTY MANAGEMENT AGREEMENT. The

Plan Manager must sign a written contract (the “Property
Management Agreement”) containing the following
provisions:

A. PLAN MANAGER’S DUTIES. The Property
Management Agreement must require the Plan Manager to
perform the duties and obligations of the Vacation Owners
Association except those that cannot be delegated by law or
under this Declaration the Articles or the Bylaws and except
for those delegated to the DVC Operator pursuant to the
Membership Agreement. It may permit the Plan Manager
to delegate some or all of its power and duties to one or
more agents or independent contractors of the Plan Manager
for any period and upon any terms that it deems proper.

B. TERM. .

1)  The Property Management Agreement may
provide for an initial term of not more than five (5) years
from the Starting Date. The “Starting Date” is the first date
on which a First Deed is recorded.

2) - The Property Management Agreement may
provide that after the first term and each later term ends, the
contract automatically will be renewed for three more years,
unless either party sends a written notice that it is not
renewing the contract (a "Notice of Non-Renewal") to the
other party at least ninety (90) days before the next renewal
date. The Property Management Agreement also may
provide that the Vacation Owners Association cannot give a
Notice of Non-Renewal without (i) the vote, at an annual or
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special meeting of the Vacation Owners Association held
within one year before the renewal date, of a Majority ofthe
Total Voting Interests, or (ii) the written assent of a
Majority of the Total Voting Interests, which written assent
must be obtained within one year before the renewal date.
If the Property Management Agreement contains such a
provision, then: ’

(a) If DVD holds a Majority of the Total
Voting Interests in the Vacation Owners Association, then
the votes of DVD’s Ownership Interests will not be cast or
considered when determining whether a Majority of the
Total Voting Interests have voted or given their written
assent to give the Notice of Non-Renewal; and

(b) A decision to cancel or not to renew the
Property Management Agreement cannot be made by any
officer of the Vacation Owners Association or by the Board;
neither the Vacation Owners Association’s officers nor its
Board have the power or authority to do so; and

(¢) Neither the Board nor any officer,
director, employee or agent of the Vacation Owners
Association can give the Notice of Non-Renewal before the
Vacation Owners Association determines, by vote or
written assent of a Majority of the Total Voting Interests as-
provided above; not to renew the Property Management
Agreement. Any Notice of Non-Renewal sent before then
will not be effective. It will be void.

3) If the Vacation Owners Association is
controlled by Owners other than DVD, then the Property
Management Agreement will not be subject to the term
limitations set forth in Subsections 14.5B.1).and 14.5B.2).

C. TERMINATION BY THE VACATION OWNERS
ASSOCIATION. The Vacation Owners Association must
have the right to terminate the Property Management
Agreement at any time for cause whenever the Plan
Manager violates a material part of it and fails to cure its
violation within the time permitted by the Property
Management Agreement or any longer time permitted by
the Board. If the Plan Manager disputes the termination,
the matter will be decided by arbitration under the
Commercial Arbitration Rules of the American Arbitration
Association if arbitration is requested by or on behalf of the
Plan Manager. Only the Plan Manager may request
arbitration. The Board will represent the Vacation Owners
Association in the arbitration.

D. RESIGNATION. The Property Management
Agreement must provide that the Plan Manager can resign
only if it gives written notice to the Board at least ninety
(90) days in advance. If the Plan Manager resigns, then it
must turn over to the Board all books and records of the
Vacation Owners Association held by the Plan Manager and



that relate to the management and operation ofthe Vacation
Property and the Vacation Ownership Plan. This does not
require that the Plan Manager turn over internal or
confidential or other records of the Plan Manager.

E. POWERS AND DUTIES. The Property
Management Agreement must describe the powers and
duties of the Plan Manager, including the powers and duties
of the Plan Manager in:

1) The operation of the Plan and the
maintenance of the Vacation Property.

2)  The collection of Assessments.

3)  The maintenance of all books and records
concerning the Plan.

4)  Supervising and monitoring the occupancy
of the Vacation Homes. '

5) Providing for the annual meeting of the
Owners.

6)  Performing any other functions and duties
related to the maintenance of the Vacation Property or that
are required by the Plan Documents.

F. FEES. The Property Management Agreement
must specifically state the fees to be paid to the Plan
Manager by the Vacation Owners Association. The fees do
not have to be stated as a dollar amount. For example, the
management fee may be set to a percentage of the Plan
Expenses or to costs plus a percentage profit.

G. PLAN MANAGER’S INSURANCE. The Property
Management Agreement must require that the Plan
Manager obtain errors and omissions insurance. The policy
must name the Vacation Owners Association, as agent for
each of the Owners, as an insured. An “insured” is
someone who is paid if there is a loss that is covered by
insurance. The Vacation Owners Association will pay for
the insurance. The Board will decide what policy limits are
appropriate. The Board will buy this insurance only if it is
available at a reasonable price. The Board will decide what
is reasonable, and its decision will be final. The Property
Management Agreement may also provide that the Vacation
Owners Association must obtain a fidelity bond or buy
fidelity insurance that is payable to the Vacation Owners
Association and that covers the activities of the Plan
Manager. The amount of the fidelity bond or fidelity
insurance must meet the requirements of any law that
applies.

H. ENTRY INTO VACATION HOMES. The Property
Management Agreement must state the authority of the Plan
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Manager or others authorized by the Plan Manager to enter
into a Vacation Home for the purposes of cleaning,
housekeeping, maintenance and . repairs, including
emergency repairs, and for the purpose of stopping or fixing
a nuisance or dangerous, unlawful or prohibited activity
being conducted in a Vacation Home.

L EXCHANGE SERVICES. The Property
Management Agreement must state the authority of the Plan
Manager with respect to the administration of any Exchange
Programs. :

J.  RECORDS AND REPORTS. The Property
Management Agreement must identify the records to be
kept by the Plan Manager and the periodic reports and other
information to be communicated to the Vacation Owners
Association and the Owners.

14.6 LEGAL REPRESENTATION OF OWNERS.

A. REPRESENTING THE VACATION OWNERS
ASSOCIATION OR OWNERS. By accepting a deed or
otherwise acquiring an Ownership Interest, each Owner
agrees that the president of the Vacation Owners
Association or, if authorized by the Board, the Plan
Manager may represent the Vacation Owners Association or
any two or more Owners similarly situated as a class in any
lawsuit or other legal proceeding concerning the Governing
Documents, the Plan, the Vacation Property, the Vacation
Owners Association, the Condominium, the Condominium
Association, the Master Property, the Master Easement
Area, the Hotel the Ko Olina Resort, the Ko Olina
Community Association and/or the Ko Olina Resort
Operators Association. The president or the Plan Manager
may begin, defend, intervene in, prosecute and settle any
such proceedings. This does not, however, limit the rights
of any Owner to appear, sue or be sued separately or to
decide not to participate. The Board will supervise any
legal representation by the president or the Plan Manager.

B. POWER OF ATTORNEY. By accepting an
Ownership Interest, each Owner gives a special power of
attorney (see Section 21.5) to the president of the Vacation
Owners Association and the Plan Manager, with full power
to do anything necessary or helpful to represent the Owner
for the purposes of Section 14.6A.

C. SERvVICE OF PROCESS. Except as otherwise
provided by law, process (such as papers for a lawsuit) for
the Vacation Owners Association may be served only on the
registered agent of the Vacation Owners Association or, if
there is no registered agent, then on the Plan Manager.

D. LIMITATIONS. The authority of the president of
the Vacation Owners Association and Plan Manager under



this Section is subject to the limitations contained in Section
14.3L1).

147 LIMITS ON LIABILITY.

A.  LIABILITY FOR OWNERS AND GUESTS. The (i)
Vacation Owners Association, the Plan Manager and The
TWDC Companies (including but not limited to DVD,
DVCHMC and BVTC), and (ii) each of their respective
directors, officers, general partners of a partnership,
members (in the case of a member-managed limited liability
company), employees, agents and independent contractors,
shall not be responsible or liable for the acts, failure to act
or conduct of any QOwner or an Owner’s Guests.

B. SECURITY. The Vacation Owners Association,
DVD, and/or the Plan Manager may, but need not, take
steps to make the Vacation Property, the Condominium or
the Master Property safer than they. otherwise might be.
The Vacation Owners Association, the Plan Manager and
The TWDC Companies (including but not limited to DVD,
DVCHMC and BVTC) and each of their respective
directors, officers, general partners of a partnership,
members (in the case of a member-managed limited liability
company), employees, agents and independent contractors,
are not insuring or guaranteeing the safety or security of
people or property in the Vacation Property, the
Condominium or the Master Property. The (i) Vacation

Owners Association, the Plan Manager and The TWDC
Companies (including but not limited to DVD, DVCHMC

and BVTC), and (ii) each of their respective directors,
officers, general partners of a partnership, members (in
the case of a member-managed limited liability company),
employees, agents and independent contractors, shall not
be responsible or liable for any loss or damage for failing
to__provide adequate or effective_safety or security
measures. No representation or warranty is made that any
fire protection, burglar alarm or other safety or security
system or measure (including anything intended to limit
access to the Condominium or the Vacation Property)

will:

1)  be_effective in all cases and cannot be
compromised or circumvented;

2)  prevent all losses;

3) limit access to the Vacation Property, the
Condominium or the Master Property; or

4) - provide the detection or protection thatitis
designed or intended to provide.

Each Owner and every other person having any interest in
an _Ownership Interest or the Plan or staving in an

Vacation Home, and all of their respective Guests,
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acknowledges, understands, and agrees that Vacation

Owners Association, the Plan Manager and The TWDC
Companies (including but not limited to DVD, DVCHMC

and BVTC), are not insurers and each person present on
the Condominium or the Master Property assumes all

risks_of personal_injury, death, or loss or damage to
property resulting from the acts of third parties.

C. WARRANTIES. DVD is also the Condominium
Developer but DVD is not the contractor or related to the

contractor that is constructing the Condominium. D¥VD
makes no warranties, express or implied, about
the Units, the Condominium, or the Master
Property (whether or not located within the
Condominium), or about consumer products or
anything else installed or contained in the Units,
the Condominium, or the Master Property. This
includes, but is not limited to, warranties of
merchantability, _habitability, _workmanlike
construction, fitness for a particular purpose, or
sufficiency of design. All rights and interests in

an Ownership Interest, the Vacation Property,
the Condominium and/or the Master Property

are being sold by DVD “as is” and “where is,”

with_all defects, whether visible or hidden, and

whether known _or not known. This means,
among other things, that neither DVD nor any
of its_affiliates (including but not limited to
DVCHMC, BVTC and any other of The TWDC

Companies) have to correct or fix, or pay to have
someone else correct or fix, any defect no matter
what causes it or when it is discovered. Each
Owner _and_every other person_having any
interest in_an Ownership Interest, Unit, or the
Plan, or staying in any Vacation Home, and all
of their respective Guests, gives up (in legal
terms, “waives and releases”) any and all rights
and_claims _such _person (or such person’s
successors and assigns) may have, now or in the
future, against DVD, its affiliates (including but
not limited to DVCHMC, BVTC and-any other
of The TWDC Companies), each of their
respective _ officers, _directors, agents and
employees, and all of their successors and
assigns, for (i) any defects in the Units, the
Condominium, or the Master Property, or any
consumer products or anything else installed or

contained in the Units, the Condominium, or the




Master Property, and (ii) for injury to persons or
property arising from any such defects. This
means that neither DVD nor any affiliate of DVD
(including but not limited to DVCHMC, BVTC and The
TWDC Companies) will have to pay for any injury or
damage to people or things as a result of any defect.

D. DISCLOSURES AS TO DISNEY BRAND. DVD has
entered into certain agreements with TWDC and/or The
TWDC Companies that provide DVD, among other things,
with the rights to utilize the name “Disney,” certain
“Disney” caricatures, fanciful characters, logos or other
trademarked symbols registered by one or more of The
TWDC Companies (individually and collectively, the
“Disney Brand’) in sales and marketing materials. Each
Owner agrees that neither use by DVD of'the Disney Brand
nor licensing of the Disney Brand to the Plan, the Vacation
Owners Association or the Condominium Association, shall
make TWDC or any of The TWDC Companies (other than
DVD as to the Plan, and DVCHMC and BVTC as to the
Disney Vacation Club): (1) a developer of, or seller of any
interest in. or marketing or sales agent for, the Master
Property, the Condominium, the Plan or the Club, or (2) the
entity offering or promoting the Plan or the Disney
Vacation Club or any other product offered by DVD,
DVCHMC or BVTC. Each Owner waives (gives up) any
claims, whether specific or not, that TWDC or The TWDC
Companies (other than DVD as to the Plan, and DVCHMC
and BVTC as to the Disney Vacation Club) is liable or
responsible as such developer, seller, and marketing and
sales agent with respect to the Master Property, the
Condominium, the Plan or the Club. The terms “developer”,
“seller”, “entity offering” and “marketing” and “sales
agent” as used in this paragraph shall have expansive
definitions and shall include as many activities, direct or
tangential, as may be undertaken in each of these capacities.
Neither the Vacation Owners Association nor any of the
Owners are intended third party beneficiaries of any
contractual obligations between (i) TWDC and/or The
TWDC Companies, and (ii) DVD, DVCHMC and/or
BVTC. Among other things, this means that the Vacation
Owners Association and the Owners have no right to
enforce any such contractual obligations.

15. ASSESSMENTS
15.1 DEFINITIONS.

A.  “PLAN EXPENSES” are the costs of operating the
Vacation Ownership Plan and the costs of owning and
maintaining the Vacation Property. The Plan Expenses are
shared by the Owners. Plan Expenses may include, among
other things, any or all of the following:
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The cost of utility services such as water, electricity,
garbage disposal, telephone and cable television (to the
extent that these are not provided by the Condominium
Association or pursuant to the Master Declaration).

The cost of repairing, rebuilding, replacing,
remodeling, or making improvements to the Vacation

Property.

The cost of buying insurance required or permitted by
the Plan Documents, the Membership Agreement, the
DVC Resort Agreement or the Master Declaration.

Wages, accounting and legal fees, management fees,
start-up fees, housekeeping and cleaning fees, security
costs, and other expenses necessary to maintain, repair,
manage and operate the Vacation Property, or to
manage and operate the Plan.

All costs and expenses of providing, operating, and
managing the reservation system, including any
amounts charged to the Plan pursuant to the
Membership Agreement.

All amounts charged to the Units by the Condominium
Association, or pursuant to the Ko Olina Documents or
the Master Declaration (except in any such case
amounts separately charged to individual Owners), and
any taxes on such amounts. This includes, for
example, the expenses of operating and maintaining the
Condominium, the Shared Areas or the Ko Olina
Resort.

Any amount charged by the Condominium
Association, or pursuant to the Ko Olina Documents or
the Master Declaration due to an intentional or
negligent act by an occupant of a Vacation Home, and
any taxes on such amounts. The Vacation Owners
Association will pay the charge but will then pass on
the charge, and any taxes on it, to the responsible -
person as a Personal Assessment.

The Resort Access Fees charged by Ko Olina Club,
LLC. ]

The costs and expenses to comply with the Disney
Brand Standards or License Standards.

Any taxes or other governmental charges upon or
charged to the Vacation Property or the use of it or on
any other interest of -the Owners (except taxes
separately charged to individual Owners). Examples of
this type of expense include real property taxes,
transient occupancy taxes, hotel or bed taxes, and any
charges imposed in place of a hotel or bed tax.



7

% Any amounts due from the Vacation Owners
Association pursuant to the Membership Agreement or
the DVC Resort Agreement, and any taxes on such
amounts.

% Any liability for loss or damage relating to the
Vacation Property or the use of it.

< Any money owed by any Owner to the Vacation
Owners Association to the extent the Board decides
that it is uncollectible or too expensive to collect, as a
practical matter. :

< Amounts needed to make up any shortfall in funds
needed to pay the Plan Expenses for any prior year.

«» Amounts that the Vacation Owners Association
collects for the Reserve Accounts. These are savings
accounts of the Vacation Owners Association. The
money is used to pay for Capital Improvements.
“Capital Improvements” are things like replacing the
carpeting or appliances, other major repairs and
remodeling, or replacing the Vacation Homes or
Association Property. Day to day maintenance and
repairs are not Capital Improvements.

% Any amounts needed by the Board to buy one or more
Ownership Interests in a foreclosure sale.

«» Expenses declared to be Plan Expenses elsewhere in

this Declaration.

B.  “FAIR SHARE” means, for a given Ownership
Interest, a share determined by multiplying the amount in
question by the following fraction:

The number of Home Resort Vacation
Points assigned to that Ownership Interest
The sum of all Home Resort Vacation Points
for all Units for which Assessments
have begun under Section 15.3

C. “FISCAL YEAR” means tax year.

D. “ASSESSMENTS” means Regular Assessments,
Special Assessments and/or Personal Assessments.

E. “COMMENCEMENT DATE” means, for any Unit,
the later of (i) the first day of the month after the first time
that a First Deed conveying an Ownership Interest in that
Unit is recorded, or (ii) the date when the City and County
of Honolulu first issues a temporary or permanent
certificate of occupancy for that Unit. '

F. “ANNUAL DUES” means Regular Assessments
charged by the Vacation Owners Association, and any
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regular assessments charged by the Condominium
Association for common expenses and reserves of the
Condominium.

G. “COLLECTION COSTS” means all costs incurred
to collect any overdue Assessments. It includes, but is not
limited to collection agency fees and costs, foreclosure
costs, court costs, and reasonable attorneys' fees, costs, and
expenses. :

15.2 THE ESTIMATED BUDGET.

A. ANNUAL ESTIMATED BUDGET. At least sixty
(60) days before the end of each Fiscal Year, the Plan
Manager will prepare and give to the Board an estimate of
the Plan Expenses for the following year. The estimate will
cover all Units paying Assessments or expected to be
paying Assessments by the start of the Fiscal Year.
(Section 15.3 explains when Assessments start for a Unit.)
This estimate must include, among other things, any
information required by the Act, the Rules, and any other
Hawai'i law that applies. Upon review and approval by the
Board, this estimate (with any changes the Board makes)
will become the “Estimated Budget” for that year. The Plan
Manager must keep a list of the Units covered by the
Estimated Budget.

B. BUDGETING FOR RESERVE ACCOUNTS. When
it reviews and approves the Estimated Budget, the Board
must consider what specific Capital Improvements may be
needed within any period of time up to twenty-five (25)
years. The Board must then estimate: (i) the cost for each
Capital Improvement; and (ii) the amount of money that
should be saved each year to be able to pay for it when it is
needed. In making these decisions, the Board may consider
interest and other earnings on any funds held in Reserve
Accounts. The Board must include these amounts in the
Estimated Budget. The Board must budget for as many
Reserve Accounts as it deems necessary. Its decision will
be final. Each of these accounts must be earmarked for

Capital Improvements.

1) OTHER RESERVES. The Vacation Owners
Association may establish Reserve Accounts for working
capital and any other Reserve Accounts that the Board
determines to be necessary or prudent in the exercise of its
reasonable business judgment.

2) LIMITATION ON LIABILITY. Neither the
Vacation Owners Association, nor any Owner, director,
officer, Plan Manager, agent, or employee of the Vacation
Owners Association who makes a good faith effort to
calculate the estimated replacement reserves for the
Vacation Owners Association, or to review the calculations
made by someone else, will be liable if the estimate later
proves incorrect.



3) OWNERS’ INTEREST IN RESERVES. Except
upon termination of the Plan created by this Declaration, the
interest of any Owner in the reserves of the Vacation
Owners Association:

(a) Cannot be withdrawn or assigned
separately, and

(b) Will be transferred automatically with
each transfer of the Ownership Interest whether or not the
deed or other transfer document expressly says so.

C. LIMITS ON ASSESSMENTS. The Board may
impose as part of the budgeting process, without the vote or
written approval of the Owners, an annual Regular
Assessment that is as much as twenty percent (20%) greater
than the annual Regular Assessment charged for the
immediately preceding fiscal year. The Board may not
adopt an Estimated Budget that increases the Regular
Assessment of any Ownership Interest by more than twenty
percent (20%) over the Regular Assessment for the previous
year unless approved by DVD and by vote or written
consent of a Majority of the Total Voting Interests held by
Owners other than DVD. No vote or written consent is
required in these circumstances:

1)  Itis notrequired if the Regular Assessment
for an Ownership Interest would not have exceeded the
limit except for an increase in taxes or other governmental
assessments (for example real property taxes) or utility
expenses. -

2)  Itis not required if the funds are needed to
pay the cost to comply with a court order or the
requirements of the Condominium Documents, the Master
Easement, the Master Declaration, or the Ko Olina
Documents.

3)  Itis not required if the funds are necessary
for an emergency situation such as repairs or maintenance
necessary for personal or public safety.

4)  Itis not required if the funds are necessary '

for repairs or maintenance that could not reasonably be
* foreseen by the Board in preparing its Estimated Budget.

The Board may propose a budget containing a Regular
Assessment which is more than twenty percent (20%)
higher than the Regular Assessment for the immediately
preceding fiscal year to the Owners at a meeting of the
Vacation Owners Association or in writing, and if the
proposed budget is approved at the meeting or by a
Majority of the Total Voting Interests held by Owners other
than DVD, the proposed budget shall be adopted.
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The rule limiting increases does not apply to Ownership
Interests not covered by the prior year’s Estimated Budget.
This might happens when, for example, a Condominjum
Unit is added to the Plan after the Fiscal Year begins.

15.3 WHEN ASSESSMENTS BEGIN. Assessments for each
Unit begin on the Commencment Date for that Unit. From
then on, each Owner of an Ownership Interest in that Unit,
whether it is DVD or someone else, must pay a Fair Share
of the Plan Expenses.

15.4 REGULAR ASSESSMENTS.

‘A.  The Owner of each Ownership Interest will pay a
share of the Plan Expenses, called the “Regular
Assessment.” The Regular Assessment for each Ownership
Interest is set as follows:

1)  For Ownership Interests in Units covered by
the Estimated Budget, the Regular Assessment will be a
Fair Share of the Estimated Budget.

2)  ForOwnership Interests in Units not covered
by the Estimated Budget (such as Ownership Interests in a
Condominium Unit added to the Plan at mid-year), the
Regular Assessment will be the same as the Fair Share for
an Ownership Interest having the same number of Home
Resort Vacation Points (as calculated under Subsection
15.1B., above) multiplied by this fraction:

The number of full calendar months remaining in the
Fiscal Year as of the Commencement Date for that Unit
: 12

This way, each Ownership Interest in a Unit where
Assessments begin after the Fiscal Year starts will pay
Assessments only for the months remaining in the Fiscal
Year. This does not mean, however, that DVD may not
require a purchaser to pay any amount, up to the full year’s
Regular Assessment, as part of any purchase agreement.

B. In addition, the Regular Assessment for an
Ownership Interest owned by an Owner outside of the
United States may include, at the Plan Manager’s election, a
surcharge in an amount set by the Plan Manager from time
to time to cover the added costs for postage, personal
delivery, increased frequency of and costs associated with
long distance and/or international communications,
deliveries and so on, and also to cover any tax on the
surcharge.



15.5 SPECIAL ASSESSMENTS.

A. HANDLING SHORTFALLS. If for any reason the
Regular Assessments for the Plan Expenses are, or will be,
inadequate to pay all Plan Expenses on time, the Board
must estimate the shortfall. The Board must then (i)
increase the next year’s Estimated Budget to make up the
shortfall, (ii) charge a Special Assessment, and/or (iii)
borrow the funds needed to pay the shortfall, whether from
the Reserve Account pursuant to Section 15.10C or from
other sources.

B. SHORTFALL'S RELATING TO DAMAGE OR
DESTRUCTION. If Vacation Property is damaged or
destroyed and the costs to repair or replace it cannot be fully
paid from any Insurance Proceeds and the money from any
appropriate Reserve Account, the Board has the same three
choices. It may charge a Special Assessment, add the
amount needed to next year’s Estimated Budget or borrow
funds, whether from the Reserve Account pursuant to
Section 15.10C or from other sources. The Special
Assessment must be charged against all Ownership Interests
regardless of where or how the damage occurred or whether
the Vacation Owners Association is entitled to be repaid by
an Occupant.

C. HoOW SPECIAL ASSESSMENTS ARE CHARGED.
To charge a Special Assessment, the Board must prepare
and send to each Owner a supplemental budget showing the
amount of the shortfall.  The Board will charge to each
Ownership Interest a Fair Share of the total shortfall shown
on the supplemental budget. '

D.  LIMITS ON SPECIAL ASSESSMENTS. The total of
all Special Assessments charged to an Ownership Interest in
a Fiscal Year may not exceed 5% of the Regular
Assessment for that Fiscal Year. The limit, however, is
10% for Special Assessments to pay the costs to repair or
rebuild a damaged or destroyed Unit or the Association
Property. The Board may exceed the limit if approved by
DVD, and by the vote or written consent of a Majority of
the Total Voting Interests held by Owners other than DVD.
No vote or written consent is required, however, in these
circumstances:

1)  Itis not required if the Special Assessment

for an Ownership Interest would not have exceeded the -

limit except for an increase in taxes or other governmental
assessments (for example real property taxes) or utility
expenses. ,

2)  Itis not required if the funds are needed to
pay the cost to comply with a court order or the
requirements of the Condominium Documents, the Master
Easement, the Master Declaration, or the Ko Olina
Documents.
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3)  Itis not required if the funds are necessary
for an emergency situation such as repairs or maintenance
necessary for personal or public safety.

4) It is not required if the funds are necessary
for repairs or maintenance that could not reasonably be
foreseen by the Board in preparing its Estimated Budget.

The rule limiting increases does not apply to Ownership
Interests not covered by the prior year’s Estimated Budget.
This might happens when, for example, a Condominium
Unit is added to the Plan after the Fiscal Year begins.

15.6 PERSONAL ASSESSMENTS. A “Personal Assessment”
is charge for an expense that results from the act, failure to
act, or other conduct of an Owner or other Primary
Occupant, or the Guest of an Owner or other Primary
Occupant. It includes, among other things, charges for
extra services requested or used by the Owners or
Occupants or by their Guests. Personal Assessments should
not be confused with Regular and Special Assessments.
The following expenses are examples of Personal
Assessments:

« The cost of food, beverages, telephone charges,
optional housekeeping service and other special
services or supplies resulting from or related to the
occupancy of the Vacation Home during a person’s
Use Period.

% Charges arising from or related to the use of the
‘Association Property, the Condominium, the Shared
Areas or any other part of the Master Property (for
example, rentals of sports supplies or other recreational
equipment, use of a spa, and so on).

< The cost to repair any Vacation Home or to repair or
replace any Association Property in it because of loss
or damage occurring during a person’s Use Period
(unless caused by ordinary wear and tear or by an
unavoidable accident or other casualty) or to replace
any missing items.

% Expenses to any other Owner or the Vacation Owners
Association due to a person’s intentional or negligent
act or failure to act.

% Expenses resulting from any intentional or negligent
violation of the Governing Documents.

# Collection Costs.

« Any late charges and interest on overdue payments.



% Solong as the Membership Agreement is in effect, any
sums charged to an Owner by DVCHMC pursuant to
the Membership Agreement. .

% So long as the Plan’s DVC Resort Agreement is in
effect, any sums charged to an Owner by BVTC in
accordance with the DVC Resort Agreement.

15.7 DUTY TO PAY ASSESSMENTS.

A. PROMISE TOPAY. By acquiring an Ownership
Interest, an Owner promises to pay all Regular and Special
Assessments charged to the Owner’s Ownership Interest
and all Personal Assessments charged to the Owner. Each
Owner makes this promise whether or not he or she signs
any.document that expressly says so.

B.. DVD’s DUTY TO PAY; SUBSIDY CONTRACT.
DVD must pay the Assessments for each Ownership
Interest for the period during which DVD is the Owner ofit.
Instead of doing so, however, DVD may enter into a
“Subsidy Contract” with the Vacation Owners Association
in which DVD agrees to pay to the Vacation Owners
Association an amount calculated substantially as stated in
the form of Subsidy Contract attached as Exhibit J. This
paragraph does not prohibit DVD from requiring a
purchaser to pay any amount, up to the full year’s Regular
Assessment, as part of any purchase agreement.

C. PERSONALOBLIGATION TO PAY. Each Owner
is personally obligated to pay on time all Assessments
charged to the Owner or to the Owner’s Ownership Interest.
The amount of an Assessment will become the personal
debt of the Owner as of the date when it is assessed. An
Owner cannot avoid liability for Assessments by not using
his or her Ownership Interest or by abandoning it. Even if
the Owner transfers the Ownership Interest to someone else,
the Owner is still personally obligated to pay all
Assessments due before the transfer takes effect.

D. INTEREST, LATE CHARGES, ETC. All sums not
paid within fifteen days of the due date will be subject to:
(i) interest at arate set by the Board or, if no rate is set, then
at one percent (1%) per month from the due date; and (ii) a
late charge in the amount set by the Plan Manager or, if no
amount is set, then fifty dollars ($50). The Plan Manager
may also charge a fee for returned checks or other payments
not honored due to insufficient funds or for other reasons.
An Owner must also pay all Collection Costs.

E. HoOwPAYMENTS WILL BE APPLIED. Payments
will be applied as provided in the Association Rules. Ifthe
Association Rules do not say how payments will be applied,
then they will be applied (in equal shares for each
Ownership Interest if the Owner owns more than one) first
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to Collection Costs, then to late charges, then to interest,
then to the principal amount of the Assessment.

15.8 COLLECTING ASSESSMENTS.

A. TIME AND METHOD OF PAYMENT. An Owner
must pay his or her-Assessments to the Vacation Owners
Association. An Owner must pay his or her Regular
Assessments yearly in advance unless the Plan Manager
adopts a different payment schedule.

B. BiLLS FOR ASSESSMENTS. The Vacation
Owners Association or Plan Manager will mail to each
Owner, at the address shown on the records of the Vacation
Owners Association, a bill stating the due date and amount
of'the Assessment for the Owner’s Ownership Interest. Ifa
single Ownership Interest is owned by more than one
person, the bill may be sent to any one or more of the co-
Owners. No matter when the bill is sent, however, for the
purpose of fixing the amount of any Association’s Lien
based on the Assessment, the Assessment will be
considered due on the date stated in the bill.

1)  JOINT BILLINGS. The Vacation Owners
Association or Plan Manager may join with the
Condominium Association, the Master Declarant,
DVCHMC and/or BVTC to send a single bill covering
Assessments due under the Condominium Documents, the
Plan Documents, the Master Declaration, the Membership
Agreement or the DVC Resort Agreement. The Vacation
Owners Association may permit the Condominium
Association and/or the Master Declarant to collect the
Assessments and turn them over to the Vacation Owners
Association or Plan Manager provided that they have
adequate fidelity insurance or bonds. The Vacation Owners
Association may also agree with the Condominium
Association, the Master Declarant, DVCHMC and/or
BVTC to act as their agent in collecting amounts due under
the Condominium Documents, the Master Declaration, the
Membership Agreement and/or the DVC Resort Agreement.

C. PAYMENT OF PERSONAL ASSESSMENTS.

1) TIMEFORPAYMENT. Personal Assessments
will be paid at the time required by the Association Rules.
If the Association Rules do not say when payments will be
due, then Personal Assessments will be due as follows:

(a) Each Primary Occupant must pick up
and pay all bills for Personal Assessments that are ready at
Check-Out Time. Examples include food or beverage
charges, optional housekeeping service, and telephone
charges.



(b) Personal Assessments not paid at
Check-Out Time must be paid within thirty (30) days after a
bill for the Personal Assessment is mailed.

2)  PERSONAL ASSESSMENT DEPOSIT. Atany
time before or during a person’s Use Period, the Vacation
Owners Association or the Plan Manager may require an
advance payment or deposit, or a credit card imprint, from a
Primary Occupant if they decide that it is appropriate. The
Vacation Owners Association or Plan Manager may (but are
not required to) use these funds to pay any Personal
Assessments of that person. The Vacation Owners
Association may keep the money (or any unspent part of it)
until all charges relating to that person’s occupancy have
been paid. Neither the Vacation Owners Association nor the
Plan Manager will be liable for not asking for or not
keeping advance payments or deposits. The request or
failure to request and keep them does not excuse an
Occupant’s duty to pay the Personal Assessments.

D. COLLECTION POLICIES. The Board may
establish collection policies and procedures or may delegate
the authority to do so to the Plan Manager. The Board may
also compromise and settle disputed amounts and may
delegate the authority to do so to the Plan Manager.

15.9 USE OF AMOUNTS COLLECTED. Assessments must
be used exclusively for these purposes:

% To pay Plan Expenses,

s To promote the recreation, health, safety and welfare of
the Owners,

% To improve, operate, maintain, repair and replace the
Vacation Property,

< To pay amounts due under the Governing Documents,
or

R/
0.0

To operate and manage the Vacation Ownership Plan
and to pay any expenses incurred by the Vacation
Owners Association in performing its duties.

15.10 DEPOSIT AND USE OF FUNDS.

A. MANAGEMENT OF ACCOUNTS. All amounts
received by the Vacation Owners Association or Plan
Manager will be deposited in the general account promptly
after being received. Money received for any Reserve
Accounts will be transferred to those accounts promptly.
Money received for payment of sums due under the
Membership Agreement must be paid to DVCHMC

immediately. Likewise, money received for payment of .

sums due under the DVC Resort Agreement must be paid to
BVTC immediately. All accounts must be established with
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a safe and responsible depository (such as a bank, savings
and loan association, or trust company) in Hawai'i or, upon
approval by the Director of the Hawai'i Department of
Commerce and Consumer Affairs, another state. This
money may be placed in a savings or checking account. It
also may be invested in treasury bills or certificates of
deposit or other obligations of an agency of the United
States of America (such as U.S. savings bonds) or
obligations that are fully guaranteed as to principal by an
agency of the United States of America. It also may be
invested in any other investments authorized by the Act or
authorized for a condominium unit owners association
under the Hawai'i Condominium Property Act. All interest
and other earnings will belong to the Vacation Owners
Association. All amounts collected or held by the Plan
Manager on behalf of the Vacation Owners Association will
be kept in segregated accounts separate from amounts
collected from the owners of real estate in other real estate
developments (for example, the Condominium) managed by
the Plan Manager.

B. THE GENERAL ACCOUNT. The Board may
spend the money in the general account to pay Plan
Expenses as permitted by the Plan Documents.

C. THE RESERVE ACCOUNT. Any part of the
Regular Assessment that is intended for the Reserve
Accounts must be placed in a separate account. The Board
will authorize payments from the Reserve Accounts as
needed. Money in the Reserve Accounts will be considered
conclusively to be savings of the Owners of the Units held
for their benefit to pay for Capital Improvements or other
capital expenses. Any part of an Owner’s Assessments
used or to be used by the Vacation Owners Association for
Capital Improvements or any other capital expense will be
treated as a capital contribution by the Owner. It will be
credited by the Vacation Owners Association on its books
as paid-in surplus. It will not be treated as income to the
Vacation Owners Association or to the Owners.

Money in the Reserve Accounts may be used only to pay
for Capital Improvements. However, the Board may borrow
money from a Reserve Account to meet short-term cash-
flow requirements or other expenses. Before doing so, the
Board must make a written finding that explains the reason
that the loan is needed and describing when and how the
money will be repaid to the Reserve Account. This finding
must be recorded in the Board’s minutes. The Board must
see that the money is repaid to the Reserve Account within
one year of the date of the initial borrowing. However, the
Board may delay repayment temporarily if it makes a
written finding that doing so is in the best interests of the
Plan. The Board must exercise prudent fiscal management
in maintaining the integrity of the Reserve Accounts. If
necessary, it must charge a Special Assessment to repay the
full amount borrowed from the Reserve Account. The



Board can extend the due date for a Special Assessment.
Any extension will not prevent the Board from using any
legal remedy it has to collect an unpaid Special Assessment.

15.11 FINANCIAL REPORTS.

The Vacation Owners Association must prepare and make
the following documents available to each Owner:

A. THE ESTIMATED BUDGET. Copies of the
proposed budget and proposed assessments shall be
transmitted to each Owner at least fourteen (14) days prior
to the meeting at which the proposed budget is to be
considered, together with a notice of the meeting which
shall state the time and place of the meeting, The meeting
shall be open to all Owners. If the proposed budget is
subsequently amended before the Assessments are made, a
copy of the amended proposed budget or a description of
any changes in the adopted Estimated Budget and a
disclosure regarding the Owner's rights to receive a copy of
the adopted Estimated Budget shall be furnished to each
Owner.

B.  YEARLY AUDIT. Each year, the Plan Manager,
or the Board if there is no Plan Manager, must arrange for
an independent audit of the Vacation Owners Association’s
financial accounts. The audit must be conducted by a
certified public accountant in accordance with generally
accepted accounting principles. The Vacation Owners
Association must make the audit available to Owners upon
request starting one hundred and eighty (180) days after the
close of the Fiscal Year, or at such earlier time as shall be
required by applicable law. The audit must include a report
(the "Annual Report") that includes each of these things:

1) A balance sheet as of the end of the Fiscal
Year. '

2)  An operating (income) statement for the
Fiscal Year.

3) A statement of the net changes in the
financial condition of the Plan for the Fiscal Year.

4)  For any Fiscal Year in which the gross
income to the Vacation Owners Association exceeds
seventy-five thousand dollars ($75,000), a copy of the
review of the Annual Report prepared in accordance with
generally accepted accounting principles.

5) A list of the names and the method of
contacting the Board members.

6)  Any other information required by the law of

any' place (for example, another state) where the Vacation
Ownership Plan is registered for public sale.
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C. ESTIMATED BUDGET AND AUDIT SUMMARY.
Instead of providing a copy of the Estimated Budget and
Annual Report as required by Sections 15.11A and 15.11B,
the-Board may elect to provide a summary of the Estimated
Budget and Annual Report to the Owners along with a
written notice that the Estimated Budget and Annual Report
are available at the business office of the Vacation Owners
Association or at another suitable location within the
boundaries of the Condominium, and that copies will be
provided upon request and at the expense of the Vacation
Owners Association. If any Owner requests that a copy of
the Estimated Budget and Annual Report required by
Sections 15.11A and 15.11B be provided to the Owner, the
Vacation Owners Association must provide the copy to the
Owner by facsimile, electronic mail, or first-class United
States mail at the expense of the Vacation Owners
Association and delivered within 10 days. The written
notice that is distributed to each of the Owners must be in
conspicuous 14-point type on the front page of the summary
of the Estimated Budget and Annual Report.

16. ENFORCEMENT

16.1 ENFORCING THE PLAN DOCUMENTS. If anyone
violates the Plan Documents, the Board or the Plan
Manager (acting on behalf of the Vacation Owners
Association) has full power and the right to enforce
compliance in any manner permitted in the Plan Documents
and by law. DVD, DVCHMC and BVTC each have the
right to enforce any rights that they have under the Plan
Documents in any manner permitted by law, the Plan
Documents, the Membership Agreement (in the case of
DVCHMC or DVD) or the DVC Resort Agreement (in the
case of BVTC or DVD). The enforcement powers provided
by law or contained in the Plan Documents, the
Membership Agreement or the DVC Resort Agreement, are
“cumulative.” This means they may be used one at a time
or all at once. By acquiring an Ownership Interest, each
Owner promises and agrees that the Vacation Owners
Association, the Plan Manager, DVCHMC, BVTC and
DVD have all the rights, powers and remedies provided by
law or in the Plan Documents, the Membership Agreement

" (in the case of DVCHMC or DVD) or the DVC Resort

Agreement (in the case of BVTC or DVD).

A. PRIOR FAILURE TO ENFORCE. Failure to
enforce any provision of the Plan Documents or the DVC
Resort Agreement does not mean that the provision cannot
be enforced later.

B.  ATTORNEYS’ FEES AND CosTS. The Vacation
Owners Association (and the Plan Manager if authorized by
the Vacation Owners Association) may employ an attorney
to enforce the Plan Documents against any Owner or
Occupant. If so, the Owner or Occupant must pay, in
addition to any other amounts due, all reasonable attorneys’



fees and costs incurred by the Vacation Owners Association
and/or the Plan Manager. Likewise, DVD may employ
attorneys to enforce its rights under the Plan Documents or
the DVC Resort Agreement, and has the right to recover its
reasonable attorneys’ fees and costs. DVCHMC and BVTC
have the rights provided in the Membership Agreement and
the DVC Resort Agreement. In the case of unpaid
Assessments, the Vacation Owners Association or Plan
Manager may also employ one or more collection agents
and the Owner or Occupant must pay all Collection Costs
incurred by the Vacation Owners Association or the Plan
Manager.

16.2 RIGHT OF ENTRY. The Vacation Owners
Association and the Plan Manager have the right and power
to enter any Vacation Home, whether or not during a
Maintenance Period and whether or not the Occupant is
present, to stop any activity or condition or to remove
anything that:

A. Violates the law or any of the Governing
Documents,

B.  Isunauthorized, prohibited, harmful, offensive or
potentially dangerous to others or their property, or

C. Threatens the property, rights or welfare of
others.

16.3 SUSPENSION OF PRIVILEGES; FINES.

A. Ifany Owner or the Owner’s Guests violate the
Plan Documents, the Vacation Owners Association may
charge the Owner a money penalty and/or suspend the
Owner’s rights and privileges under the Plan Documents.
For example, the Vacation Owners Association may do any
of these things:

1) Itmay suspend the Owner’s rights to reserve
a Vacation Home, to use a Vacation Home during the

Owner’s Use Period, or to participate in any vote under the -

Plan Documents.

2) It may suspend the Owner’s right to
participate in any Exchange Programs, including but not
limited to the DVC Reservation Component.

3) It may suspend utility and other services to
the Owner’s Assigned Vacation Home during the Owner’s
Use Period.

4) It may cancel the Owner’s existing
reservation.

5)  Itmay keep the Owner’s existing reservation
but rent the Use Period to someone else for the account of
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the Vacation Owners Association (subject, however, to the
rights of DVCHMC under the Membership Agreement).

B. HEARING. Unless the suspension of rights and
privileges is due to the Owner’s failure to pay Assessments
or any other charges due to the Vacation Owners
Association, the Plan Manager or the DVC Operator, the
Board must meet and permit the Owner to present his or her
case before it fines the Owner or suspends the Owner's
rights and privileges. The Board must give the Owner
written notice of the meeting at least 15 days in advance. If
the notice is given by mail, it must be sent to the Owner’s
last known address, as shown in the Vacation Owners
Association’s records. The notice must state the purpose of
the meeting and the reason for seeking the suspension or
fine. The Owner has the right to be heard, orally or in
writing, on why the penalty should not be imposed or the
rights and privileges suspended. Unless otherwise required
by law, the Board will decide whether the Owner’s defense
will be oral or written. The Board will decide whether to
fine the Owner or to suspend the Owner's rights and
privileges. The Board cannot act, however, unless a
quorum is present and the meeting is held as provided in the
Bylaws.

C. WHEN THE FINE OR SUSPENSION TAKES
EFFECT. The Board or Plan Manager must give the Owner
written notice of any fine charged to the Owner and the
reasons for it. The Board or the Plan Manager must give
written notice of any decision to suspend an Owner's rights
and privileges immediately after the decision is made. Any
disciplinary action will take effect fifteen days after the date
that the notice is given.

D.  WHENPRIVILEGES WILL BE RESTORED. Ifan
Owner is suspended for failing to pay amounts due under
the Plan Documents, the suspended privileges and services
will be restored automatically fifteen (15) days after the
Vacation Owners Association receives the Owner's
payment, in cash or by cashier’s or certified check, of all
amounts due and any fine imposed. If an Owner is
suspended for any other reason, the suspended privileges
and services will be restored automatically at the end of the
period stated in the suspension notice and/or after the
Vacation Owners Association receives the Owner's payment
of any fine, as applicable.

E. THEPLANMANAGER’S ROLE. The Board may
delegate to the Plan Manager the power to carry out any
disciplinary actions imposed by the Board. The Board also
may delegate to the Plan Manager the authority (i) to
suspend an Owner's rights and privileges under the Plan
Documents in cases where the Owner has not paid all
Assessments due, and (ii) in-all other cases, to conduct the
hearing required by Section 16.3B and to decide whether to
suspend the Owner's rights and privileges.



16.4 ENFORCEMENT BY FILING A LAWSUIT. The
Vacation Owners Association, the Plan Manager, the
Master Declarant, DVCHMC, BVTC, DVD and/or any
Owner may ask a court to enforce the Plan Documents and
ask for any appropriate relief. For example, the appropriate
relief could be damages or an order specifically enforcing
those documents, or a combination of those things. The
Vacation Owners Association or the Plan Manager may also
seek judicial enforcement of the liens provided by this
Declaration and any other lien provided by law, and have
the right to take the Ownership Interest of any defaulting
Owner in any lawful manner.

A. A VIOLATION IS A NUISANCE. Each violation of
the Plan Documents is declared to be a nuisance. The
Vacation Owners Association, the Plan Manager, the
Master Declarant, DVCHMC, BVTC and/or DVD may seek
an “injunction” (a court order requiring someone to do or
stop doing something) or any other appropriate relief to stop
" the nuisance.

B.  DISPUTES WITH DVD. No matter what else the
Plan Documents say, any dispute between the Vacation
Owners Association and DVD with respect to whether
DVD has satisfied any conditions to the exoneration or
release of any bond, cash deposit, letter of credit or other
financial assurance posted as security for DVD's obligations
(i) to pay any Assessments due under the Plan Documents,
or (ii) to pay the costs of operating the Plan and maintaining
the Vacation Property under a Subsidy Contract, must, at
the request of either party, be submitted to arbitration in
accordance with the Commercial Arbitration Rules of the
American Arbitration Association.

16.5 THE VACATION OWNERS ASSOCIATION MAY RENT
AN OWNER'’S USE PERIOD.

A. THE VACATION OWNERS ASSOCIATION’S
RIGHT TO RENT. If an Owner (other than DVD) is more
than sixty (60) days late in paying any Assessment, and
does not make that payment within ten (10) business days
after the Vacation Owners Association sends a written
demand to pay then the Vacation Owners Association shall
have the right but shall not be obligated to use the Owner’s
Home Resort Vacation Points to reserve a Vacation Home.
The Vacation Owners Association may but is not obligated
to then rent the Vacation Home to the public. The renter
and his or her Guests will have the right to use the Assigned
Vacation Home during the Use Period reserved. The
Vacation Owners Association may not use the Owner’s
Vacation Points more than necessary to pay all sums due
from such Owner in full (plus the reasonable costs of
renting the Use Period or Periods).

B. USEOF THE RENT MONEY. Subject to the rights
of DVCHMC under the Membership Agreement, the
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Vacation Owners Association will apply the rent money
first to pay the cost of arranging the rental and then to pay
all overdue Assessments owed by the Owner (for example,
penalties, late fees and so on). Any excess money will be
paid to DVCHMC in accordance with the provisions of the
Membership Agreement. If the Membership Agreement is
no longer in effect, the excess money may be used by the
Vacation Owners Association to pay any Plan Expenses and
will not be credited to or for the account of the defaulting
Owner. (The intent here is to be sure the defaulting Owner
does not profit by his or her wrongdoing and to avoid
violating any securities laws.)

C. LIMITS ON THE VACATION OWNERS
ASSOCIATION'S RIGHT. The Vacation Owners Association
may not reserve or rent a time period which is subject to an
existing reservation held by:

1)  Another Owner (including DVD) whose
reservation has been confirmed;

2) DVCHMC acting pursuant to Section 7.3C;
or

3)  AnExchanger whose exchange reservation
has been confirmed by the Vacation Owners Association or
by an Exchange Company.

D. WHAT HAPPENS IF THE USE PERIOD IS
ALREADY RENTED. Ifthe Owner has already rented his or
her Use Period, the renter will be permitted to use the
Owrier’s Use Period. The Vacation Owners Association
will have the right to collect any unpaid rent from the renter
until all amounts -due are paid in full.

E. VACATION OWNERS ASSOCIATION’S
EASEMENT. The Vacation Owners Association has an
easement for the purpose of conducting rental activities
under this Section 16.5. The Vacation Owners
Association’s and the Plan Manager’s employees, agents,
contractors, and other authorized persons may use the
Vacation Owners Association’s easement rights to the
extent authorized by the Vacation Owners Association.

16.6 THE ASSOCIATION’S LIEN; FORECLOSURE.

A. LIEN. The Vacation Owners Association has a
lien (the “Association’s Lien”) on each Ownership Interest
for all amounts charged to it or its Owner. This means that
the Ownership Interest is collateral for the Owner’s
obligations to obey the Plan Documents and to pay all
Assessments, including late charges, interest, and Collection
Costs. If the Owner fails to pay, the Vacation Owners
Association may foreclose the Association’s Lien. This
means that the Ownership Interest will be sold and the
money from the sale will be used to pay the amounts owed.



The Association’s Lien will cover all interests in an
Ownership Interest, including, for example, (i) the seller’s
and the buyer’s interests under any Agreement of Sale, and
(ii) all Condemnation and Insurance Proceeds relating to an
Ownership Interest. The recording of this Declaration is
notice of the Association’s Lien to each and every person
who has or acquires any interest in or to any Ownership
Interest or Unit, now or later.

B. EFFECT OF ASSOCIATION’S LIEN.

1) EFFEcT ON A NEW OWNER. In this
Section 16.6B, “Prior Owner” means the Owner who
transfers an Ownership Interest, and “New Owner” means
the person to whom the Ownership Interest is transferred. If
an Ownership Interest is transferred, the New Owner is not

personally responsible to pay Assessments due before the -

date the transfer took place. However, the Ownership
Interest still will be subject to the Association’s Lien for all
the unpaid Assessments of the Prior Owner. As aresult, the
Vacation Owners Association still may foreclose the
Association’s Lien on the Ownership Interest. If so, the
Ownership Interest would be taken from the New Owner
and sold to pay the amounts due. The New Owner would
receive only the money that is left, if any, after all unpaid
Assessments have been fully paid.

(a) STATEMENT OF UNPAID AMOUNTS. A
New Owner can avoid this problem by asking the Vacation
Owners Association for a statement of unpaid amounts.
Any Owner, Mortgage Lender, potential Mortgage Lender
or potential buyer may ask the Vacation Owners
Association for a letter listing all amounts unpaid with
respect to the Ownership Interest. Within twenty (20) days
after receiving the request, and subject to the requirements
of any federal or state privacy laws, the Vacation Owners
Association or the Plan Manager must provide the letter.
The letter will bind the Vacation Owners Association in
favor of anyone who relies on it in good faith (except the
Prior Owner). As aresult, after the transfer or mortgage is
made the Vacation Owners Association may not foreclose
the Association’s Lien for any Assessments due before the
date of the letter in excess of the amount stated in the letter.
This does not apply, however, to the amount of any check
that is later dishonored and that is mentioned in the letter as
having been received within the 30-day period just before
the date of the letter. The Vacation Owners Association
and/or the Plan Manager may charge a reasonable fee for
preparing the letter.

2) EFFECT ON MORTGAGES AND OTHER
ENCUMBRANCES. No matter what else the Plan Documents
say, the Association’s Lien is subordinate to (which means
that it is subject to and will not affect) the rights or remedies
of DVD under a mortgage recorded before a Notice of Lien
is recorded. This rule also applies to a Mortgage Lender
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who acquires a note and mortgage made in favor of DVD or
its nominee. In all other cases, the liens created by this
Declaration will be prior to (superior to and controlling
over) all mortgages made by an Owner and all liens or
encumbrances imposed by law upon any Ownership
Interest. This will be so whether the Notice of Lien is
recorded before or after any such encumbrance. Of course,
some liens (such as real property tax liens) may be superior
to the liens in this Declaration if the law makes them so.

3) EFFECT ON AGREEMENTS OF SALE. Since
the buyer is considered the Owner, only the buyer (and not
the seller) under an Agreement of Sale will be personally
liable. The Ownership Interest, however, is still subject to
the Association’s Lien for all unpaid Assessments for which
the buyer is personally liable. The Association’s Lien will
remain on the Ownership Interest even if the Agreement of
Sale is later canceled and the seller again becomes its
“Owner.” As a result, the Vacation Owners Association
may foreclose the Association’s Lien at any time, before or
after the Agreement of Sale is canceled.

If this happens before the Agreement of Sale is canceled,
the Ownership Interest will be taken from both the buyer
and the seller and sold to someone else to pay the overdue
amounts. The buyer and seller would receive only the
money that is left, if any, after all unpaid Assessments have
been fully paid. Ifthis happens after the Agreement of Sale
is canceled, the Ownership Interest will be taken from the
seller and sold, and the seller still receives only the money
left after all unpaid amounts have been paid.

4) EFFECTONABUYER AT A FORECLOSURE
SALE. Anyone who buys an Ownership Interest at a
foreclosure sale does not have to pay any Assessment due
before the Ownership Interest is transferred to the buyer. In
addition, the Ownership Interest will not be subject to the
Association’s Lien for any Assessments that became due
before the Ownership Interest is transferred to the buyer.
However, the Association’s Lien will remain on the
Ownership Interest for all Assessments that become due
after the Ownership Interest is transferred to the buyer at the
foreclosure sale.

C. FORECLOSURE AND SALE. The Association’s
Lien is like a mortgage with a private power of sale. The
Vacation Owners Association may foreclose it in any lawful
way and the defaulting Owner’s Ownership Interest may be
sold at a public auction with or without first obtaining a
court order.

1) NoriCE OF DEFAULT. Before the sale, the
Vacation Owners Association must give a notice to the
defaulting Owner explaining the violation. The Vacation
Owners Association must send a copy of the notice to any
Mortgage Lender of the defaulting Owner if the Mortgage



Lender has asked for copies of such notices and has
furnished its name and address to the Vacation Owners
Association. The notice must state the date and nature of
the violation. Ifthe default is the failure to pay money, the
notice must state the total of any unpaid amounts and
include a demand for payment.

2) NOTICE OF LIEN. If the violation is not
cured within ten (10) days after the Vacation Owners
Association gives its notice to the Owner, then an officer of
or attorney for the Vacation Owners Association or the Plan
Manager may sign and record a notice of lien (“Notice of
Lien”). The Notice of Lien must state:

(a) The name of the defaulting Owner.

(b) The Condominium Unit number of the
Unit in which the defaulting Owner owns an Ownership
Interest.

(¢) The amount claimed to be due (after any
proper offset).

(d) That the Notice of Lien is made by the
Vacation Owners Association under the terms of the Plan
Documents. S

(¢) That the Association’s Lien is claimed
against the Ownership Interest for the violation and in an
amount equal to the net amount due plus interest, late
charges and Collection Costs.

(f)  That the Vacation Owners Association
intends to have the Ownership Interest sold in a foreclosure
sale.

Each violation will be a separate basis for a Notice of Lien.
But a single Notice of Lien may cover more than one
default, and may include defaults between the date of the
Notice of Lien and the date of the sale.

3) CANCELLATION OF NOTICE OF LIEN. The
Vacation Owners Association may provide a document
canceling a Notice of Lien. It will do so if both of these
conditions are met:

(@) The Vacation Owners Association must

first receive payment in full of the amount claimed to be

due and owing (including interest, late fees, and any
Collection Costs).

(b) The Owner must ask for the cancellation
document and pay a reasonable fee for it.
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The document canceling the Notice of Lien must be signed
by an officer of or attorney for the Vacation Owners
Association or the Plan Manager.

4) CONDUCTING THE SALE. The sale may be
conducted in any lawful way. For example, the Vacation
Owners Association has a power of sale and may foreclose
the Association’s Lien in the manner provided in H.R.S.
Section 514E-29 and H.R.S, Section 667-5, or in any other
laws that apply.

5) POWER OF ATTORNEY. When enforcing its
rights, the Vacation Owners Association or the Plan
Manager (acting in either case its own name or in the name
of the defaulting Owner) may sign and deliver any deeds
and any other legal documents necessary to transfer title to
that Owner’s Ownership Interest to a purchaser. For this
purpose, the Vacation Owners Association and the Plan
Manager are each appointed the attorney-in-fact for each
Owner.

6)  PERMITTED BUYERS. The Vacation Owners
Association or, subject to the limitations of Section 10.4B,
anyone else may bid on and buy the Ownership Interest at
the foreclosure sale. The Vacation Owners Association
may offset the debt against the amount bid at the sale. The
Vacation Owners Association may buy the Ownership
Interest of a defaulting Owner or accept a transfer of it to
the Vacation Owners Association from the Owner in place
of foreclosure.

7)  AMOUNTS OWED AFTER THE SALE. The
foreclosure sale may not produce enough money to pay all
amounts owed by the defaulting Owner. Ifthis happens, the
defaulting Owner remains personally liable for the
difference. The Vacation Owners Association can sue him
or her to collect the unpaid amount.

8) BUYER AT FORECLOSURE. Anyone who
buys the Ownership Interest at the foreclosure sale will have
to obey the Plan Documents just like any other Owner.

D. DVD’SRIGHTS. DVD has the right, but not the
obligation to pay the amounts due from a defaulting Owner
to the Vacation Owners Association or to the Condominium
Association. To exercise this right, DVD must make such
payment to the Plan Manager prio to the end of the then-
current fiscal year. In such event, (i) DVD shall hold the
Association’s Lien on the Owner’s Ownership Interest, (ii)
DVD shall have the right to exercise all rights and remedies
of the Vacation Owners Association, including the right to
foreclose the Association’s Lien in the name of the
Vacation Owners Association, and (iii) DVD shall have the
right to act as the attorney-in-fact for the Owner pursuant to
the Vacation Owners Association’s power of attorney under
Section 16.6C.5), and in the exercise of the Vacation



Owners Association’s power of substitution pursuant to
Section 21.5B.

17. INSURANCE
17.1 INSURANCE GENERALLY.

A. INSURANCE REQUIRED. The Vacation Owners
Association must obtain, as a minimum, the insurance
required by this Section 17 and any additional insurance
coverage required by or pursuant to the Master Declaration.
The cost of insurance will be a Plan Expense. Each policy
may be separate or the Vacation Owners Association may
buy one or more commercial package policies. If any part of
this Section 17 conflicts with the Condominium Documents
regarding insurance, the Condominium Documents will
control. If any part of this Section 17 or the Condominium
Documents conflicts with the Master Declaration regarding
insurance, the Master Declaration will control.

B. SOURCE OF INSURANCE. The Vacation Owners
Association may buy the insurance itself. Or it may join
with the Condominium Association and/or the Master
Declarant in order to buy insurance. Ifthe Plan Manager or
any related company manages more than one owners
association or real estate project, then the Plan Manager
may buy one or more blanket policies that cover the Plan
and any other owners associations or real estate projects,
including but not limited to the Hotel. In that case, the
covered projects will split the costs of the policies in an
equitable manner as determined by the Plan Manager in its
sole, absolute and unfettered discretion.

C. QUALIFIED INSURANCE COMPANIES. Each
insurance company must be permitted by law to write
insurance policies in Hawai'i or on Hawai'i property. This
does not apply, however, to (i) federal flood insurance and
other government insurance programs, and (ii) insurance
not available, or not available at a reasonable price, from a
company permitted by law to write insurance policies in
Hawai'i or on Hawai'i property. Each insurance company
must have a financial rating by Best’s Insurance Reports of
Class B:VII or better. If the insurance cannot be obtained
from a company having that rating, or if the Board decides
that the cost is too high, then the Vacation Owners
Association may buy the insurance from any financially
sound company of recognized responsibility. '

D. ADDED INSURANCE. The Vacation Owners
Association has the right and power to increase the
insurance coverage or to obtain better terms than those
stated in this Section 17 whenever the Board deems it
necessary or in the best interests of the Vacation Owners
Association. The Vacation Owners Association may also
buy other kinds of insurance even if they are not described
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in this Section 17. For example, the Vacation Owners
Association may buy business interruption insurance.

E. SUBSTITUTE COVERAGE; REDUCTION IN
INSURANCE. Except for insurance required by law and
subject to any requirements of the Master Declaration or the
Condominium Documents, the Vacation Owners
Association need not buy any insurance if the Board is
advised that it cannot reasonably be obtained or if the Board
decides that it is too expensive. In those cases, the Vacation
Owners Association must buy other insurance that -the
Board believes to be appropriate under the circumstances
for condominium units in condominiums similar in
construction, location and use. The Board may accept any
deductibles, uninsured retentions, and co-insurance as it
chooses in its business judgment. Any amount paid on
account of any deductible, uninsured retention, or co-
insurance will be a Plan Expense. Even so, if a loss results
from the negligence or willful misconduct of an Occupant,
then the Vacation Owners Association may charge the
amount to the Occupant as a Personal Assessment pursuant
to Section 15.6.

F. ROLE OF PLAN MANAGER. The Board may
delegate to the Plan Manager the power to exercise all
rights, make all decisions, and perform all obligations of the
Vacation Owners Association and the Board under this
Section 17.

G. LIABILITY FOR INSURANCE DECISIONS. The
Board will not be liable for any decision it makes on
insurance except to the extent of its gross negligence or
intentional misconduct. Likewise, neither DVD nor the
Plan Manager will be liable except to the extent of their
gross negligence or intentional misconduct. The DVC
Operator, BVTC and the other TWDC Companies shall
have no liability whatsoever with respect to insurance.

H.  INSPECTION AND COPYING. The Plan Manager
will furnish copies of the Vacation Owners Association’s
insurance policies to any Owner (and anyone having a
contract to buy an Ownership Interest) who requests the
same; provided that instead of furnishing copies of the
insurance policies, the Plan Manager may elect to provide a
brief summary of the Vacation Owners Association’s
insurance coverages to the party requesting copies of the
policies.

17.2 PROPERTY INSURANCE. The Vacation Owners
Association must buy and always have in effect at all times
a policy of property insurance. This insurance is called the
“Policy” in this Section 17.2.

A. WHO IS INSURED. The Policy must name the
Fee Owner and the Vacation Owners Association, by the
Board, as trustee for each Owner in proportion to the



Owner’s fractional or percentage OWnership Interest in his
or her Unit as the insured.

B. REQUIRED COVERAGE. The Policy must, if
possible, cover one hundred percent (100%) of the full
insurable replacement cost, without deducting for
depreciation, of each Unit and the Association Property.

C. COVERAGE NOT REQUIRED. The Policy does
not have to cover (i) exterior glass if the Board decides that
this is too expensive, and (ii) underground improvements,
except for conduits, plumbing and wiring.

D. ForM OFPoOLICY. The Policy must cover those
risks generally covered by a special form policy. A “special
form policy” commonly insures against these risks: fire,
lightning, windstorm and hail, smoke, explosion, civil
commotion, riot, and riot attending a strike, aircraft and
vehicle damage, vandalism, sprinkler leakage, sinkhole
collapse, volcanic action, breakage of glass, falling objects,
water damage, collapse of structure, and direct physical
loss. If the Condominium is located in an area prone to
earthquakes, the Vacation Owners Association must also
buy earthquake insurance if it is available at a reasonable
cost.

E. ADDITIONAL COVERAGE.

1)  The Policy must have an agreed amount
endorsement. This protects Owners from co-insurance
clauses. A co-insurance clause reduces benefits if the
Vacation Owners Association fails to buy enough
insurance. »

2) The Policy must have an inflation guard
endorsement. This automatically increases the policy limits
up to a certain amount each year to help keep the policy
limits current with inflation.

17.3 LIABILITY INSURANCE. The Vacation Owners
Association must buy and keep in effect commercial
general liability insurance and, if necessary, commercial
umbrella insurance. In this Section 17.3, the commercial
general liability insurance and commercial umbrella
insurance are together called the “Policy.” ‘

A. WHOISINSURED. The Policy must cover claims
for personal injury, bodily injury, death and property
damage against (i) the Vacation Owners Association, the
Board, the Plan Manager, the DVC Operator, DVD, the
Master Declarant, the Fee Owner, and The TWDC
Companies (including but not limited to DVCHMC and
BVTC), and (ii) each of their respective directors, officers,
employees and agents, and (iii) all Owners as a group.
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'B. REQUIRED COVERAGE. The Policy limits for
each accident or occurrence may not be less than
$15,000,000 for personal injury, bodily injury, and death,
and $5,000,000 for property damage, or such higher limits
as the Master Declarant may require from time to time in its
sole, absolute and unfettered discretion.

17.4 MOTOR VEHICLES. The Vacation Owners
Association must buy and maintain a commercial
automobile liability policy of insurance if the Vacation
Owners Association owns or leases any motor vehicles.
This is called the “Policy” in this Section 17.4. It must
insure the Board, the Vacation Owners Association, DVD,
the Plan Manager, the DVC Operator and each of their
officers, directors, agents and employees. It must cover
claims for bodily injury, death and property damage arising
out of the condition, use, operation, ownership or lease of
any motor vehicle owned or leased by or for the benefit of
the Vacation Owners Association. The policy limits may
not be less than $5,000,000 for bodily injury or death or
property damage arising out of a single accident or
occurrence.

17.5 DIRECTORS AND OFFICERS INSURANCE. The
Vacation Owners Association must buy and maintain a
policy insuring, to the extent allowed by law, each person
who is or was a director, officer, agent or employee of the
Vacation Owners Association against all liability in
connection with any claim made against him or her as a
result of his or her holding that position. This is called the
“Policy” in this Section 17.5. The Policy must also cover
anyone who serves, at the request of the Vacation Owners
Association, as a director, officer, member, employee or
agent of another company or organization. The Board will
choose the policy limits.

If it can be obtained at a reasonable cost, the Policy must
provide coverage to the extent permitted by law for any
proceeding whether it is civil or criminal, administrative or
investigative. The Policy must pay for any expense actually
and reasonably incurred. This includes, but is not limited
to, attorneys’ fees and costs, court costs, and payment of
any judgments, fines and settlements. The Board may
decide to buy insurance to cover circumstances where direct
reimbursement is not required by law.

17.6 FIDELITY BONDS. A “fidelity bond” covers the loss
of money in the care or custody of the Vacation Owners

" Association or the Plan Manager. The Vacation Owners

Association must buy a fidelity bond or fidelity insurance.
It must cover the Vacation Owners Association and the Plan
Manager. It must also cover each of their directors,
officers, agents, and employees who handle funds belonging
to or administered by the Vacation Owners Association or
the Plan Manager. The fidelity bond or insurance must
name the Vacation Owners Association as the person



protected and who gets paid in case of loss (the “obligee” or
the “insured’). The amount of the coverage must not be
less than the amount required by the Act. The bond or
insurance must also do these things: '

A.  Itmust meet the requirements of the Act and the
Rules.

B. It must provide that it may not be canceled or
substantially changed without at least thirty (30) days’
advance written notice to the Vacation Owners Association,
the Plan Manager and (while the Membershiph Agreement
is in effect), the DVC Operator.

C. It must cover anyone who serves without pay
(for example, a volunteer). It must also waive (give up) any
defense based on excluding such persons from the
definition of the term “employee” or similar terms.

17.7 OTHER INSURANCE. The Vacation Owners
Association will buy all other insurance required by law.
This may include, for example, temporary disability
insurance and worker’s compensation insurance. The
Owners have the right to buy extra insurance for their own
benefit at their own expense.

18. DAMAGE, DESTRUCTION, AND CONDEMNA-

TION

18.1 REPAIRING VACATION PROPERTY. The Master
Declaration governs all matters covered in it relating to
damage or destruction to all or any part of the Master
Property. The Condominium Documents govern all matters
covered in them relating to damage or destruction to a Unit
or the Common Elements. In all other cases, if a Unit or the
Association Property is damaged or destroyed (other than
by ordinary wear and tear) the Vacation Owners
Association must immediately repair the damage and
replace anything that cannot be repaired. Anything
damaged by normal wear and tear, however, need not be
repaired or replaced while it is still usable, reasonably
attractive, safe, and in good condition. The Plan Manager
will decide when such things will be repaired or replaced
and its decision will be final. Ifthe Plan Manager decides it
is better to replace something instead of repairing it, the
Plan Manager may do so.

A. PAYING FOR THE REPAIRS.

1)  “Insurance Proceeds” means any money
paid by an insurance company for a loss.

2)  “Condemnation Proceeds”
money paid if the Vacation Property or any part of it is
“taken,” meaning that it is condemned or is sold to a
Condemning Agency that has threatened to condemn it.
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The government and certain other persons have the “power
of eminent domain.” This means that they can make
someone sell their property to them. This process is called
“Condemnation.” Anyone having the power of eminent
domain is called a “Condemning Agency.”

3)  The Vacation Owners Association will use
any available Insurance or Condemnation Proceeds to pay
for repairing or replacing the Vacation Property that is
damaged, destroyed, or condemned. The Vacation Owners
Association also may use any money set aside in a Reserve
Account to repair or replace the damaged items. The
damage may not be covered by insurance, or the available
Insurance or Condemnation Proceeds or applicable Reserve
Account may not be enough to pay the total cost of
repairing or replacing the damaged property. If so, the
Vacation Owners Association must charge a Special
Assessment to all Owners to raise the money.

B.  LiABILITY OF OWNERS AND OCCUPANTS FOR
DAMAGES. Ifan Owner or an Owner’s Guest intentionally
or negligently damages or destroys any Vacation Property
or any other part of the Condominium, the Master Property
or the Ko Olina Resort, that person must repay the Vacation .
Owners Association for all expenses related to repairing or
replacing it. That amount will be a Personal Assessment. If
an Exchanger or his or her Guest intentionally or
negligently damages or destroys any Vacation Property or
any other part of the Condominium, the Master Property or
the Ko Olina Resort, that person must repay the Vacation
Owners Association for all expenses related to repairing or
replacing it; the Owner of the Ownership Interest whose
Use Period is used by the Exchanger, however, is not
responsible to repay the Vacation Owners Association. The
Plan Manager will decide what should be repaired or
replaced as a result of any damage or destruction. The Plan
Manager’s decision will be binding on any person
responsible for repayment. This Section 18.1B does not
apply to damage or destruction that the Plan Manager
decides is the result of ordinary wear and tear.

C. No CrLamm For LOSSes PAID FOR By
INSURANCE. Despite what Section 18.1B says, the
Vacation Owners Association and the Owners will have no
claim or cause of action against any Occupant for damage
or destruction to the extent the loss is covered by insurance.
To the extent that any loss, damage or destruction to the-
property of any Owner or Occupant, or anyone under the
Owner or Occupant, is covered by insurance purchased by
the Owner or Occupant, the Owner or Occupant will have
no claim or cause of action for that loss, damage or
destruction against (i) the Vacation Owners Association, the
Board, the Plan Manager, the Master Declarant, the Fee
Owner or The TWDC Companies (incuding but not limited
to DVD, DVCHMC and BVTC), (ii) any of their respective



directors, officers, employees and agents, or (iii) any other
Owner or Occupant.

18.2 EXCESS PROCEEDS.

A.  “Excess Proceeds” are Insurance Proceeds or
Condemnation Proceeds:
% From dissdlving or terminating (winding up) the
Condominium or the Vacation Ownership Plan for any
reason;

% Remaining after paying the cost of repairs and
replacements;

< Paid on account of a Unit that is destroyed and is not
rebuilt. This could happen, for example, if the law is
changed so it cannot be rebuilt or if a decision not to
rebuild it is made under the Condominium Documents;
or

% Not required (i) to repair or replace any Unit or the

Association Property, or (ii) to pay any one or more

Owmers for personal injury or loss or damage to their

property (in which case the Proceeds will be distributed

with due regard to the loss or damage).

B.  Any Excess Proceeds payable to the Owners of a
Unit must be paid as follows: Each Owner having an
Ownership Interest in the Unit will be paid an amount equal
to the total amount of Excess Proceeds for that Unit
multiplied by his or her fractional or percentage Ownership
Interest in that Unit. Ifthe Ownership Interest is subject to
a mortgage, then the share of Excess Proceeds for that
Ownership Interest will be paid to the Owner and the
Mortgage Lender. Likewise, if an Ownership Interest in the
Unit is subject to an Agreement of Sale, then the share of
Excess Proceeds for that Ownership Interest will be paid to
the buyer and the seller under the Agreement of Sale.

18.3 REPRESENTATION IN CONDEMNATION MATTERS.
Each Owner gives the Vacation Owners Association a
special power of attorney to represent the Owner in any
proceedings, negotiations, settlements or agreements related
to any actual or threatened Condemnation of the
Condominium or any part of it. However, DVD will
represent itself with respect to any right or claim it may
have to Condemnation Proceeds payable for DVD’s
Reserved Rights and DVD’s Ownership Interests.

18.4 NoTICE TO LENDERS. The Vacation Owners
Association must provide a copy of any notice of a
Condemnation proceeding to any Mortgage Lender who
files a written demand for notice with the Vacation Owners
Association. The notice must state the person’s name and
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address and the Ownership Interest on which it has a
mortgage.

19. ADDING AND REMOVING PROPERTY

19.1 ADDING CONDOMINIUM UNITS TO THE PLAN.
DVD may add more Condominium Units to the Vacation
Ownership Plan at any time without the consent of any
Owner or anyone ¢lse. Only DVD may add Condominium
Units to the Plan, but it has no obligation to do so and
makes no promise to do so.

19.2 DECLARATION OF ANNEXATION.

A. ' REQUIRED CONTENT. DVD may - add
Condominium Units to the Plan by recording a
“Declaration of Annexation.” It must contain each of the
following;:

1) A legal description of each Condominium
Unit and the name of its record owner. If a Condominium
Unit is owned by anyone other than DVD, then the record
owner must either sign the Declaration of Annexation or
sign a document joining in and consenting to the
Declaration of Annexation; provided that this does not
require the joinder ofthe Fee Owner in the case of an Estate
Condominium Unit.

2) A statement submitting the Condominium
Unit to this Declaration. This Declaration must be
identified by title and recording data.

3) The number of Home Resort Vacation
Points assigned to the Condominium Unit.

4)  If any of the Condominium Units will be
Active Units, a list of the Condominium Units that will be
Active Units.

B. OTHER PROVISIONS. The Declaration of
Annexation may establish new Vacation Home Types or
new kinds of Ownership Interests for any or all
Condominium Units being added. It may also contain any
other provisions that DVD may consider appropriate. For
example, it may contain provisions relieving the record
owner or Fee Owner of any responsibility for acts of DVD
or the Vacation Owners Association, or for the operation of
the Plan. If it creates a new kind of Ownership Interest,
then the Declaration of Annexation may change the Plan
Documents with respect to that Unit. For example, DVD
could create new kinds of Ownership Interests that give the
Owners of them:

1)  The first chance to reserve certain Vacation
Homes;



2) The exclusive right to reserve certain
Vacation Homes;

3)  The exclusive right or the first chance to
reserve certain Vacation Homes during certain holidays,
such as Christmas, New Years, Presidents Day, and so on,
or during times when certain events occur such as Aloha
‘Week;

4)  Permanent reservations to use a certain
Vacation Home or kind of Vacation Home for certain time
periods; or

5)  Theright to receive Home Resort Vacation
Points only every other year or perhaps every third year.

C. LiMITATIONS ON DVD’SRIGHTS. Despite what
Section 19.2B says, the Declaration of Annexation cannot
make a material adverse change to the rights of existing
Owners (other than DVD) to reserve or use the existing
Vacation Homes (other than any Inactive Units or Units that
DVD can remove from the Plan as described in Section
19.6A).

19.3 ADDED CONDOMINIUM UNITS ARE GOVERNED By
THE PLAN DOCUMENTS. The Plan Documents will govern
the Ownership, use and transfer of any Condominium Unit
added to the Vacation Ownership Plan. Any added
Condominium Unit will become a Vacation Unit. Any
money encumbrances or liens on the Condominium Unit on
the date it is added must be subordinated to this Declaration
and to the lien rights given to the Vacation Owners
Association by this Declaration. This rule will apply unless
arrangements are made so that when DVD transfers the
Ownership Interests in that Condominium Unit, the
Ownership Interests are released from the encumbrances
and liens, or other reasonable arrangements are made to pay
them off or to protect the Owners from them. This does not
apply, however, to liens under the Governing Documents, to
governmental assessment, and so on.

19.4 ACTIVE AND INACTIVE UNITS.

A. DESIGNATION OF INACTIVE UNITS. DVD may
include more Condominium Units in the Plan than may be
needed at any particular time. DVD alone may use any
excess Condominium Units. The excess Condominium
Units are called “Inactive Units.” Each Condominium Unit
included in the Plan by DVD is an Inactive Unit unless
DVD declares that it is an Active Unit in this Declaration or
in the Declaration of Annexation that includes the
Condominium Unit in the Plan.

B. CONVERTING AN INACTIVE UNIT TO AN ACTIVE
UNIT. Ifa Unit is an Inactive Unit, then DVD may make it
into an Active Unit by recording a document, called an
Copyright © 2010, Charles E. Pear, Jr., and Disney

212589.36

59

“Active Property Declaration.” The Active Property
Declaration must (i) identify this Declaration by date and
recording data, (ii) identify the Condominium Unit that will
become an Active Unit, and (iii) expressly say that the Unit
will become an Active Unit. When this happens, that Unit
becomes an “Active Unit.” If DVD records a First Deed
transferring an Ownership Interest in an Inactive Unit, that
Unit automatically will become an Active Unit even if DVD
has not recorded an Active Property Declaration.

19.5 SUBMITTING THE REMAINDER INTEREST TO THE
PLAN. Estate Condominium Units include an interest in the
land of the Condominium, called an “estate for years,”
rather than a fee simple interest in the land. The estate for
years will expire on January 31, 2062 unless it is extended
or terminates early. The Fee Owner owns the “Remainder
Interest” in the land. DVD has the right to submit to this
Declaration and to the Plan the Remainder Interest for any
or all Estate Condominium Units or to cause the Fee Owner
to do so. Only DVD has this right, but it has no obligation
to exercise this right, and it makes no promise to do so.

A. DECLARATION OF ANNEXATION. . DVD may
submit the Remainder Interest for an Estate Condominium
Unit by recording a “Declaration of Annexation.” It must
contain each of the following:

1) A legal description of the Condominium
Unit, including its Common Interest.

2) The name of the record owner of the
Remainder Interest. If the Remainder Interest is owned by
anyone other than DVD, then the Fee Owner must either
sign the Declaration of Annexation or sign a document
joining in and consenting to the Declaration of Annexation.

3) A statement submitting the Remainder
Interest for the Condominium Unit to this Declaration. This
Declaration must be identified by title and recording data.

B. OTHER PROVISIONS. The Declaration of
Annexation may contain any other provisions that DVD
may consider appropriate in its sole, absolute and unfettered
discretion.

C. EFFECT OF RECORDING DECLARATION OF
ANNEXATION.  Upon recording a Declaration of
Annexation submitting the Remainder Interest for an Estate
Condominium Unit, that Unit will then become a Fee
Condominium Unit. The Fee Owner, however, will
continue to own the Remainder Interest unless the Fee
Owner deeds the Remainder Interest to the Owners of the
Ownership Interests in that Condominium Unit.

19.6 CONDOMINIUM UNITS MAY BE REMOVED FROM
THE PLAN.



A. DVD’s RIGHTS.

1) WHENDVDCANREMOVE A UNIT. IfDVD
owns all of the Ownership Interests in a Unit, it may
remove that Unit from the Vacation Ownership Plan.

2)  STEPS TO REMOVE A UNIT. To remove a
Unit, DVD must sign and record a document named
“Declaration of Removal” that contains:

« A legal description of the Condominium Unit being
removed from the Plan; and

A statement that the Condominium Unit is no longer
subject to this Declaration. This Declaration must be
identified by title and recording data.

9,
0.0

3) EFFECT OF REMOVAL. After the
Declaration of Removal is recorded, the Condominium
Units described in it will no longer be Vacation Units nor
part of the Vacation Ownership Plan.

B. DAMAGED OR CONDEMNED UNITS.

1) WHEN THE VACATION OWNERS
ASSOCIATION CAN REMOVE A UNIT. The Vacation
Owners Association, through the Board, may remove a Unit
from the Plan if that Unit is damaged or destroyed and the
Condominium Association decides not to repair or rebuild
it, or if a Unit is condemned or is to be transferred under
threat of Condemnation. The Board may remove a Unit
even if all Assessments with respect to that Unit have not
been paid. The Board may not remove a Unit from the Plan
without the written consent of DVD (unless DVD no longer
holds a mortgage on or owns any Ownership Interest).

2)  STEPS TO REMOVE A UNIT. To remove a
Unit, the Vacation Owners Association must record a
document named “Declaration of Removal” that contains:

(a) A legal description of the Condominium
Unit being removed,

(b) Anaffidavit signed by any two officers
of the Vacation Owners Association or by the Plan
Manager. It must say either (i) that the Unit was destroyed
and is not being rebuilt, or (ii) that the Unit was condemned
or is being transferred under threat of Condemnation;

(c) A statementthat the Condominium Unit
is no longer subject to this Declaration. This Declaration
must be identified by title and recording data.

3) EFFECT OF REMOVAL. After the

Declaration of Removal is recorded:
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(a) The Condominium Unit no longer will
be a Vacation Unit nor part of the Vacation Ownership
Plan.

(b) The Owners of Ownership Interests in
that Unit still will be personally liable for all Assessments
owed by them even though the Unit is no longer part of the
Plan.

(c) The Association’s Lien will remain on
the Unit and any money received from the sale of it, until alt
Assessments (including interest, late fees, and Collection
Costs) are paid in full or are determined by the Vacation
Owners Association to be uncollectible. The Vacation
Owners Association may sign a document releasing its lien
in connection with any sale or other transfer of the Unit.

20. REVISING, TERMINATING,
INTERPRETING THIS DECLARATION

AND

20.1 AMENDMENTS.

A. OWNERS’ RIGHTS. This Declaration may be
“amended” (changed) from time to time if (1) the
amendment is approved by the vote of a Majority of the
Voting Interests, and (2) if DVD holds a mortgage on or
owns any Ownership Interest, DVD gives its written
consent by signing the amendment. There is an exception
to this rule: some parts of the Plan Documents may require
the approval of a Majority of the Total Voting Interests or
more than a Majority of the Total Voting Interests (a
“Super-Majority”) before taking certain actions. Such a
provision cannot be amended unless (1) the number of votes
cast by Owners voting in favor of that amendment equals or
exceeds the number of votes required to take action under
that provision (i.e., a Majority of the Total Voting Interests
or a Super-Majority), and (2) if DVD holds a mortgage on
or owns any Ownership Interest, DVD gives its written
consent by signing the amendment. No amendment
pursuant to this Section 20.1A will take effect until it is
signed by any two officers of the Vacation Owners
Association and recorded.

B. BOARD’S RIGHTS. The Board may revise this
Declaration, the Articles, or the Bylaws without the vote of
the Owners but only when expressly permitted by this
Declaration. For an example, see Subsection 21.2B. No
vote or other consent of the Vacation Owners Association,
the Owners, their Mortgage Lenders, or anyone else is
necessary despite the requirements of Section 20.1A. If
DVD holds a mortgage on or owns any Ownership Interest,
however, then the amendment will not be effective unless
DVD gives its written consent by signing the amendment.
No amendment made pursuant to this Section 20.1B will
take effect until it is signed by two officers of the Vacation
Owners Association and recorded. ’



C. RESTATEMENT OF PLAN DOCUMENTS. No
matter what else the Plan Documents say, the Board and
DVD each have the right to restate any or all of the Plan
Documents and all amendments to it or them (which
includes, for example, all Declarations of Annexation and
so on). Either may do so without the consent of the other
and without the vote or other consent of any Owner,
Mortgage Lender, or anyone else. No restatement of this
Declaration, the Articles or the Bylaws will take effect until
it is signed by DVD or by two officers of the Vacation
Owners Association and recorded.

D. DVD’s RIGHTS.

1)  NATURE OF DVD’s RIGHTS. Without the
consent or approval of any person (including, for example,
any Owner, the Vacation Owners Association, or anyone
having a contract to buy an Ownership Interest), DVD may
change this Declaration (which includes any Declaration of
Annexation) at any time:

(@) And for any purpose before the
recordation of any First Deed or Agreement of Sale
transferring an Ownership Interest to someone other than (i)
DVD, (ii) any of The TWDC Companies, or (iii) a
Mortgage Lender;

(b) To comply with the laws and
regulations of the State of Hawai'i or the requirements of
any government agency in Hawai'i;

(¢) To comply. with the laws and
regulations of any other place (for example, the State of
Maine) or the requirements of any government agency
(such as the California Department of Real Estate) in
connection with the registration of (i) the Condominium, (ii)
* the Plan, or (iii) the Disney Vacation Club (if any Owner is
a Club Member);

(d) Tosatisfy requests for changes made to
DVD by any commercial lender loaning money to DVD, by
any investor in mortgages initially made in favor of DVD,
or by any title company authorized to write title insurance
policies on Hawai'i property;

(¢) In any Declaration of Annexation
adding new Vacation Home Types or creating new kinds of
Ownership Interests to the extent permitted by Section 19.2;

(f) To establish a new Vacation Home
Type as permitted by Section 5.8C;

(g) To facilitate the operation and
management of the Plan or the Club, or the sale of the
Ownership Interests, or to facilitate participation in any
Exchange Program(s); or
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(h) Tocorrect any error or mistake reflected
in any Plan Documents. '

2) EFFECT. An amendment made by DVD
pursuant to this Section 20.1D will take effect when it is
signed by DVD and recorded. It does not have to be signed
or approved by anyone else.

E. MEMBERSHIP AGREEMENT. No matter what else
the Plan Documents say, DVCHMC has the right to change
the Membership Agreement, and the Home Resort Rules
and Regulations adopted pursuant to it, at any time and in
any manner provided in them.

F. DVC RESORT AGREEMENT. No matter what
else the Plan Documents say, BVTC has the right to change
the Plan’s DVC Resort Agreement, and the Disclosure
Document referred to in it, at any time and in any manner
provided in the DVC Resort Agreement.

G. LIMITS ON AMENDMENTS.

1)  Unless it is signed by the Owner and the
Owner’s Mortgage Lender (if any), no amendment may:

(a) Take away the right of any Owner to

reserve a time period and to use a Vacation Home during

his or her Use Period in accordance with the priorities,
limitations and restrictions contained in the Plan
Documents.

(b) Change an Owner’s fractional or
percentage Ownership Interest in a Unit. This rule does not
apply to changes in a Unit’s undivided interest in the
Condominium Common Elements made in the exercise of
the Condominium Developer’s Reserved Rights.

(c) Change the right of a Unit to a
percentage vote in the Vacation Owners Association equal
to the Common Interest appurtenant to that Unit, as
compared to the sum of the Common Interests of all Units.

(d) Take away the right of an Owner having
a Fixed Use Period to use the Vacation Home Type
identified in the Owner’s First Deed during the Owner’s
Fixed Use Period.

2) No amendment to any of the Plan
Documents may change the rights and privileges of DVD,
or any of DVD’s Reserved Rights, unless DVD signs it.

3) At any time when the Plan is part of the
Disney Vacation Club, no amendment to any of the Plan
Documents may change the rights and privileges of
DVCHMC or BVTC unless they give their consent by
signing it.



4)  Regardless of the provisions of Sections
20.1A through and including 20.1D, the Membership
Agreement and the DVC Resort Agreement may not be
amended unilaterally by the Vacation Owners Association,
the Board, or DVD, nor otherwise amended in any other
manner whatsoever except in accordance with their express
terms.

H. BINDING EFFECT. If an amendment complies
with these provisions, it will be binding on every
Ownership Interest and everyone, including every Owner
and every Mortgage Lender, who has any interest in the
Ownership Interest.

20.2 TERMINATING THIS DECLARATION.

A. ESTATE CoNpOMINIUM  UNITS.  This
Declaration will terminate as to any Estate Condominium
Unit upon the expiration or earlier termination of the estate
for years in the land of the Condominium appurtenant to
that Condominium Unit. In the event that the Unit’s estate
for years in the land of the Condominium is extended, then
this Declaration shall remain in effect as to such Unit until
the expiration of such extension or any earlier termination
of the Unit’s estate for years in the land of the
Condominium. If the Remainder Interest for an Estate
Condominium Unit is submitted to this Declaration
pursuant to Section 19.5, then Section 20.2B, and not this
Section 20.2A, shall apply to that Unit.

B. FrE CoNDOMINIUM UNITS. This Section 20.2B
applies to any Fee Condominium Units and to any Estate
Condominium Units as to which the Remainder Interest is
submitted to his Declaration pursuant to Section 19.5. For
these Units, this Declaration will remain in effect until
midnight of January 31, 2062. After that, it will continue in
effect for additional ten (10) year periods until an
amendment canceling it is recorded.

C. GENERAL TERMINATION EVENTS. Regardless of
the provision of Sections 20.2A and 20.2B, this Declaratlon
will terminate if any of these things happen:

< All of the Units are removed from the declaration
pursuant to Section 19.6;

«» All of the Units are destroyed and a decision is made
under the Condominium Documents not to repair,
rebuild, or restore them;

< All the Units are taken in Condemnation proceedings
or under threat of Condemnation; or

The Condominium Declaration terminates.

R0
0.0
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D. EFFECT OF TERMINATION. When this
Declaration terminates as to any Unit, (2) the Owners of
Ownership Interests in that Unit will remain personally
liable for all Assessments owed by them, and (b) the -
Association’s Lien will remain on each Owner’s interest in
the Unit and any money received from the sale of it, until all
Assessments (including interest, late fees, and Collection
Costs) are paid in full and the Vacation Owners
Association’s affairs are finally settled. Each present and
future Owner, and every other person who obtains any
interest in an Ownership Interest (such as a Mortgage
Lender), gives the Vacation Owners Association a special
power of attorney to sell and transfer title to any and/or all
Units as to which this Declaration has terminated. This
power of attorney will stay in effect even after this
Declaration terminates. All money received from the sale
of any Vacation Property will be distributed as provided
above for Excess Proceeds. No proceeds will be allocable,
however, to any Unit that is an Estate Condominium Unit if
the Unit’s estate for years has expired or otherwise
terminated except to the extent otherwise provided in the
deed from the Fee Owner to DVD extending the term of the
estate for years to January 31, 2062.

20.3 THE RULE AGAINST PERPETUITIES.

A. GENERAL NATURE OF THE RULE. The “rule
against perpetuities” (the “RAP”) is a legal rule. It limits
the amount of time that may pass between (i) the date when
an interest in real estate is created, and (ii) the date when the
interest “vests” such as when the Owner of that interest
becomes entitled to possession of the property. The RAP
creates a deadline for this to happen. This deadline is called
the “RAP deadline” in this Declaration. In legal terms, the
interest becomes “vested” in the future. For convenience,
however, we will say that the transfer “takes effect in the
future.”

B. APPLYING THE RULE. No matter what else this
Declaration says, if any part of this Declaration violates the
RAP or any other limit imposed by law on the duration of
the part, then that part will be effective only until the earlier
of:

¢ the maximum period permitted by law, or

s 21 years after the death of the last survivor of the now
living descendants of Joseph and Rose Kennedy of
Massachusetts and George H. W. Bush of Texas.

20.4 EFFECT OF INVALID PROVISIONS. The provisions of
this Declaration are “severable.” This means that if any
part of it is not legal or valid, that part can be ignored. But
the rest of this Declaration will remain in effect and be
binding on everyone.



20.5 EFFECT OF FAILURE TO ENFORCE. A violation of
any part of the Plan Documents by one person does not
excuse that person or anyone else from his or her duty to
obey that and all other parts of the Plan Documents. Any
failure to enforce any provision of the Plan Documents does
not limit or take away the right to enforce that provision
later. This will be true no matter how many times a
violation is overlooked or ignored.

20.6 INTERPRETING THIS DECLARATION. To make this
Declaration easier to read and understand, many Sections
include an introduction. We have also included captions, a
table of contents and an index of defined terms to help you
find particular parts of this Declaration. But it is important
to realize that the captions, introductions, table of contents
and index have been included as a matter of convenience
and for reference. They do not define, limit or describe the
scope or intent of the provisions of this Declaration. You
must read with care each and every part of this Declaration,
not just the captions, introductions, table of contents or
index of defined terms.

Where this Declaration or the other Plan Documents say
things like “for example”, it means that there may be other
examples besides the examples given. Likewise, when the
Plan Documents use language such as “among other
things,” “including,” and similar terms and phrases, the
effect of those Sections is not limited to the examples given
unless it clearly says so:

20.7 PRONOUNS. Pronouns (for example, “his” or “her”)
used in the Plan Documents include the male, female, and

_ neuter genders and include the singular and plural numbers,
as the case may be.

21. MISCELLANEOUS PROVISIONS
GLOSSARY OF LEGAL TERMS

AND

21.1 TRANSFER OF DVD’S RIGHTS.

A. If DVD signs and records a document that
expressly transfers some or all of its rights or duties as DVD
under the Plan Documents to someone else, then that person
will become “DVD” to the extent of the rights and duties
transferred. The transferee can likewise transfer the rights it
has. Afier a transfer (i) the transferee has and may use the
rights transferred to it, and (ii) the transferor is
automatically relieved of any and all liability arising after
the transfer takes effect with respect to the rights and duties
transferred; and (iii) the transferee will not be liable for any
violation of the Plan Documents or other acts of the
transferor or any prior transferor(s).

B; DVD may transfer its rights as collateral for a
loan. If so, the lender will not have the rights or duties of
“DVD” until (i) it forecloses the loan, (ii) it holds the rights
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of DVD outright, and (iii) it notifies the Vacation Owners
Association that this has happened and provides a copy of
the legal documents by which it holds the rights of DVD.
Under Section 21.1A, DVD may also transfer its rights and
duties to a lender in place of foreclosure.

C. A transfer of all rights of DVD will
automatically transfer DVD’s easements under this
Declaration, even if the transfer document does not say so.

21.2 REPLACING THE VACATION OWNERS ASSOCIATION.
The Vacation Owners Association is a Florida not-for-profit
corporation. The Vacation Owners Association is intended
to continue as a corporation for the life of the Plan. But the
State of Florida can terminate or “dissolve” a corporation in
certain circumstances such as if the officers fail to file
yearly reports required by law. If the corporation is ever
dissolved, whether on purpose or not, then any officers or
directors of the Vacation Owners Association may revive
the corporation. If that does not work, then the directors
must:

A. Create a new corporation to become the
“Vacation Owners Association;” and

B. Amend this Declaration (which they may do
without any vote or other consent of the Owners or anyone
else) for the sole purpose of identifying the new corporation
as the “Vacation Owners Association.”

21.3 NOTICES. Except as otherwise expressly provided by
law or in this Declaration, the Articles or the Bylaws, all
notices must be given as follows:

A. NOTICE TO OWNERS. Notice to an Owner may
be. given delivering it in person or by mail, fax, or
messenger service. The notice must be mailed or delivered
to his or her address as it is shown on the Membership List.
If more than one person is the “Owner” of an Ownership
Interest, notice to all Owners of that Ownership Interest
may be given by providing notice to any one of them.

B. NOTICE TO THE VACATION OWNERS
ASSOCIATION. Notice to the Vacation Owners Association
must be given only to the registered agent of the Vacation
Owners Association or, if there is no registered agent, then
to the president, vice-president, secretary, or any director.
The notice may be given personally or by mail, fax, or
messenger service. The notice must be mailed or delivered
to them at their addresses as shown on the Membership List,
or to any other address that they designate by notice to
DVD and to all Owners and Mortgage Lenders.

C. NOTICES PURSUANT TO THE PROPERTY
MANAGEMENT AGREEMENT, MEMBERSHIP AGREEMENT
OR DVC RESORT AGREEMENT. Notice to the Plan



Manager, the DVC Operator or BVTC must be mailed or
delivered to them in the manner stated in the Property
Management Agreement, the Membership Agreement or the
DVC Resort Agreement, respectively, or to any other
address that they designate by notice to the Vacation
Owners Association from time to time

D. NoTtIiCETOo DVD. Notice to DVD must be given
to the president of DVD. The notice may be given

personally or by mail, fax, or messenger service. The notice -

must be mailed or delivered to the president of DVD at the
address shown on the Membership List, or to any other
address that DVD designates by notice to the Vacation
Owners Association from time to time.

E. NOTICE TO A LENDER. Notice to a Mortgage
Lender or to an insurer or guarantor of a mortgage may be
given delivering it in person or by mail, fax, or messenger
service. The notice must be mailed or delivered to its
address as it is shown on the Membership List, or to any
other address that it designates by notice to the Board.

F. NATURE OF NOTICE. All notices must be in
writing.

1) A notice from the Vacation Owners
Association to an Owner is effective when it is mailed, so
long as the postage is paid and it is addressed to the
Owner’s address shown in the Vacation Owners
Association’s current Membership List.

2)  Anotice to anyone else will be effective on
the earliest of the following:

(@) When it is received.

(b) Five (5) days after it is deposited in the
US mail, as evidenced by the postmark, so long as the
notice is mailed with the correct address and with first class
postage affixed.

(¢) Onthe date shown on the return receipt
if the notiee is sent by registered or certified mail, return
receipt requested and the receipt is signed by or on behalf of
the person to whom the notice is addressed.

(d) If the notice is faxed, except as
otherwise required by law, upon electronic confirmation of
delivery by the fax machine at the fax phone number shown
on the Vacation Owners Association’s records.

3)  Except as otherwise required by law, and
regardless of what Section 21.3F.2) says, notices of
addresses and changes of addresses will be deemed given
only when they are actually received.
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4)  The addresses for purposes of this Section
21.3 may be changed by giving written notice of the
change. Unless written notice of an address change is
received, the last address will remain effective for all

purposes.

G. CHANGES TO NOTICE REQUIREMENTS. Despite
what Section 20.1A says, the Board may amend this
Declaration to change the notice requirements of this
Section 21.3 to comply with any law that governs giving
notices and that applies to the Plan or to the Vacation
Owners Association.

21.4 DVD CoNSENT. Ifthis Declaration or any other Plan
Document requires the consent or approval of DVD, then
DVD can give or not give its consent or approval, and
impose conditions to giving its consent or approval, in
DVD's sole, absolute and unfettered discretion and whether

or not it is reasonable to do so.

21.5 SPECIAL POWER OF ATTORNEY. Whenever this
Declaration or the Bylaws provide that an Owner or other
person gives a “power of attorney” or appoints someone as
“attorney-in-fact,” the following rules apply:

A.  The power of attorney appointment is permanent.
In legal terms, it is coupled with an interest, it is
irrevocable, it is a durable power of attorney, and it will not
be affected by the disability of the person who gives it.

B. It includes “full power of substitution.” This
means that the person given the power of attorney can let
someone else act in his or her place as a substitute attorney-
in-fact. '

C.  Each Owner (or other person) gives the power of
attorney whether or not it expressly says so in the deed,
mortgage or other document by which he or she obtained
any Ownership Interest or any other interest in the Vacation
Ownership Plan or the Vacation Property.

D. ltis a“special power of attorney.” This means
that the attorney-in-fact has the power to do only the things
stated or intended by the Plan Documents; this includes,
however, the power to do anything else necessary or
convenient to accomplish the stated or intended goal.
Ambiguities must be resolved in favor of giving, not
denying, the attorney-in-fact the power to act.

E. Ifasked by the attorney-in-fact, the person who
is giving the special power of attorney must promptly

_ deliver a signed and notarized special power of attorney in

the form requested by the attorney-in-fact.

21.6 GLOSSARY OF LEGAL TERMS.



A.. “AGREEMENT OF SALE” means a recorded
contract that binds the seller to sell and the buyer to buy an
Ownership Interest and under which the seller keeps the
title to the Ownership Interest as collateral for payment of
the sales price. The buyer, however, is considered the
Owner of the Ownership Interest and can use the Home
Resort Vacation Points assigned to it to reserve the use ofa
Vacation Home so long as the buyer makes all payments
and keeps his or her promises under the Agreement of Sale.

B. “ATTACHMENT” refers to the act or process of
seizing property under a court order.

C. “DEED” means any document (except a recorded
Agreement of Sale) used to transfer Ownership of an
- Ownership Interest.

D. “EASEMENT” refers to any right to use property
possessed by someone else.

E. “ENCUMBER” refers to putting a legal claim or
“encumbrance” on property.

F. “ENCUMBRANCE” means a right or interest in
property held by someone other than the owner of that

property.

G. “INCUR” means to pay or to become obligated to
pay, or both.

H. “JOINT AND SEVERAL LIABILITY” means that
two or more people are each fully responsible to keep a
promise or pay a sum of money. This means that each
person may be required to pay the whole amount due, not
just part of it or his or her share of it.

L “LIEN” is a legal term. In general, it refers to a
claim against property. For example, a mortgage on an
Ownership Interest is a claim on the Ownership Interest as
collateral for the payment of money.

J.  “MORTGAGE” when used as a noun means a
recorded mortgage or deed of trust by which an Owner’s
Ownership Interest becomes collateral for the repayment of
a loan. Usually, if the loan isn’t repaid, the Ownership
Interest may be sold and the money will be used to repay
the loan. When used as a verb, “mortgage” refers to making
an Ownership Interest subject to a mortgage or deed of
trust.

K. “PERSON” means any natural person or any
corporation, partnership, - limited partnership, limited
liability partnership, joint venture, trust, limited liability
company, or other legal entity. Terms like “somebody,”
“nobody,” “someone,” “anyone,” and so on refer to a
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“person” and, depending on the context, may refer to a
person who is an “Owner.”

L. “RECORD”,“RECORDED”,“RECORDING”, and
similar terms mean recorded in the Land Court; provided
that the Hawai'i Land Court Act, Chapter 501, H.R.S,,
requires that deeds, assignments of leases, agreements of
sale, mortgages, notices of liens, and certain other
documents be recorded in the Bureau of Conveyances. In
such cases, “record,” “recorded,” and “recording” will mean
and refer to recording in the Bureau of Conveyances. In
addition, Hawai'i law may be changed to permit the
withdrawal of the Condominium from the operation of the
Hawai'i Land Court Act. If this occurs, then “record,”
“recorded,” “recording” and similar terms will mean and
refer to recording in the Bureau of Conveyances.

1)  “LAND COURT” means the Office of the
Assistant Registrar of the Land Court of the State of
Hawai'i.

2) “BUREAU OF CONVEYANCES” means the
Bureau of Conveyances of the State of Hawai'i.

M. “RULES” means the Rules Relating-to Time
Sharing, Section 16-106, Hawai'i administrative rules, and
any other rules adopted under the Act.

N. - “SUBORDINATE T0O” means subjectto governed
by. For example, if a mortgage is “subordinate to” the
declaration then the mortgage will be governed by and will
not affect the declaration. If something in the mortgage
does not agree with the declaration, then the declaration will
control and must be obeyed.

O. “TENANTS IN COMMON” refers to the
relationship between Co-Owners of property. When the co-
owners are tenants in common, then each person owns a
share, called an undivided interest, of the property. An
owner may mortgage or sell his or her share separately from
the other co-owners. The owner may also leave it to
someone else in his or her will.

P. “TRANSFER” means any way one person may
receive an Ownership Interest from another, including for
example a voluntary sale, an involuntary sale (such as a -
foreclosure sale), a recorded lease, an inheritance or a gift.

Q. “UNDIVIDED INTEREST” refers to the ownership
of property by two or more persons as tenants in common.
Each person owns a share in the property. For example, if
two people own a Condominium Unit, each person would
own a one-half undivided interest. If four people own it,
each would own a one-fourth ownership share, also called a
one-fourth undivided interest.



DVD signed this Declaration on & il 0 ,2010.

stateor | Ipada )
- )

‘county oF(Xced e )
On this 9—0 —_dayof ‘4’0 (1 \

§S:

DISNEY VACATION DEVELOE

Y ’

By: AR !
Name: Jdmes M. Lewis
Its: 'dent

+ 2010, before me persorially appeared James M. Lewis, President, Disney

Vacation Development, Inc., to me personally known, who being by me duly sworn or affirmed, did say that such person executed
person, and if applicable in the capacity shown, having been duly

the foregoing instrument as the free act and deed of such

authorized to execute such instrument in such capacity.

KAREN L. GRIP
S Notary Public - State of Fiorida
A .§uyc«mmwz1.zow
LYXF  Commission # DD 616203

£, -,cg.e"
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EXHIBIT A
Property Description

FIRST:

Those certain one hundred ninety-nine (199) Condominium Units listed in Schedule 1, attached hereto and hereby incorporated
herein by this reference (each a “Unit” and collectively, the “Units”), of the condominium property regime known as the
“Aulani, Disney Vacation Club® Villas, Ko Olina, Hawai'i Condominium” (herein called the “Condominium™), as established
by that certain Declaration of Condominium Property Regime for Aulani, Disney Vacation Club® Villas, Ko Olina, Hawai'i
Condominium dated April 20, 2010, and recorded in the Office of the Assistant Registrar of the Land Court of the State of
Hawai'i as Document No. , (herein with all amendments called the “Condominium Declaratioy™) and as
shown on the plans of the Condominium filed as aforesaid as Condominium Map No. ____, (herein with all amendments called
the “Condominium Map”) to which reference is hereby made; '

SECOND:

For each such Unit, an undivided percentage interest, as listed in Schedule ], in and fo the Common Elements of the
Condominium, excluding the land, or such other fractional or percentage interest as hereafier established for the Unit by any
amendment of the Condominium Declaration, as tenant in common with the other owners of Condominium-Units in the
Condominium; and

THIRD:

For each such Unit, the same undivided percentage or fractional interest in and to an estate for year interest in the land of the
Condominium, which estate for years is for a term to expire at midnight on January 31, 2062, and which estate for year was
established by (i) that certain Limited Warranty Deed With Acknowledgment (Estate for Years), recorded October 5, 2007, as
Land Court Document No. 3664877, and (ii) that certain Limited Warranty Deed With Acknowledgment (Estate for Years),
recorded April 22, 2010; as Land Court Document No. 3957506 (herein called the “Master Deed™). The land of the
Condominium is described in the Condominium Declaration and that description, as it may be amended from time to time, is
hereby incorporated herein by this reference.

TOGETHER WITH, AS TQ FIRST, SECOND AND THIRD, appurtenant easements described in (i) the Ko Olina
Documents, (ii) the Master Deed, (iii) the Master Declaration, (iv) the Master Easement, (v) the Hotel Documents (to the extent
provided in the Master Easement), and (vi) the Condominium Documents, all as more particularly described below.

Being a portion of the premises described in Transfer Certificate of Title Numbers 879,925 and 879,927.
SUBJECT, HOWEVER, TO:

1.  Allofthe encumbrances described in Exhibit A to the Condominium Declaration, each of which is incorporated herein by
this reference, and all other encumbrances of record, the lien of any real property taxes not yet due and payable and title to all
mineral and metallic minés reserved to the State of Hawai'i. |

2.  The easements, encumbrances, restrictions, covenants, agreements, obligations, conditions, exceptions, reservations, and
other provisions set forth in (i) the Ko Olina Documents, (ii) the Master Deed, (iii) the Master Declaration, (iv) the Master
Cotenancy Agreement, (v) the Master Easement, (vi) to the extent provided in the Master Easement, the Hotel Documents, and
(vi) the Condominium Documents, all as more particularly described as follows: :

A. The “KoOlina Documents,” consisting of the following documents and all changes and additions made to any of them
from time to time: (i) the Amended and Restated Declaration of Covenants for Ko Olina Community Association dated March
13, 2006, recorded May 10, 2006 as Doc. Nos. 3426805 through 3426807, and any changes and additions properly made to it
from time to time (the “Ko Olina Declaration”); (ii) the Articles of Incorporation of the Ko Olina Community Association, Inc.
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on file with the Department of Commerce and Consumer Affairs of the State of Hawai'i; (jii) the Bylaws of the Ko Olina
Community Association, Inc.; (iv) the Articles of Incorporation of the Ko Olina Resort Operators Association, Inc, on file with
the Department of Commerce and Consumer Affairs of the State of Hawai'i; (V) the Bylaws of the Ko Olina Resort Operators

“ Association, Inc.; and (vi) any documents adopted pursuant to the Ko Olina Declaration, including but not limited to the “Design
Guidelines” and the “Use Restrictions and Rules” referred to in the Ko Olina Declaration.

B. The “Master Deed,” conswtmg of that certain deed made by ABC, Inc., a New York corporation, in favor of Disney
Vacation Development, Inc., a Florida corporation, dated April 12, 2010, and recorded on April 22, 2010 as Land Court
Document No. 3957506, Wthh deed provides in part that ABC, Inc. reserves a possibility of reverter in the Units and Common
Elements of the Condominium upon expiration of the estate for years,

C. The “Master Declaration,” consisting of that certain Declaration of Covenants, Conditions, Easements and Restrictions
for Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i dated April 12, 2010, and recorded as Land Court Dogument No.
3957567, all rules and policies adopted pursuant to it, and any changes and additions made to any of them from time to time.

D. The “Master Cotenancy Agreement, consisting of that certain Master Cotenancy Agreement Declaration of
Covenants, Conditions and Restrictions, dated April 12, 2010, and recorded as Land Court Document No. 3957568 and all
changes and additions made to it from time to time,

E. The “Master Easement,” consisting of that certain Master Grant of Easement for Aulani, Disney Vacation Club®
Villas, Ko Olina, Hawai'i dated April 12,2010, and recorded as Land Court Document No, , and-all changes and
additions made to it from time to time. .

F. The “Hotel Documents,” consisting of the following documents and all changes and additions made to any of them
from time to time: (i) th Declaration of Condominium Property Regime for Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i
Condommlum, dated April 20, 2010, recorded as Land Court Document No. ; (ii) the Articles of Incorporatlon of
the Ali*i Nui Hotel Condominium Association, Inc., on file with the Florida Secretary of State (iii) the Bylaws of the Ali’i Nui
Hotel Condominium Association, Inc. , dated Apnl 12,2010, recorded as Land Court Document No. ; (iv) the
rules and regulations adepted by or on behalf the Ali*i Nui Hotel Condominium Association, Inc.; (v) Condominium Map No.

; and (vi) the Aulani, Disney Vacation Club® Villas, Ko Olina, Hawai'i Condommlum Declaration of Merger of
Condomimum Phases dated April 12, 2010, recorded as Land Court Document No. 3957569,

G. The “Condominium Documents,” consisting of the followmg documents and all changes and additions made to any of
them from time to time: (i) the Condominium Declaration; (ii) the Articles of Incorporation of the Ali*i Nui Villas Condominium
Association, Inc., on file with the Florida Secretary of State; (iii) the Bylaws of the Ali'i Nui Villas Condominium Association,
Inc., recorded in the Office of the Assistant Registrar of the Land Court of the State of Hawai'i as Document No. ; (iv)
the rules and regulations adopted by or on behalf the Ali'i Nui Villas Condominium Association, Inc; (v) the Condommlum
Map; and (vi) the Aulani, Disney Vacation Club® Villas, Ko Olina, Hawai'i Condominium Declaration of Mcrger of
Condominium Phases dated April 12, 2010, recorded as Land Court Document No. 3957569,

END OF EXHIBIT A
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Schedule 1 to Exhibit A
1 — o B4 9
Percentage interestin | Number of Home Resort |  Number of Vacation |
: Common Elements of | Vacation Polnts Assigricd | Homes in Condominium Vacation Home Room Numbers and Vacation
idominium qut Nuniber| Condominium Unit ) to con_d_om_inIUQ Unﬂ _ B Upltﬁ Home Type
1A 0.260828% 46,50_3_» | 1 101 (Standard Grand Villa
4A 0.260828% 4858 | 289 (Standard Grand Ville)
6A 0.260828% 46,503 1 389 (Standard Grénd.\ﬁllé)
10A 0.260828% 46,503 , 1 589 (Qcean Grand Villa)
1A 0.260828% 46,503 1 601 (Ocsan Grand Villa)
12A 0.260828% | 46,503 X 689 (Ocean Grand Villa)
13A 0.260828% 46,503 1 : 701 (Ocean‘Grand Vilia)
14A 0.260828'% 46,503 KB 789 (Ocean Grand Villa)
_15A 0,260828% 46,503 1 801 (OCe-an'Grand Villa)
16A 0.260828% \ 46503 1 _ 889 (Ocean Grand Villa)
17A 0.260828% }7}6,503 | 1 901 (Ocean Grand Villa)
184 _ '0.2608-28% 465603 1 989 (Ocean Grand Villa)
19A 0.260828% | 46,503 1 1001 (Ocean Grand Villg)
20A 0.260826% 46,503 1 1089 (Ocean Grand Villa)
21A 0.260828% 46,503 1 1101 (Ocean Grand Villa)
24 0.260828% 49503 1 1189 (Ocean Grand Villa)
3A 0.260828% 46503 1 201 (Ocean Grand Villa)
SA‘. 0.260828% 46,503 e 301 (Ocean Grand Vila)
7A 0.260828% 46,503 1 401 (Oéean Grand Villa)




Schedule 1 to Exhibit A

L , R A 5

Percentage Interestin | Number of Home Resort Number of Vacation »
_ Common Elements of | Vacation Points Assigned | Homes in Condominlum |  Vacation Home Room Numbers and Vacation
domintum qut Number|  Condominium Unit B tq COndo'mlnlum“Un:it; U.__Unit“ - Home“l'ype

8A 0.260828% 46,503 1 488 {Ocean Grand Vila)

9A 0.260828% - 46,503 1 501 (Ocean Grand Villa)

1B 0.275181% 48,206 2 102,164/106 (P60|VZBR)

3B 0.275181% 48,206 2 202, 204/206 (Pool 2BR)

3C 0.275181% - 48,206 2 298,}21_01212(!?60! 2BR)

SB 0.275181% ] 48,206 2 30‘2, 304/306 (Pool 2BR)

7B 0.275181% _ 48206 . 2 . 402, 404/406 (Pool 2BR)

7C 0.275181% 48,206 2 408, 410/412 (Pool 2BR)

- 98B : 0.275181% 7 48206 2 502, 504/506 (Poql- 28R)
15C | 0».2751’81%_“\ 48,206 2 808, 810/812 (Ocean.2BR)
17B 0.275181% 48,206 2 902, 804/906 (Ocean 2BR)
17C 6.2751 81% 48,206 2 908, 910/912 (Ocean 28R)
~ 19B 0.275181% 48,206 27 1'002’ 1004/1006 (Océaﬁ 2BR)
19C , 0.275181% 48,206 2 1008, 1010/1012 (Ocean 2BR)
21‘173' - 0.275181% 48,206 2 1102, 1104/1106 (Ocean 2BR)
21C 0.275181% 48,206 2 1108, 1110/1 1712(Oce‘a,n 2BR)
23A 0.275181% 48,206 2 1202, 1204/1206 (Ocean 26R)
23B. 0.275181% 48,206 2 1208, 1210/1212 (Ocean 28R)
25A 0.275181% 48,206 2 1402, 1404/1406 (Ocean 28R)




Schedule 1 to Exhibit A

1 —_— & 5
Percentage Interestin | Number of Home Resort |  Number of Vacation
. Commion Elements of | Vacation Polits Assigried | Homies in Condominium |  Vacation Home Room Numbers and Vacation
ndominium Unit quber _ Condominium Udn » _to coqdomlnjum Unlt ) Unit | Hoti_we Type '
25B 0.275181% 48,206 2 _ 1408, 1410/1412 (Ocean 2BR)
27A 0.275181%’_ 48,206 2 1508, 1510/1512 (Ocean 2BR)
28A 0.275181% 48,206 2 1577/1579, 1581 (;sland ZBR).

/_ 28B 0.275181% 48,206 2 71571/157_3, 1575 (Island 2BR)
29A | 0-.2?5181’% 48,206 2 1608, 1610/1612_(Oceén 2BR)
3QA 0.275181% - 48,206 2 1677/1679-_(!sl§nd 2BR), 1681 {Ocean 28R)

30B 0.275181% 4§,206 _ 2 1671/1673, 1675 (lslénd 2BR).

LL): 0.275181% 48,206 2 '302,—8_04/806 (chan ZBR)_ :

3D. . . 0.275181% 48,206 2 ) 208, 2‘05/2'07 (Island 2BR)
‘3E 0;2751—31% ‘ 48,206 2 209, 21 1-/’21.3 ('Iéland 2BR)
7D ' 0.2751'8‘1% 48,206 2 40(?, 405/407 (Island 2BR}

7E 0._275181% 48206 2 409, 411/413 (Istand ZBR) A
10G . 0.275181% 48,206 2 982/584, 586 (Pool 28R)
10H 0.275181% 48,206 2 976/578, 580 (Pool 2BR)
101 0.275181% 48,206 2 570/572, 574 (Pool 2BR)

" 4E 0.275181% 48,206 2 2821284, 286 (Pool 28R)
4F 0.275181% 48,206 2 276/278, 280 (Pool 28R)
4G 0.2751_81% _ 48,206_ _ 2 270)272, 274 (Pool 2BR)
6F 0.275181% 48,206 2 382/384, 386 (Pool 2BR)




Schedule 1 to Exhibit A

1 _ 2 3 4 o 7 -5

Percentage lntéresf in 7 Number c-)f'Hom‘e Resort T Number V;;audﬁ V :
Commion Elements of | Vacation Points Assigned | Homes in Condominium | Vacation Home Room Numbers and Vacation
Jominium Unit Number{  Condominium Unit _ to Condominium Un‘i( Unit Home Type-

_ 6G: | __0.275181% 7 4820 | 2 | 376378, 380 (Pool 2BR)
6H oasem | »48,2(;6 2] 3701372, 374 (Pool 28R)
8G | 0.275181% 48208 | 2 B | 482/484,486(P§OIZBR)
8H 0.275181% 48,206 N 2 476/478,_480,(?00! 2BR)
81 o 0.275181% - | | . 48,206 2 ____470/472, 474 (Pool 2BR)
11B N 0.275181% 28 2 | . 602, 904/6067(00931_1 2BR)
11C | 10.275181% i w48,?;06 N N | 608, 610/612 (Ocean 2BR)

11D | 0..27518_1% 7 ; 48,206 ' » 2 ] 603, 605/607'(lsl_and-28R)v

~HE | | 0.275181% 48206 2 7 6;09{611’/6»1?3 (Island 2BR) '
126 _ oamste1n 9206 | 2 | c8684,686(Ocean 28%)

.le - 0.275181% | 48206 2 1 676/678, 680 (Opean 2BR)
121 . 0.275181% 48206 - < | 670/672, 674 (Ocean 2BR)
13B ,0.275181%7 _ | 48,208 » 2 - 702, 704/708 (Ocean ZBR).
14G 0.275181% 48,206 | 2 B 7821784, 786 (Oc;e_an 26R)
14H 0.27518'1% - 48,206 , 2 s 776/778, 780 (Qcean 2BR)
141 0.275181% | 826 | 2 - 770772, 774 (Qcean 26R)
ISD 0.275181% 48,'206 N ! 805/80%(Ocean 2BR)
ISE 0.275181% 1 820 1 2 ol 808 811/813 (Ocean 2BR)
16G 0.275181% 48,206 | 2 _ 882/884, 886 (Ocean 2BR)




Schedule 1 to-Exhibit A

K — 3 g — 5
Percentage Interest in Number of Home Resort |  Number of Vacatlo_n ‘

Common Elements of | Vacation Polnts Agsigned | Homes in Condormiriium Vacation Home Room Numbers and Vacatio
ndominium Unit Number Condomlnlurp Uni_t to Condomh'ﬂ_u‘m Un_lt;%" o Up‘lt Home Type '
16H 0.275181% | 48,206 7‘ 2 8761878, 880 (Ocean ZBR).
161 0.275181% 48,206 2 8701872, 874 (Ocsan 78R
17D 0.275181% | 48,205 » 2 903, 905/907 (Ocean 28R)
17E 9-275181% 48,206 2 908, 811/913 (Ocean ZBR)'

‘ ISGF 0.275181% - 48,206 2 982/984, 986 (Ocean 2BR)
18H Q.27518'1%' __48.266 A 2 976/978, 980 (Ocsan 2BR)
18] 0.275181% 48,206 2 9701972, 974 (Ocean 26R)
19D .0.2_75181% 48,206 | 2 1003, 1005/1007 (Ocean 2BR)
19E | 0.275181% 48,206 2 1009, 1011/1013 (Ocean 2BR)
20G 0.275181% ° 48,206 2 1082/1084, 1086 (Ocean 28R)
20H , 0.275181% 48,206 2 1»0:76/1«078. 1080 (Ocean ZBR)
201 0.2»75-18»1% 48,206 2 107011072}-1074 {Ocean ZBR)
21D 0.275181% 48,206 - 2 1103, 1105/1107 (Ocean ZBR)
21E 0.275181% 48,206 2 1109, 1111/1113 (Ocean 28R)
22G _0.275181% 48,206 2 1182/1184, 1186 (Ocean 2BR)
22H 0.276181% 48,206 2 1176/1178, 1180 (Ocsan 28R)
221 0.275181% 48,206 2 11‘7(_)/1__1:72, 1174 (Ocean 2BR)
23C 0.275181% 48,206 2 1203, 1205/1207 (Ocean 2BR)
23D 0.275181% 48,206 2 1209, 1211/1213 (Ocean 28R)




Schedule 1 to Exhibit A

1 N N A 5
' Percentage Interest in | Number of Home Resort | Number of Vacation : 7 :
Common Elements of | Vacation Points Assigned | Homes in Condominium | Vacation Home Room Numbers and Vacation
dominium Unit Number{ cOndpmlnlum Unit | C_ondomlnlq’m V""#‘ o pnlt Home Type
 24F 0.275181% 48»,296” | 2 1282/1284, 1286 (Ocean 2BR)
24G 0.275181% 48,206 2 127611 278, 1280 (Ocean 2BR)
24H. - 0.275181% 48,206 2 12701272, 1274 (Ccean 28R)
_25C 0.275181"@ 48206 2 1403, 1405/1407 (Ocean 2§R_)
‘ 25D 0.27518_1’% 48,206 2 14._09{ 1411/1413 (Ocean 2BR)
26F 0.2751»81_%' ;1_&3,2'06 2 _ 1482/1484, 1486 (Ocean 28R)
126G 0.275181% 48,206 2 1476/1478, 1480 (Ocean 2BR)
_26H 0.275181% 48,206 2 1470/1472, 1474 (Ocean 2BR)
278 0.275181%. 48206 2 1509, .15111.1513>(0cean 2BR)
28F 0.275181% _~ 48206 2 1576/1578,.1580 (Ocean 2'BR).
'_~ZSG » 0.275181'% -48,206 2 1570/1572, 1574 (Ocean 2BR) |
29B 0.275181% 48,206 2 1609, 1611/1613 {Ocean 2BR) _
30F 0.275181% 48_,206 2 1676/1678, 1680 (Oceaﬁ 2BR)
30G | 0.275181% 48,206 "2 ‘ 1670/1672, 1874 (Ocean 2BR)
1C 0.413024% 72,309 3 108 (Pool),110/112,(§ool),1 11/113 (Island)
5C 0.413624% %2,309 _ 3 308 (Poof), 310/312 (Pool), 311/313 (Island)
9C >0.413024% ‘ 72,309 3 908 (Pool), 510/512 (Pool), 911/513 (Island)
- 708, 7101712 (Ocsan 28R), 711/743 (Island
13C Q.4‘13024‘% 72,309 3 2BR)
10B 0.416987% 72,309 3 | 581, 583/585, 587 (Island 2BR)




Schedule 1 to Exhibit A

Percentage Interestin | Number of Home Resort |  Number of Vacation : A : ;
_ Common Elements of | Vacation Poinits Assigned | Homes in Condominium | Vacation Home Room Numbers and Vacation
dominium Unit Number Cdnd‘omlnlum_ Unit . to Condominium Unit Unit Home Type
12B 0.416987% 72,309 3 681, 683/685, 687 (Island 2BR)
4B 0.416987% 72,309 3 __ 781, 783/785, 787 (Isfand 28R}
16B 0.416987% 72,309 3 881, 883/885, 887 (Island 28R)
18B 0.416987%: 72,309 3 981, 983/985, 987 (Island-2BR)
1D 0.416987% 72,309 3 108, 105/107, 109 (Island 28R)
4B 0.416987% 72309 3 281, 2831285, 287 (Island ZBR)
5D 0.416987% 72,309 3 303, 305/307, 309 (Island 2BR)
6B 0.416987% 72309 3 - 381, 383/385, 387-(lsland 2BR)
8B 0.416987% 72309 ] -3 481, 483/485, 487 (Island 2BR)
9D 0.416987% 72,309 3 903, 505/507, 509 (Island 2BR)
13D  0.416987% 72,308 3 703,.706/707, 709 (Istand 2BR)
1081 (Istand 2BR), 1083/1085, 1087 (Qcean
20B 0.416987% 12309 | 3 B BR) - _
_ 1181 (island 2BR), 1883/1185’, 1187 (Ocean
22B 10.416987% 72,309 3 ] A 2BR)
1281 (Island 2BR), 1283/1285, 1287 (Ocean
24A 0.416987% 72,309 3 _ 2BR)
1481 (Island 2BR), 1483/1485, 1487 (Ocean
26A 0.416987% 72,309 3 2BR)
2D 0.410548% 72,309 3 160, 164, 166/168 (Isand 2BR)
4D 0.410548% 72,309 3 260, 264, 266/268 (Island 2BR)
10D. 0.410648% 72,309 3 560, 562/564, 566/568 (Island 2BR) |
6D 0.410548% 72,309 3 360, 362/364, 366/368 (Istand 2BR)




Schedule 1 to Exhibit A

4

1 2 3 5

B _ Percentége-lnt_ére#t ln-‘ Nu.n>1ber7§f Hoﬁie R"e#ioft-:» Number éf'Vaéatleﬁ\ » -

Common Elements of | Vacation Points Assigned | Hontes in Condominium | Vacation Home Room Numbers and Vacation
dominium Unit Number cOndo_mlnlum Unit | to QondOmlqig'(n:l{lth_%# - Unit HOmQ'TyPe

8D 0.410548% 772,309 N | 3 460, 4621464, 466/468 (1sland 2BR)

10J 0.41 0548% 72,309 3 550, 552/554, 566/568 (lsland éBR)
12D ~ 0.410548% A72,3.09 ) 3 660, 662/664, 666/668.r(00ean 2BR)

12) 0.410548% 72,309 3 650, 652/654, 656/658 (O‘Qe_an 2BR)
14D 0.410548% 72’309,- ' 3__ 7 760,- 762/764,‘766/768V(009an 2BR)
4] 7 0.410548% 3 72,_309”“ 3 3 - 750, 752/754, 756(758 (Ocean éBR),

16D 0‘41.0548% 72,309 3 860, 862/864, 866/868 (bceén QBR)V

16J -0.410,548_%- | 72,308 3 .~ - 850, 852/854, 856/558 {Ocsan 2BR)
18D _0.410548% 72,309 3 _96(7).779621964, 966/968 (Ocean 2BR) g
18J 0.410548% - 239 - | 3 950,_952/9_5:4, 956/95.8. (Ocean 28R) |
2OD .0.41(_)54'8% 72309 3 | 1060, 1062/1064, 1066/1068 (6pean 2BR)
20J 0.410548% ﬁ72,.309 ‘ 3 1 1050, 1052/1054, 1056/1058-(Oce§n 2BR)
22D 0.410548% 72,309 3 1169, 1162/1164, 1166/1 168.(Oc§an 28R)

22) 0.410548%. 72,309 A 3 _ 1150, 1152/1154, 1156/1158 (Ocean 2BR) _

24C 0.410548% 72,309 I 3 1 1260, 126211264, 1.26611268 (Ocean 2BR)

241 - 0.410548% 72,309 _ 3 | 1250, 1252/1254, 1256/1258 (Oqean 2BR)
- 26C 0.410548% 72,309 3 __ 1460, 1462/1464, 1466/1468 (Ocean 2BR)
261 0.410548% 72,309 3 1450, 1452/1454, 1456/1458 (Ocean 2BR)

28C 0.410548% 72,309 3 | 1560; 1562/1564, 1566/1568 (Ocean 2BR)




o

Schedule 1 to Exhibit A

1 2 3 4 5]
. Percentage Interest ln ,Nt-:mb-érof H;tﬁe Resort -V'HVNu‘tﬁber p}Vac‘a‘t}w -
Common Elements of | Vacation Points Assigned | Hoies In Condominium |  Vacation Home Room Numbers and Vacation
ldomlnlum Unit Number Condomlnlum Unit , to Condqmli_ﬂ}lm“u_ni'tm ) ‘.ﬂﬂt N % B Home Type . ,
28H 0.410548_% 72,309 3 1550, 1-552/15‘:54, 1556/1558 {Gcean 28R)
_30C 9.410548% 72,309 3 1660, 1662/1664, 1666/1668 (Ocean 28R)
30H 0.4105;18% 12,309 3 1650, 1653/1654, 1656/1858 (Ocean 28R)
10E 0.410552% 72,309 3 - -561, 563/565, 567/569 (Standard 2BR) |
10F . 0.410852% 72,399 A 3 '5‘51,5‘53/555, §57/559 (Standard 2BR)
12E _0.410552% 72,309:_7___7 ) 3 661,»663-/665_, 667/669 (.S,téndard 2BR) -
12F _ 0.410552% 72,309 ‘ 3 65;.653/6_55, 657/659 (Standard 28R)
_I4E 0.410552%. 72,309 3 761, 763/768, 7_67:/769 (Standard 2BR) - |
' 1_4:F 0.410552% 72309 3 __151,753/785, 757759 (Standard 2BR)
16E 7 0.41’05‘52% ) 2309 3 861,7863/865,‘ 867/8,69,(lsla'r'1d 2BR)
~ 16F ~0.410552% 72,309 3 851, 853/855, 857/859 (lsl’ahc{ 2BR)
_18E ' 0_.410552%' 72,309 ' 3 - 961, 963/965, 967/96? (sland 2BR)
18F 0.410552% 172,309 3 | 951, 953/955, 957/959 (Island 2BR)
20E 0.410552% 72,309 3 _ 1061, 1083/10685, 1067/1069 (Island 2BR)
20F 0.4105.52% 72,309 3 1051, 1053/1055, 1057/1059 (Island 2BR)
22E 0.41055‘2%7 72,3-09. = 1161, 1163/1165, 1167/1169 (Island)
22F 10.410552% 72,309 3 1151, 1153/1156, 1157/1159 (Island 2BR)
24D 0.410552% 72,309 3 1261, 1263/1265, 1 267/1269 (Istand 2BR)
24E 0.410552% 72,309 3 | 1251, 17253/1255, 125711259 (Island 2BR)
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4

1 2 3 . 5
P-ercentage lnterestbl»n, Number of Home Rosort | Nu;ub"e;rofAV.a"ca:m.on ) ' :
Common Elements of | Vacation Points Assigned | Homes in Condominlum .~ Vacation Home Room Numbers and Vacation
rdom'l‘ni‘um Unit Number 'Qondomlnium-Uni_t ‘ to_Condomlnlum_Upft;Jr;‘ Unit o % : HomeATy‘pe
» 26D . 0.419552% 72,309 3 | 1481, 1463/14885, 1467/1469 (Island ZB‘R) 3
26E ‘0.4105‘.52»% 72,309—‘_ 3 1451,71453/1455,_1457/1459 (Island ZBR)}
28D 0.4105‘52% 1. 72309 3 1561, 1563/1565, 1567/1569 (Isfand 2BR)
28E7 ‘ 0.410552%. 72,509_ = 1551, 1553/1555, 1557/1559 (Island 2BR)
30D 0.410552% 72,309 3 1661, 1663/1665, 1667/1669 (Island 2BR)
_30E | ~ 0.410'5.52%‘ 72,309 7 3 - 1661, 1-653/1655,'1657/1659 (lslapd 2BR)
6E 70.4'10'552% 72,309 3 361, 363/365, 367/369 (Standard 2BR)
8E | 0.41055_2% 72,309 3 ,b 461, 463/465, 467/4(:‘::9 (Standard ZBR)'
8F _0.410552% 72,309 3 45»1,453/455, 45_7/459 (Standard ZBR’.)
61 0.274700% | - 48,206 2 | 3'52/354, 356_/3‘58 (Pool 2BR)
8} 0.2?4700% 48,206 2 452/454, 456/453 (Pool 2BR)
2A 0.276904% 48206 2 181, 183/185 (island 2BR)
2B _0.276904% 48,2067 2 _175,177/179 (island 2BR)
2E 0.276904% 48,206 2 | 180, 182/1-84(3001'2781?)»
2F 0.2769_04% 48,206 2 174, 176)1 ;g (E’ool 2BR)
- 2C 0.273628% 48,206 2 - 1V7A1/173'(lsl'and 2BR), 1701172 (Pool 28R) |
- 10C 0.418799% 72,309 3 571/573, 575, 577/579 (lslandZBAR)
12C _ 0.418799% 72,309 3 ___ 6716673, 675, 677/679 (lslanq 2BR)
14C ' 0.418799% 72,309 3 1511773, 778, 777/779 (Island 2BR)

10
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i Percen'tdg'e Interestin. | Number of H'ome'Resort i Number_ofrVaca“tlon ' B
Common Elements of | Vacation Points Assigned | Hones In Gondominium Vacation Home Room Numbers and Vacation
ndominium Unit Numﬂ; Cond'omiqium-_Un'lt - to andomln{qm Unit_ ) ‘rUnlt + Homf Type -

16C | ‘ 0.418799% 72,309 _ o 3 _ 8711873, 875, 877/879 .(lsland 2BR)
| 18C ] 0.418799% ' , | 72,309 d 3 9711973, 975, 977/979 (Island 2BR)

4C _  0.418799% 7 | 72,309 43 _ _ 2711273, 275, 277/275_ (lslaﬁ_d 28R)

6C . 0418799% | . 72,309 3 3N, 375, 3771379 (Island 2BR)

8C - | 0-418799% L 72i3(_9_9 N 3 1 4711473, 475, 477/479 (lstaﬂd’ ZER)

' 20C ' 0.41&_799%‘ 1 72309 3 1..071/1_073,1075, 107711079 (Istand 2BR)
22C jO,418799% 72309 ) ._ 3 1 5171/1173,1175,1177/1179 (Island 2BR)
24!3 ' 0.418799% l '_:_7_2',.309 -l 3 3 1271/1273, 1275, 127711279 (Island 2BR)
26B B 0_.4187_99%, [ 72309 o ) 3 - 1471/1:4]3_, 7_1'475. 1477/1479‘(lslanq' 2BR)

11



EXHIBIT A-1

Fixed Ownership Interests — Schedule of Weekly Fixed Use Periods

If your Fixed Ownership Interest is
identified by this week number:

Then your check-in-day is this day:

And your check-out day is this day:

1st Sunday of the calendar year

2nd Sunday of the calendar year

2nd Sunday of the calendar year

3rd Sunday of the calendar year

3rd Sunday of the calendar year

4th Sunday of the calendar year

4th Sunday of the calendar year

5th Sunday of the calendar year

5th Sunday of the calendar year

6th Sunday of the calendar year

_6th Sunday of the calendar year

7th Sunday of the calendar year

7th Sunday of the calendar year

8th Sunday of the calendar year

8th Sunday of the calendar year

9th Sunday of the calendar year

9th Sunday of the calendar year

10th Sunday of the calendar year

10th Sunday of the calendar year

11th Sunday of the calendar year

11th Sunday of the calendar year

12th Sunday of the calendar year

12th Sunday of the calendar year

13th Sunday of the calendar year

13th Sunday 'of the calendar year

14th Sunday of the calendar year

14th Sunday of the calendar year

15th Sunday of the calendar year

15th Sunday of the calendar year

16th Sunday of the calendar year

16th Sunday of the calendar year

17th Sunday of the calendar year

17th Sunday of the calendar year

18th Sunday of the calendar year

18th Sunday of the calendar year

19th Sunday of the calendar year

19th Sunday of the calendar year

20th Sunday of the calendar year

20th Sunday of the calendar year

21st Sunday of the calendar year

21st Sunday of the calendar year

22nd Sunday of the calendar year

22nd Sunday of the calendar year

23rd Sunday of the calendar year

23rd Sunday of the calendar year

24th Sunday of the calendar year

24th Sunday of the calendar year

25th Sunday of the calendar year

25th Sunday of the calendar year

26th Sunday of the calendar year

26th Sunday of the calendar year

27th Sunday of the calendar year

27th Sunday of the calendar year

28th Sunday of the calendar year

28th Sunday of the calendar year

29th Sunday of the calendar year

29th Sunday of the calendar year

30th Sunday of the calendar year

30th Sunday of the calendar year

31st Sunday of the calendar year

31st Sunday of the calendar year

32nd Sunday of the calendar year

32nd Sunday of the calendar year

33rd Sunday of the calendar year

33rd Sunday of the calendar year

34th Sunday of the calendar year

34th Sunday of the calendar year

35th Sunday of the calendar year

35th Sunday of the calendar year

36th Sunday of the calendar year

36th Sunday of the calendar year

37th Sunday of the calendar year

37th Sunday of the calendar year

38th Sunday of the calendar year

38th Sunday of the calendar year

39th Sunday of the calendar year

39th Sunday of the calendar year

40th Sunday of the calendar year

40th Sunday of the calendar year

41st Sunday of the calendar year

41st Sunday of the calendar year

42nd Sunday of the calendar year

42nd Sunday of the calendar year

43rd Sunday of the calendar year

43rd Sunday of the calendar year

44th Sunday of the calendar year

44th Sunday of the calendar year

45th Sunday of the calendar year

45th Sunday of the calendar year

46th Sunday of the calendar year

46th Sunday of the calendar year

47th Sunday of the calendar year

47th Sunday of the calendar year

48th Sunday of the calendar year

48th Sunday of the calendar year

49th Sunday of the calendar year

49th Sunday of the calendar year

50th Sunday of the calendar year

50th Sunday of the calendar year

51st Sunday of the calendar year

51st Sunday of the calendar year

52nd Sunday of the calendar year

52nd Sunday of the calendar year

The last Sunday of the calendar year in
years in which there are 53 Sundays or
the 1st Sunday of the following calendar
year in all other years

Copyright © 2010, Charles E. Pear, Jr., and Disney
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Exhibit B

" Vacation Owners Association

Articles of Incorporation

See Exhibit 6 of the Aulani, Disney Vacation Club Villas, Ko Olina Hawaii
Component Site Public Offering Statement



Exhibit C

Vacation Owners Home Resort Rules and Regulations

See Exhibit 14 of the Aulani, Disney Vacation Club Villas, Ko Olina Hawaii
Component Site Public Offering Statement



Exhibit D

Vacation Owners Association Bylaws

See Exhibit 9 of the Aulani, Disney Vacation Club Villas, Ko Olina Hawaii
Component Site Public Offering Statement



.,

(o | EXHIBIT: E
DVC RESORT AGREEMENT

FOR
AULANI, DISNEY VACATION CLUB® VILLAS, KO OLINA, HAWAI'|

THIS DVC RESORT AGREEMENT (“Agreement’) is made and entered into effective thiso'bk-@?iay of_Qpe / ,
2010 (the “Effective Date”) by and among BUENA VISTA TRADING COMPANY, a Florida corporation, having offices and its
principal place of business at 1390 Celebration Boulevard, Celebration, Florida 34747 (‘BVTC"); DISNEY VACATION CLUB HAWAII
MANAGEMENT COMPANY, LLC, a Florida limited liability company, having offices and its principal place of business at 1390
Celebration Boulevard, Celebration, Florida 34747 (“DVCHMC"); DISNEY VACATION DEVELOPMENT, INC., a Florida corporation
having offices and its principal place of business at 1390 Celebration Boulevard, Celebration, Florida 34747 (“DVD"); ALI'l NUI
VACATION OWNERS ASSOCIATION, INC., a Florida not-for-profit corporation, having its address at 1390 Celebration Boulevard,
Celebration, Florida 34747 (the “Association”).

RECITALS

WHEREAS, DVD has developed a resort condominium project known as Aulani, Disney Vacation Club® ViIlas., Ko Olina,
Hawai'i Condominium located in Honolulu, Hawai'i (the “Ko Olina - Disney Vacation Club Resort Condominium"); and

WHEREAS, pursuant to Chapter 514E, Hawai'i Revised Statutes, DVD has established a Vacation Ownership Plan
(“Aulani, Disney Vacation Club Villas®, Ko Olina, Hawai'l Vacation Ownership Plan") with respect to certain condominium units
~ inthe Ko Olina — Disney Vacation Club Resort Condominium; and

WHEREAS, DVD has provided for a central reservation system and related services (the “Club®) which includes the
operation of an exchange system (the “DVC Reservation Component’) through which the owners of Ownership Interests in Aulani,
Disney Vacation Club Villas, Ko Olina, Hawai'i Vacation Ownership Plan (“Owners”) and in any other vacation resorts that are
entitled to access and use the DVC Reservation Component (‘DVC Resorts”) have the ability to voluntarily reserve the use of
available accommodations and related facilities of any DVC Resort in accordance with and as restricted by rules and regulations
established by BVTC from time to time; and

WHEREAS, the Association is the owners’ association for the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i
pursuant to Chapter 514E, Hawai'i Revised Statutes; and

WHEREAS, DVCHMC and the Association have entered into that certain property management agreement and that certain
membership agreement for the purpose of the Association assigning to DVCHMC all of the Association's management and
assessment collection duties, obligations and responsibilities (except those which cannot be delegated as a matter of law), including
the Association’s responsibility for managing the use of the accommodations and related facilities of the Aulani, Disney Vacation
Club Villas, Ko Olina, Hawai'i in accordance with and as restricted by the Ko Olina — Disney Vacation Club Resort Documents; and

WHEREAS, DVD, the Association, DVCHMC and BVTC desire to enter into this Agreement for the purpose of enabling the
Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i to become a DVC Resort and for BVTC to coordinate activities and perform
services associated therewith in accordance with the provisions of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and obligations contained herein, the parties hereby agree

as follows:
AGREEMENT

. Definitions
The following definitions of terms used in this Agreement shall prevail unless the context requires a different meaning:
1.1 Agreement shall mean this DVC Resort Agreement for the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i.

1.2 Annual Dues means that portion of the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i Estimated Budgets and
the Ko Olina - Disney Vacation Club Resort Condommlum Estimated Budgets that has been assessed againstan individual Owner's

Ownership Interest.

1.3 Applicable Law shall mean the law of the junsdlctaon where the DVC Resort referred to is located, as of the date of this
Agreement unless BVTC determines otherwise.
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1.4 Association shall mean Ali'i Nui Vacation Owners Association, Inc., a not-for-profit Florida corporation, and its
successors and assigns, which is responsible for the operation and management of the Aulani, Disney Vacation Club Villas, Ko
Olina, Hawal i under Applicable Law.

1.5 BVTC shall mean Buena Vista Trading Company, a Florlda corporation, its successors and assigns. BVTC is an
exchange company registered under Chapter 514E, Hawai'i Revised Statutes. -

1.6 Chapter 721 shall mean Chapter 721, Florida Statutes, as it is constituted on the date of this Agreement.

17 Club shall mean the Disney Vacation Club®. The Club is not a legal entity or association of any kind, but rather is a
service name for the services and benefits appurtenant to and the restrictions imposed upon the use and enjoyment of Ownership
Interests. These services presently include, among other things, the operation of a central reservation system consisting of the Home
Resort Reservation Component for the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i and the DVC Reservation Component.

1.8 Club Member shall mean the owner of record of an Ownership Interest.

1.9 Disclosure Document shall mean the disclosure statement promulgated or amended by BVTC in accordance with
Section 721.18, Florida Statutes, and containing the rules and regulations that BVTC in its sole, absolute and unfettered discretion
determines are necessary or desirable from time to time in order to implement or enforce the provisions of this Agreement. The terms
and conditions of the Disclosure Document are incorporated herein by this reference.

1.10 DVCHMC shall mean Disney Vacation Club Hawaii Management Company, LLC, a Florida limited liability company,
its successors and assigns.

1.11 DVC Reservation Component shall mean the exchange component of the Club central reservation system through
which Vacation Homes in any DVC Resort may be reserved using DVC Vacation Points pursuant to priorities, restrictions and
limitations established by BVTC from time to time and as set forth in the Disclosure Document.

1.12 DVC Resort shall mean each resort, including the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i, which is
entitled to access and use the DVC Reservation Component and other applicable Club services and benefits provided by BVTC by
virtue of and pursuant to the terms and conditions of a DVC Resort Agreement.

1.13 DVC Resort Agreement shall mean the agreement pursuant to which a resort becomes and remains a DVC Resortin
accordance with the terms and conditions of such agreement.

1.14 DVC Vacation Points shall mean Vacation Points utilized by a Club Member to make a reservation through the DVC
Reservation Component at a DVC Resort.’

1.15 DVD shall mean Disney Vacation Development, Inc., a Florida corporation, its successors and assigns, and the
developer of the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i.

1.16 Home Resort shall mean any DVC Resort in which a Club Member owns an Ownership Interest which is symbolized
by Home Resort Vacation Points. _

1.17 Home Resort Priority Period shall mean the period of time at each DVC Resort during which only Club Members
having an Ownership Interest at that DVC Resort are entitled to request a reservation for the Vacation Homes at that DVC Resort
through the Vacation Ownership Plan at that DVC Resort.

1.18 Home Resort Vacation Points shall mean Vacation Points symbolizing an Ownership Interest at a Home Resort which
Vacation Points may be used to reserve Vacation Homes at that Home Resort where that Ownership Interest is held.

119 Ko Olina — Disney Vacation Club Resort Documents shall mean all of the documents, by whatever names
denominated, and any amendments thereto, which create and govern the rights and relationships of the Club Members in the Aulani,
Disney Vacation Club Villas, Ko Olina, Hawai'i as required or allowed by Applicable Law.

1.20 Ko Olina — Disney Vacation Club Resort Condominium Estimated Budgets shall mean the operating and capital
reserves budgets that establish the estimated annual common expenses and reserves of the Ko Olina — Disney Vacation Club

Resort Condominium .

1.21 Ko Olina — Disney Vacation Club Resort Vacation Ownership Plan Estimated Budgets shail mean the operating and
capital reserves budgets that establish the estimated annual common expenses and reserves of the Aulani, Disney Vacation Club
Villas, Ko Olina, Hawai'i Vacation Ownership Plan.
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1.22 Qwnership Interest shall meaﬁ a property interest in a Unit in a DVC Resort.
1.23 The TWDC Companies shall mean TWDC and all subsidiaries and affiliates of TWDC, including DVD, DVCHMC and

BVTC.
1.24 TWDC shall mean The Walt Disney Company, a Delaware corporation, its successors and assigns.

1.25 Unit shall mean that portion of a DVC Resort which is subject to exclusive ownership by one or more persons
pursuant to Applicable Law.

1.26 Vacation Home shall mean those portions of a Unit designed and intended for separate use and occupancy.

1.27 Vacation Ownership Plan is the arrangement pursuant to Applicable Law and the documents establishing the DVC
Resort under Applicable Law whereby a Club Member receives an Ownership Interest in a Unit in a DVC Resort under which the
exclusive right of use, possession or occupancy of all Units in the DVC Resort circulates among the various Club Members at that
DVC Resort on a recurring basis during the term of the plan.

1.28 Vacation Point shall mean the symbolic unit of measuring the respective rights of a Club Memberto enjoy the benefits
of the Club Member's Ownership Interest within the Club.

Il. Assignment

2.1 The Association, on its own behalf and on behaif of all of the Club Members in the Aulani, Disney Vacation Club Villas, Ko
Olina, Hawai'i, hereby enters into and agrees to be bound by the terms and conditions of this Agreement with the purpose of
engaging BVTC to arrange for the assignment of the possession and use of the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i -
Vacation Homes by Club Members from other DVC Resorts and the possession and use of Vacation Homes at other DVC Resorts
by Club Members from the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i through the DVC Reservation Component. In this
regard, the Association shall be deemed to be the “corporate member” entitled to act on behalf of the Club Members with respect to
all provisions of this Agreement. Each Club Member at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i shall expressly evidence
acceptance of the terms and conditions of this Agreement and the Disclosure Document by acceptance of a deed conveying an
Ownership Interest in a Unit at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i or by otherwise acqumng an Ownership Interest
_in.a Unit at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i.

2.2 DVD hereby enters into this Agreement for the purpose of expressing its consent to and acceptance of the terms
and conditions of this Agreement.

2.3 . DVCHMC, as the management company for the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i, hereby
enters into this Agreement for the purpose of expressing its consent to and acceptance of the terms and conditions of this
Agreement. Whatever obligations are imposed upon the Association by this Agreement, the reference to the Association shall
include DVCHMC as the management company authorized to act on behalf of the Association to the extent contemplated under the
Ko Olina — Disney Vacation Club Resort Documents. :

24 BVTC for itself and its successors and assigns hereby agrees to assume all of the responsibilities and duties set
forth above, and to faithfully discharge all of its obligations as assigned hereunder.

25 The parties agree that the rights assigned to BVTC pursuant to this Agreement are exclusive to BVTC.
lll. Acknowledgments
3.1 DVCHMC, DVD, BVTC and the Association hereby acknowledge the following:

a. That the DVC Reservation Component shall be operated by BVTC pursuant to the terms of this
Agreement and the Disclosure Document, as the same may be amended from time to time.

b. That membership in the Club is an appurtenance to each Ownership Interest at the Aulani, Disney
Vacation Club Villas, Ko Olina, Hawai'i in accordance with the terms of the Ko Olina - Disney Vacation Club Resort Documents and
this Agreement and may not be partitioned from such Ownership Interest.

C. That the Club does not own any property or assets, and that Club Members will acquire no legal or
beneficial interest in any of The TWDC Companies or their assets, including the Club, and no right or interest in the property,
contract rights or business of The TWDC Companies. Furthermore, Club Members will not be entitled to any share of income, gain or
distribution by or of The TWDC Companies and will not acquire any voting rights in respect of The TWDC Companies.

Page 3 of 10 Rev: 04/20/2010



d. That DVD is only obligated to develop and construct the phases of the Ko Olina — Disney Vacation Club
Resort Condominium initially declared as part of the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i and described in the Ko
Olina — Disney Vacation Club Resort Documents. DVD has the right, in its sole discretion, to add other land, units and facilities,
whether or not developed by The TWDC Companies, as part of the Ko Olina — Disney Vacation Club Resort Condominium and/or
the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i.

e. That BVTC has the right to delete a DVC Resort, including Aulani, Disney Vacation Club Villas, Ko Olina,
Hawai'i, in accordance with Section 6.3 below, in which case the Club Members at the remaining DVC Resorts will not be able to
reserve the use of accommodations at the deleted resort through the DVC Reservation Component and owners at the deleted resort
will not be able to reserve the use of Vacation Homes through the DVC Reservation Component.

f. That the discretion to associate other resorts as DVC Resorts and the terms and conditions of such
association and the right to delete existing DVC Resorts belongs solely to BVTC and neither the Association, DVCHMC nor the
individual Club Members will be entitled to participate in BVTC's decision in this regard.

g. That the relationship between DVCHMC, the Association and BVTC, together with the handling of all of
the services and benefits provided by BVTC for the Club Members at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai',
constitutes legitimate business of the Association.

IV. Covenants of DVD, DVCHMC and the Association

4.1 DVD agrees to notify BVTC of DVD's execution and delivery of deeds to each Club Member at the Aulani, Disney
Vacation Club Villas, Ko Olina, Hawai'i indicating that DVD has transferred an Ownership Interest in the Aulani, Disney Vacation
Club Villas, Ko Olina, Hawai'i to the Club Member.

4.2 The Association agrees that subsequent to expiration or termination of the period of developer control of the Aulani,
Disney Vacation Club Villas, Ko Olina, Hawai'i pursuant to the Ko QOlina - Disney Vacation Club Resort Documents, if any, the
Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i shall continue to be a DVC Resort pursuant to the provisions of and in
accordance with the terms and conditions of this Agreement. _

4.3 DVD, DVCHMC and the Association represent and warrant to BVTC that: (a) DVD owns or leases, or shall own or
lease prior to marketing or commencement of sales, the real estate and improvements constituting the Aulani, Disney Vacation Club
Villas, Ko Olina, Hawai'i; and (b) each Club Member owning an Ownership Interest in the Aulani, Disney Vacation Club Villas, Ko
Olina, Hawai'i shall acquire, possess and enjoy the right to use his or her Ownership Interest in accordance with information
contained in the deed submitted for each Club Member and in accordance with the Ko Olina — Disney Vacation Club Resort
Documents. DVD, DVCHMC and the Association shall immediately notify BVTC of any change or any other fact or circumstance
affecting BVTC's delivery of services and benefits to Club Members at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i,
including the termination of any existing management company for the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i and/or
the Ko Olina — Disney Vacation Club Resort Condominium.

V. Operation and Management of Reservation Rights.

5.1 All reservations made by Club Members among the DVC Resorts using the DVC Reservation Component shall be
made in accordance with the Disclosure Document as promulgated and/or amended from time to time by BVTC. BVTC reserves the
right to amend the Disclosure Documentin its sole, absolute and unfettered discretion and as it determines is necessary or desirable
in order to operate and manage the services and benefits made available through BVTC; provided, however, that the Disclosure
Document will only be amended as permitted under Chapter 721, Florida Statutes. '

5.2 DVD, DVCHMC and the Association acknowledge and understand that the operation and management of the DVC
Reservation Component is based upon a Vacation Point structure. Under this structure, each Ownership Interestis symbolized by a
number of Home Resort Vacation Points under the Vacation Ownership Plan for the DVC Resort representing the reservation power
of that Ownership Interest in that DVC Resort's Vacation Ownership Plan. These Home Resort Vacation Points may be converted
into DVC Vacation Points (as described in the Disclosure Document) if the Club Member voluntarily participates in the DVC
Reservation Component by making a reservation at other DVC Resorts. Home Resort Vacation Points may not be converted into
DVC Vacation Points except in connection with making a reservation through the DVC Reservation Component. The number of DVC
Vacation Points required to reserve Vacation Homes at a DVC Resort will be determined annually by BVTC in its sole, absolute and
unfettered discretion except as limited by any Applicable Law; however, in no event will BVTC reallocate DVC Vacation Points by
more than 20% for any use day from year to year except for special periods of high demand and based upon Club Member use
patterns and changes in Club Member use demand (including, without limitation, use demand during special or holiday seasons), as
determined by BVTC in its sole, absolute and unfettered discretion.
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5.3 DVD, DVCHMC and the Association acknowledge and understand that different Home Resort Priority Periods may
exist at each DVC Resort; provided, however, that in no event shall BVTC associate a resort as a DVC Resort if such resort has a
Home Resort Priority Period of less than one (1) month.

5.4 DVD, DVCHMC and the Association acknowledge and agree that all personal property related to BVTC's operation of
the DVC Reservation Component, including all computer hardware and software and intellectual property, is and always shall be the
personal property of BVTC; provided, however, that in the event that this Agreement is terminated or suspended, the rights of the
parties to use the DVC Reservation Component for the Club will be governed by the provisions of Article VIIl. below.

Vi. Other DVC Resorts

6.1 Inthe event BVTC associates one or more additional resorts as DVC Resorts, the DVC Resort Agreement executed to
effect such association shall be substantially similar to this Agreement in all material respects under the circumstances pertaining to
each such additional DVC Resort. ,

6.2 The parties agree that BVTC shall have the following rights with respect to the addition of resorts as DVC Resorts:

a. BVTC may elect to associate other resort properties as DVC Resorts from time to time. These other DVC
Resorts, if any, may be located within or outside the United States.of America. Furthermore, it is contemplated that all resorts that
may be associated as DVC Resorts from time to time will be developed by DVD or another affiliate or subsidiary of The TWDC
Companies and managed by DVCHMC or by Disney Vacation Club Management Corp., a Florida corporation (‘DVCMC’); however,
BVTC in its sole discretion reserves the right to enter into a DVC Resort Agreement with other resorts that have not been developed
by DVD or any of The TWDC Companies and that may or may not be managed by DVCHMC or DVCMC.

b. The association of additional DVC Resorts is not subject to the approval of DVCHMC, the Association or any
Club Member, and any decision to associate DVC Resorts, including the terms and conditions under which the DVC Resort is
associated, will be made by BVTC subject to the express written approval of DVD. In making a decision to associate additional DVC
Resorts, BVTC shall use its best efforts, in good faith and based upon all available evidence under the circumstances, to further the
best interests of the Club Members taken as a whole with respect to the Club Members’ opportunity to use and enjoy all of the
Vacation Homes and related facilities made available through the DVC Reservation Component. In this regard, BVTC will consider
such factors as size, capacity, furnishings, maintenance impact, location (including geographic, topographic and scenic
considerations), recreational capabilities, and demand and availability for Club Member use and enjoyment.

¢. In the event other resorts are associated as DVC Resorts, the addition of the DVC Resort will result in the
addition of new Club Members who will have the opportunity to make reservations for the use of Vacation Homes and related
" facilities through the DVC Reservation Component under the same terms and conditions as existing Club Members, including the
Club Members at the Aulani, Disney Vacation Club Vilias, Ko Olina, Hawai'i, and may also resultin an increase in the Annual Dues
assessed against each Ownership Interest. If other DVC Resorts are associated, demand for use may vary among the various DVC
Resorts and the level of Club Member demand for the use of a particular DVC Resort may increase over the level of use demand
that existed at the time of purchase by a particular Club Member such that the ability of a Club Member to reserve use at a high
demand DVC Resort at a particular time may be impacted. However, new Club Members' reservation requests will also be subject fo
. the Home Resort Priority Period for each DVC Resort, and additions of new DVC Resorts may only be made so long as the “one-to-
one use-right to use-night requirement ratio,” as that term is defined in Section 721.05(25), Florida Statutes, shall be maintained. In
addition, the inclusion of new resorts as DVC Resorts will afford existing Club Members with more DVC Resort Vacation Homes and
location reservation opportunities and options.

d. BVTC does not anticipate that the rules and regulations govemning reservations among the DVC Resorts will be
affected by adding additional resorts as DVC Resorts. However, BVTC has reserved the right to (i) amend the Disclosure Document
and DVC Vacation Point schedules to take into account the location and anticipated relative use demand of the added DVC Resort
as may be necessary and as it deems necessary or desirable in order to implement or enforce the provisions of this Agreement and
the Disclosure Document as permitted under Applicable Law and/or Chapter 721.

e. For DVC Resorts that experience higher than anticipated use demand relative to other DVC Resorts, BVTC
reserves the right, in its sole, absolute and unfettered discretion, to charge an in-bound exchange fee for exchanges into such high
demand DVC Resorts.

6.3 The parties agree that any deletion of a DVC Resort shall be governed by the following:

a. Inthe event of a deletion of any DVC Resort that results in Vacation Homes or related facilities of such DVC
Resort being unavailable for use by Club Members, BVTC shall notify DVD, DVCHMC, the Association and all affected Club
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Members of such unavailability of use within thirty (30) days after the related event of casualty, eminent domain action or automatic
or other deletion. -

b BVTC may, in its sole discretion, delete all or a portion of an existing DVC Resort due to casualty where any of
the affected Vacation Homes or related facilities are not reconstructed or replaced.

(1) By execution of this Agreement, DVCHMC and the Association agree to obtain and maintain casualty
insurance as to all Vacation Homes, related facilities and furnishings located upon the Aulani, Disney Vacation Club Villas, Ko Olina,
Hawai'i in an amount equal to the replacement cost of such Vacation Homes, related facilities and fumishings as required by
Chapter 721. BVTC shall not be liable for any costs associated with obtaining or maintaining such insurance.

(2) DVD, DVCHMC, and the Association further agree that any insurance proceeds resulting from a
casualty at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i shall be applied to the reconstruction or replacement of the
Vacation Homes.or related facilities; or, in lieu thereof, disbursed to affected Club Members at the Aulani, Disney Vacation Club
Villas, Ko Olina, Hawai'i as their share of the non-reconstructed or replaced Unit, in accordance with the Ko Olina - Disney Vacation
Club Resort Documents, resulting in their withdrawal from participation in the DVC Reservation Component so that Club Members
will not be requesting reservations for available Vacation Homes on a greater than “one-to-one use-right to use-night requirement
ratio,” as that term is defined in Section 721.05(25), Florida Statutes. The decision whether or not to reconstruct or replace shall be
made as promptly as possible under the circumstances.

(3) Any replacement of Vacation Homes or related facilities of the Aulani, Disney Vacation Club Villas, Ko
Olina, Hawai'i due to casualty shall be made so as to provide Club Members with an opportunity to enjoy a substantially similar
vacation experience as was available with the deleted Vacation Homes or related facilities, as determined by BVTC in its sole,
absolute and unfettered discretion. In determining whether the replacement Vacation Homes and related facilities will provide a sub-
stantially similar vacation experience, BVTC shall consider all relevant factors, including some or alt of the following: size, capacity,
furnishings, maintenance costs, location (geographic, topographic and scenic), demand and availability for Club Member use, and
recreational capabilities. BVTC reserves the right, in its sole discretion, to reject replacement Vacation Homes and related facilities
that do not meet its association criteria, including the high standards of quality and customer service established by BVTC for all
DVC Resorts from time to time.

c. BVTC may, in'its sole discretion, delete all or a portion of any existing DVC Resort where an eminent domain
action has taken place and where any of the affected Vacation Homes or related facilities are not replaced.

(1) Inthe event of a taking of all or a portion of the Vacation Homes and related facilities of a DVC Resort
by eminent domain, DVD, DVCHMC, and the Association agree that any proceeds resulting from such taking shall be applied to the
replacement or acquisition of additional similar Vacation Homes and related facilities; or in lieu thereof, disbursed o affected Club
Members at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i as their share of the non-replaced Unit, in accordance with
the Ko Olina — Disney Vacation Club Resort Documents, resulting in their withdrawal from participation in the DVC Reservation
Component so that Club Members will not be competing for reservations of available Vacation Homes on a greater than “one-to-one
use-right to use-night requirement ratio,” as that term is defined in Section 721.05(25), Florida Statutes.

(2) Any replacement of Vacation Homes or related facilities due to a taking by eminent domain shall be
made upon the same basis as replacements made due to casualty as set forth above.

d. BVTC may, in its sole, absolute and unfettered discretion, delete an existing DVC Resort pursuant to the
specific termination rights contained in each individual DVC Resort Agreement. A DVC Resort also will be automatically deleted
upon the expiration or earlier termination of the term of its Vacation Ownership Plan.

e. During any reconstruction, repair or replacement period, or as a result of a decision not to reconstruct or replace
(if permitted under the documents establishing the DVC Resort under Applicable Law), Club Members may be required to compete
for reservations for available Vacation Homes on a greater than “one-to-one use-right to use-night requirement ratio,” as that term is
defined in Section 721.05(25), Florida Statutes. If available, DVCHMC and the Association may acquire business interruption
insurance for securing replacement Vacation Homes or related facilities or expend Association funds to secure replacement Vacation
Homes or related facilities during any reconstruction, replacement or acquisition period.

f. In order to maintain compliance with the “one-to-one use-right to use-night requirement ratio,” as that term is
defi ned in Section 721.05(25), Florida Statutes, in the event that a DVC Resort is deleted, all Club Members at the deleted DVC
Resort will no longer be able to participate in the DVC Reservation Component. A Club Member at a deleted DVC Resort will notbe
able to make reservations at other DVC Resorts unless the Club Member owns an Ownership Interest at a non-deleted DVC Resort;

Page 6 of 10 Rev: 04/20/2010



however, the Club Member will continue to have reservation rights in the resort where the Club Member owns his or her Ownership
Intetest in accordance with the terms of the resort's Vacation Ownership Plan.

- 6.4 Without first receiving the express written consent of DVD, BVTC shall not offer any external exchange programs to
Club Members other than as contemplated under this Agreement. ,

Vil. BVTC Fees

7.1 In consideration for providing the services contemplated under this Agreement and in fieu of charging individual
transaction fees to Club Members, BVTC shall be entitled to receive an amount equal o the rental proceeds, if any, in excess of the
amount paid to the Association under the Ko Olina - Disney Vacation Club Resort Documents resulting from the rental of unreserved
Vacation Homes (in accordance with the reservation priorities set forth in the Ko Olina — Disney Vacation Club Resort Documents)
equal to the costs incurred by BVTC to provide the services contemplated under this Agreement plus 5% of the amount of the costs
to provide the services contemplated under this Agreement. BVTC shall provide DVCHMC with an annual accounting of the costs
that it incurs in the performance of the services contemplated under this Agreement. DVCHMC shall receive, hold and remit these
proceeds due to BVTC in accordance with the terms of the Ko Olina — Disney Vacation Club Resort Documents. The proceeds
contemplated to be remitted to BVTC pursuant to this Section shall be payable in arrears and shall be due on January 1stofthe next
year and past due on January 31st of that year. BVTC's right to receive these proceeds shall cease upon the termination of this
Agreement.

7.2 In lieu of individual membership fees, the Association, as the “corporate member” on behalf of alt Club Members at the
Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i, shall remit to BVTC each calendar year, an amount equal to $1.00 for each
Club Member at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i. This “corporate membership fee” shall be payable in
arrears and shall be due on January 1st of the next year and past due on January 31st of that year. The fee shall be based upon the
number of Club Members owning Ownership Interests at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i as of December
31st of the year for which the fee is due. Upon the termination of this Agreement, BVTC shall be entitied to receive a prorated
“corporate membership fee” through the termination date and based upon the number of Club Members owning Ownership Interests
at the Aulani, Disney Vacation Clup Villas, Ko Olina, Hawai'i as of the effective date of termination.

7.3 A Club Member's failure to pay his or her Annual Dues shall not relieve the Association from its obligations to timely
pay the entire amount of proceeds or fees due to BVTC hereunder.

7.4 By execution of this Agreement, DVCHMC and the Association authorize BVTC to prohibit Club Members who are
delinquent in the payment of their Annual Dues (with respect to any Ownership Interests owned by such Club Members) or any other
sums due DVCHMC or the Association from accessing the DVC Reservation Component or checking in to a Vacation Home ata
DVC Resort reserved through the DVC Reservation Component as permitted under and in accordance with Applicable Law and until
such time as the delinquency is paid in full.

Viil. Termination, Suspension and Remedies
8.1 Termination of this Agreement can occur as follows: -
a. This Agreement will automatically terminate upon:

(1) the declaration of bankruptcy or insolvency of any of DVD, DVCHMC or the Association according to
Applicable Law or if any general assignment shall be made of DVD’s, DVCHMC's or the Association’s property for the benefit of
creditors; provided, however, that BVTC shall have the right, in its sole discretion, to continue the Agreement as to the parties that
have not been declared bankrupt or insolvent or made the subject of a general assignment for the benefit of creditors; or

(2) the deletion of the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i entirely in accordance with
Section 6.3 above. ‘ _ '

b. The parties may terminate participation in this Agreement:
(1) by the mutual written agreement of the parties, effective upon the date agreed to by the parties; or

, (2) in the event of a material breach of any of the terms, conditions, covenants, representations or
warranties contained in this Agreement upon written notice to the breaching party stating the grounds for such termination, unless
the breaching party cures the asserted breach to the reasonable satisfaction of the party giving such notice within thirty (30) days of
the date of notice.
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¢. BVTC may immediately terminate its participation in this Agreement, by giving written notice to DVD, DVCHMC
and the Association, upon BVTC's determination, in its sole, absolute and unfettered discretion, that DVD, DVCHMC or the
Association have failed to manage, operate and maintain the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i or the Ko Olina
- Disney Vacation Club Resort Condominium in a manner consistent with the high standards of quality and customer service
established by BVTC for all DVC Resorts from time to time, including the employment or termination by (i) DVD and/or Association of
the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i's management company or DVC Operator without BVTC's consent, or ii)
DVD and/or Ali'i Nui Villas Condominium Association, Inc., of the Ko Olina — Disney Vacation Club Resort Condominium’s
management company without BVTC's consent. :

8.2 Unless sooner terminated as provided in this Agreement, the term of this Agreement shall expire on January 31, 2062,
or upon the earlier termination of the Vacation Ownership Plan for the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i. In the
event that the Vacation Ownership Plan for the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i is extended beyond January
31, 2062, pursuant to the terms of the Ko Olina - Disney Vacation Club Resort Documents and at BVTC's election, the term of this
Agreement shall automatically be extended for the additional term unless sooner terminated as provided in this Agreement.

8.3 Upon termination of this Agreement, the following events shall occur:

a. DVD shall immediately discontinue the offering of Ownership Interests with appurtenant rights in the DVC
Reservation Component in accordance with the terms of this Agreement to prospective purchasers; and

b. DVD, DVCHMC and the Association shall immediately cease using and thereafter abstain from using all
personal property belonging to BVTC and related to the operation and functioning of the DVC Reservation Component, including all
computer hardware or software or intellectual property. DVD, DVCHMC and the Association shall return same to BVTC all personal
property belonging to BVTC within fifteen (15) days after termination of this Agreement, subject to any transition periods required
under Chapter 721. No property right in or privilege to use BVTC materials is created by this Agreement which will extend beyond
the expiration or termination of this Agreement. The terms of this Section shall survive the termination of this Agreement.

8.4 Upon termination of this Agreement, BVTC shall honor all reservations and reservation privileges of Club Members
from other DVC Resorts reserving Vacation Homes at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i that are confirmed
or accrued prior to termination and shall honor all reservations and reservation privileges of Club Members at the Aulani, Disney
Vacation Club Villas, Ko Olina, Hawai'i reserving Vacation Homes at other DVC Resorts that are confirmed or accrued prior to
termination of this Agreement. DVCHMC and the Association shall honor all confirmed reservations and reservation privileges of
- Club Members from other DVC Resorts reserving Vacation Homes at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i that
are confirmed or accrued prior to termination. The terms of this Section shall survive the termination of this Agreement.

8.5 Notwithstanding any provisions contained in this Agreement to the contrary, BVTC reserves the right to elect to
suspend the participation of the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i as a DVC Resort under this Agreement rather
than electing to terminate this Agreement. The terms and conditions governing such suspension shall be determined by BVTCiniits
sole, absolute and unfettered discretion. Upon the termination of such suspension period, the Aulani, Disney Vacation Club Villas,
Ko Olina, Hawai'i shall be entitied to resume partlc;patlon as a DVC Resort under this Agreement subject to any terms and
conditions established by BVTC. ,

8.6 In the event that DVD, DVCHMC or the Association fails to perform its services under this Agreementand such failure
results in a Club Member with a confirmed reservation at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i being wrongfully
denied access to a Vacation Home, then DVD, DVCHMC or the Association shall immediately correct such denial of access at its

own expense.

8.7 Each party acknowledges that damages cannot adequately compensate the other parties for a breach of any of the
provisions of this Agreement, and, therefore, the parties agree that each party shall be entitled to a remedy of specific performance
or injunctive relief, as appropriate, in the event of a breach or threatened breach of any such provisions by any other party, in

~addition to any other appropriate legal or equitable remedies.

8.8 Each party agrees to indemnify and hold harmless the other parties from and against all claims, demands, obligations,
deficiencies, judgments, damages, suits, losses, penalties, expenses, costs (including attorneys’ and other professionals’ fees and
costs) and liabilities of any kind, type or nature whatsoever directly or indirectly resulting from, arising out of or in connection with this
Agreement or the operation of its business as a result of any acts or omissions by it or any of its directors, officers, partners,
employees, representatives, agents, brokers, salespersons or associates.
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IX. Assighment

9.1 BVTC reserves the right, and DVD, DVCHMC and the Association acknowledge BVTC's right, to assign BVTC's rights
and duties under this Agreement to a wholly owned subsidiary of BVTC, the parent corporation of BVTC, or a corporation under
common ownership or control with BVTC. Upon such assignment and assumption, BVTC shall be released from all obligations
hereunder. Thirty (30) days advance notice of the assignment shall be delivered to the other parties.

9.2 DVD reserves the right, and DVCHMC, BVTC and the Association acknowledge DVD's right, to assign DVD's rights
and duties under this Agreement to a wholly owned subsidiary of DVD, the parent corporation of DVD or a corporation under
common ownership or control with DVD. Upon such assignment and assumption DVD shall be released from all obligations
hereunder. Thirty (30) days advance notice of the assignment shall be delivered to the other parties.

9.3 DVCHMC reserves the right, and DVD, BVTC and the Association acknowledge DVCHMC's right, to assign DVCHMC's
rights and duties under this Agreement to a wholly owned subsidiary of DVD, the parent corporation of DVCHMC or a corporation
under common ownership or control with DVCHMC. Upon such assignment and assumption DVCHMC shall be released from alf
obligations hereunder. Thirty (30) days advance notice of the assignment shall be delivered to the other parties.

9.4 The parties hereby agree that the Association shall not have the right to assign its rights and duties under this
Agreement to any third party other than DVCHMC.

X. General

10.1 Except as may be otherwise provided herein, any notice, demand, request, consent, approval or communication under
this Agreement shall be in writing and shall be deemed duly given or made: (i) when deposited, postage prepaid, in the United
States mail, certified or registered mail with a return receipt requested, addressed to the party at the address shown above; (ii) when
delivered personally to the party at the address specified above; (iii) when deposited with a reliable overnight courier service, fee
prepaid, with receipt of confirmation requested, addressed to the party as specified above; or (iv) when delivered by facsimile
transmission with confirmed receipt of transmission. A party may designate a different address for receiving notices hereunder by
notice to the other parties.

10.2 The headings in this Agreement are intended solely for convenience of reference and shall be given no effect in the
construction or interpretation of this Agreement. All references in this Agreement to particular recitals and sections are references to
recitals and sections of this Agreement. The recitals set forth at the beginning of this Agreement are true and correct and are
incorporated herein by this reference.

10.3 In the event that any clause or provision of this Agreement is held to be invalid by any court of competent jurisdiction,
the invalidity of such clause or provision shall not affect any other provision of this Agreement. Failure of any party to insist on strict
compliance with the provisions of this Agreement shall not constitute waiver of that party’s right to demand later compliance with the
same or other provisions of this Agreement.

10.4 This Agreement constitutes the entire understanding and agreement among the parties concerning the subject matter
of this Agreement. This Agreement may be modified only by a writing executed by the parties with the same formality with which this
Agreement has been executed. All understandings among the parties are merged into this Agreement, and there are no
representations, warranties, covenants, obligations, understandings or agreements, oral or otherwise, in relation thereto among the
parties other than those incorporated herein.

10.5 This Agreement shall be governed by, and shall be construed in accordance with, the laws of the State of Florida. The
parties hereby waive any right they may have under any applicable law to a trial by jury with respect to any suit or legal action which
may be commenced by or against the other concerning the interpretation, construction, validity, enforcement or performance of this
Agreement or any other agreement or instrument executed in connection with this Agreement. In the event any such suit or legal
action is commenced by any party, the other parties hereby agree, consent and submit to the personal jurisdiction of the Circuit
Court of the Ninth Judicial Circuit of Florida in and for Orange County, Florida, with respect to such suit or legal action, and each
party also hereby consents and submits to and agrees that venue in any such suit or legal action is proper in said court and county,
and each party hereby waives all personal rights under applicable law or in equity to object to the jurisdiction and venue in said court
and county. Such jurisdiction and venue shall be exclusive of any other jurisdiction and venue. '

10.6 This Agreement and all of its provisions shall be binding upon and inure to the benefit of the parties and their
successors and assigns. In no event shall the terms and conditions of this Agreement be deemed in any way to inure to the benefit
of any person or party not expressly made a party hereto except for permitted successors or assigns to parties hereto.
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10.7 In the event that BVTC shall be delayed, hindered in or prevented from the performance of any act required
hereunder by reason of strikes, lock-outs; labor troubles, inability to procure materials, failure of power, restrictive governmental laws
or regulations, riots, insurrection, war, terrorist acts, act of God, or any other reason beyond BVTC's control, then performance of
such act shall be excused for the period of the delay, and the period for the performance of any such act shall be extended for a
period equivalent to the period of such delay.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the Effective Date.

WITNESSES:
%w,% p DISNEY VACATI % /y //E a Florida corporation

-
PrintName;___-S(oveene

:&7{ 7{:\ S amg Leigh Aﬁ/ Nieghan
S ANEYN Asits: Assistant Secretary
Print Name:
DISNEY VACATION CLUB HAWAII MANAGEMENT COMPANY,
LLC,
%W a Florida limited ljability company
L .
PrintName,__ > (e e By: o~ Gb\rc/
%\M%j&) : %mez John M. McGowan

7 '/ ' ; As its: Secretary
Print Name: \<0( e~L. C)(\\e
ALI'INUI VACATION OWNERS ASSOCIATION, INC.,

% a Florida not-for-profit corporation

Print Name:_— (xcene_ By

KoK Lo

Print l<|ame: KO’ e~ L. &"\\D

d As its; Director

BUENA VISTA TRADING COMPANY, a florida corporation

By: ’ A [
N——" == C
Name: Lawrence Smith

As its: Treasurer

Print Name: \(G( eal . G‘”\&

JADATA\Compliance\DVC RESORTS\Ko O'lina\POS Docs\Resort AgmiiTS Resort Agmt 02 24 2010 Clean.DOC
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i EXHIBIT F -

| - HOME RESORT RULES AND REGULATIONS

. The following rules and regulations have been designed fo provide Club Members with infbnnaﬁon on the
use and operation of the Home Resort Reservation Component at each DVC Resort, This Guide wil be
amended from time fo time, as necessary. B

Y

L._DEFINITIONS

1. Annual Dues shall mean that portion of me,'operaﬁng‘ budget for a Club,Membet-‘s:'Home Resort that -h’as
been assessed against that individual Club Member's Owniership Interest together with the Club Member's
proportionate share of the ad valorem taxes for the Qunership Irterest. | A

2. Banking shall mean the act of a' Club Member in deferting the use ofallora portion-of the Club Mémber-‘s
Home Resort Vacation Points from-the current Use Year ifito the next succeeding Use Year, ' |
3. Bomowing shall mean the act of a Club Member in using alt or a portian of the Club Memibe?s Home
Resoit Vacation Points from the next succeeding Use Year for the purpose of securing a reservation in the
immediately preceding Use Year. | : : ' : '

4. Breakage shall mean thiose Use Days which hiave fiot been reserved by Club Members prior to the
commencement of the Breakage Period, the use of which may only be reservéd by Club Members pursuantfo
the priorifies set fortti in these Rules and Regulations,. - : e

5 Breakage. Period shil mean the sixty (60) day period preceding a given Use Day, inciuding the Holding "

Period. - . S

6. Club or Disney Vacation Ciub shall mean the Disney Vacation Club, The Club i ot a legal entity or

- association of any kind, but rather is a service néme for the services and benefits appurtenant to and the

restriction's imposed upon the use and enjoyment of Ownership Interests. These setvices presently include,

amang other things, the operation of a oentraf reservation system consisting of the Horrie Resort Reservation -

Component and the DVC Reservation Component. . ' L - .

- 7. ClubMember or Quner shall mean the owner of fecord of an Owriership Interest,

- 8. DVC Opetafor shall mean the entity responsibls for aperating the Home Resort Reservation Component
. for egch DVC Resort and shall mean either Disney Vacation Cub Management Comp., aFlorida corporation, its

successors and assigns or Disney Vacation Club Hawait Manag ement Company, LLC, a Florida limited iability

- company, its successors and assigns. - ’ | , : ,

9. DVC Reservation Cormponent shail mean the exchangs comporient of the Club central reservation. system

~ through which Vacation Homes in any DVC Resort may be reserved using DVC Vacation Points.

10. DVC Resort shall mean each resort, including the Club Meriber's Home Resort, in which the Club Member

is entitied to access and use the DVC Reservation Component and ottier applicable Club services and

benefits. '

11. DVC Vacation Points shall mean Vacation Peints utiized by & Club Member to make a reservation through
the DVC Reservation Component at a DVC Resot. :

12. rExte_mal Exchange Documents shall mean all infortation provided to Club Members, from time to fime,
regarding the operation of afy Extemal Exchange Program. .

13. Extemal Exchande Program shall mean the contractual amangement between DVC Operator, the
Association, and/or individual Club Members and/or an external exchange comipany or companies under which
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Club Members may request and ';reser've, under certain conditions, the use of accommodations in resorts other
than the DVC Resorts. , ’

14. Fixed Qwnership Interest shall mean an Ownership Interest that has a Fixed Use Period, which gives the
Owner of that Ownership Interest a guaranteed reservation right to use a specific type of Vacation Home
during a specific week, as set forth in that Owner's deed. - B '

14. Guarahteed'Resecvatiqn- shall mean an aufomatic reservation made on behalf of a Club Member who
has purchased a Fixed Ownership Interest.

15, Holding Period shal mean the sixty (60) day period preceding a given Use Day.

- 16. Holding Account Vacation Points shall fean those Horme Resort Vacation Points which have reservation
rights restricted to the Holding Period because of a late cancellation by a Club Member. '

17. Home Resort shall mean any DVC Resort in which a Club Member owns an Ownership Inferest which i

symbolized by Home Resort Vacation Points.

18. Home Resort.Priorify Period shall mean the period of tme at each DVC Resort during which only Club
Mermbers having an Ownership Interest at that OVC Resort are entifed -to request a reseivation for the
Vacation Homes at that DVC Resort through that DVC Resorts Home Resort Component, -

19. Home Resort Reservation Componient stall mean the component of fhe Club central reservation system -
- through which Vacation: Homes may be reserved using Horme Resort Vacation Points pursuant fo the priorities,

 restrictions and limitations set forth in these Rules and Regulaions. §

21, tome Resort Vacation Points shall mean Vacation Poins symbolizing an Ownership [nferest at 2 Home
Resort and which Vacation Paints may be utlized to reserve Vacation Homes at that Home Resort where that

Ownership Interest s held. |
21. Member Services shall mean the division #iat handies and procesees

reservation requests and dther Cldb

Member services for the Club ftom time . time. -

22. Ownership Inforest stiallmiean the property interestin a OVC Resort,

. 23, Reservation Points shall mean Home Resort Vacation Poltits used to reserve accommodations a non-
DVC Resort, except accommodations available through thie -RCI® Extemnal Exchange Program. |

24, Rules and Regulalions shall mean these Home Resort Rules and Regulations which DVC Operator i if
sole, absolute and unfettered discretion determines are nigcessary or desirable from time to time in order to
enfarce the provisions of the Membership Agreement for each DVC Resort,

25. Special Season Preference List shall mean ariy reservation list established by Mermber Services from time
to time for high demand Use Days at a given DVC Resort created for the purpose of allowing Club Members to
_have an opportunity to reserve these Use Days.

26. Transfer shall mean the assignment by one Club Member (other than Disney Vacation Development, inc.)
of the use of his or her Home Resort Vacaion Points to ariother Club Merviber (other than Disney Vacation
Development, Inc.) during a given Use Year. '

27. Unit shall mean that portion of a DVC Resort which is subject to exclusive ownership by one or more
persons.

28. Use Day shall mean a twenty-four hour pefiod (or such lesser period as may be designated by DVC
Operator from time fo time) in a Vacation Home subject to use reservation by Club Members.
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29. Use Year shall mean, for each Unit, the twelve-motith period beginning on the first day of the month
designated in each purchase agreement selling an Ownership Interest to a Club Member in that Unit and in
each deed conveying an Ownership Interest to a Club Member in that Unit, All Ownership Interests in a given
Unit shall have the same Use Year, The Use Year shall contihue for successive twelve-month periods for so
long as the: Vacation Ownership Plan continues. Any Ownership Interest purchased to supplement a Club
Member’s existing Ownership Interest may have the same Use Year as the Ownership Interest it supplements.

.. 30, Vacation Home shall mean and ré'fer to- those pottions of a Unit designed and intended for separate use
and occupancy. ' : ' '

31, Wai List shall mean the waitirig list for Club Members who wish to make a reservation for Use Days that. |
are currently unavailable for reservation as set forth in these Rules and Regulations. '

' Il USING HOME RESORT VACATION POINTS |

1. HomeR lon Poins. When 2 Club Member purchases an Ownership Interest at a DVC Resort,
he or she will receive an annuat allotment of Home Resort Vatation Poins. Somie important things fo know -
‘about Home Resort Vacation Points; - | - ‘ - S

a. Home Resort Vacation Points represent the amount of real estate that a Club Member has purchdsad <
at a particlilar DVC Resort. The DVC Resort in which & Club Mermber purchases his or her Ownership
~ Interest is that Club Member's *Home Resort" Home Resort Vecation Points are an administrative
convenience and have no value of their own. A Club WMember rriay own an. Ownership Interest at more
than one DVC Resort. If so, the Club Mernber must consider each DVC Resort where he or she owns

an Ownership Interest to be that Club Member's Hore Resort only as to the Ownership Interest that
he o she owns at that DVC Resort: : ' R ‘ '

b. "Home Resort Vacation. Points provide Club Members access to the Club's central reservation system
- run by Member Services. The various Vacation Homes have been assigned Home Resort Vacation
. Point values based on the size of the Unit, sedson of the year, and expected demand. To make &
reservation, Club Members calf Member Services with their request; the appropriate number of Home
Resort Vacation Peints are debited from the Club Member's account’ when the reservation is

. Home Resort Vacaton Points are-aloted annually on the first day of the fist month of the Club
Member's Use Year. Use Years are described in more detafl below.
d. Club Members will be aliotted the same nurmiber of Home Resort Vacation Points every year. Home
Resort Vacation Points must be uséd for a reservation, Banked, Borrowed, Transferred or exchanged
during the Use Year they are allotted or they will expire. ’ ‘

. To initiate any transaction involving Home Resort Vacation Points, Club Members must submit a
request to Member Services by pliorie, e-mil, or in writing.

2. DVC Vacation Points, Club Members may voluritarily participate in the DVC Reservation Compoanent by
converting all-or a portion of their Home Resort Vacation Poinfs into DVC Vacation Points to make a
reservation at other DVC Resorts.- Home Resort Vacation Paints may not be converted into DVC Vacation
Paints except in connection with making a reservation through the DVC Reservation Component. In the event
that a Club Member has Ownership Interests in more than one DVC Resort, Home Resort Vacation Points
from multiple DVC Resorts may be combined as DVC Vacation Paints for reservations made less than seven
(7) months in advance. Club Members can not apply Homme Resort Vacation Points from one DVC Resort as
DVC Vacation Points to any other DVC Resort during the destination DVC Resort's Home Resort Priority
Period. (Special rules apply to Special Season Preference Lists.)

-~ ~ s
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3. Reservation Points. Reservation Points are Home Resott Vacation Points used fo reserve
-accommodations at non-DVC Reserts, except accormmodations avallable through the RCI®. Extemal
Exchange Program. One Reservation Point is equivalent to one annually allotted Hore Resort Vacation Point
in the Central Reservation System. Reservation Points have rio ottter relationship with or comparison to Home
- Resort Vacation Points, and Reservation Points are established for converience of reference only.

~ Reservation Points expire at the end of the Use Year in which they are allotted.

Reservatlon Points cannot be banked, borrowed, transferred or used to reserve accommiodations through the
RCI® Extemal Exchange Program, nor to reserve accommodations at DVC Resorts. Reservation Points
carinot be returmed to a Club Member as Horrie Resort Vacation Points. .

4. Use Years. A Use Year is a 12-month petiod beginring on the first day of a month. Each Unit in the Club
Member's Home Resort has a specific Use Year assigned to it; a Club Member's Use Year is peinted on the
. purchase agreement and DVC Member Card. Because the Use Year is ied in directly to the Club Member's
Ownership Interest, the Use Year will not ciarige for the life of his or her Ownership [riterest.

_ Subject to the limited exceptions set forth in paragraph 5 below, at any given fime, there are twe.(2) active

- Use Years-the current Use Year and the successive or rext Use Year. Club Members may make
reservations, Bank, Borrow, Transfer or exchange Home Resort Vacation Paints allatted during the. two 2
active Use Years only. (Banking, Borrowing, and Transferring are described below. Exchanges are deseribed
~ in "Member Benefits and Privileges” below). a ST
5. Banking and Borrowing Home Resort Vacation Points, Club Members may expand their vacation options
by "Borrowing" Home Resort Vacation Points from the next succeeding Use Year to secure a reservation in the
immediatsly preceding Use Year. Club Memibers may increase their futire vacation options or save unused
Home Resort Vacation Points by "Banking" Vacation Points from the current Use Year into the next Use Year.

-~ Home Resort Vacation Poirts may be Banked or Borrowed wittin the saime Home Resort only. Banking and

Bortowing. procedures are described below: ' ,

a B ome Resort Vacafion Points. Any time during the first eight calendar months of & Club
- b Member may Bank up o 100% of thelr annuat allotriient of Home Resort

- Member’s Use Year, a Clt
.- Vacation Points to the next Use Yeat. After the first eight calendar months of & Club Member's Use
Year, Members-cannot bank any porfion of their annual allbtment of Home Resort Vacation Points for
that Use Year. In order for Banked Home Resort Vacation Points to be used for a reservation, the
Horme Resart Vacation Paints must be barked before the reservation is made. Once Banked, Horne
Resort Vécation Points cannat bie Banked again into anothier Use Year. Also, Banked Home Resort
Vecation Points cannot be retumed to their original Use Year and will expire if not used. From time to
time, the DVC Operator may provide for extended bartking fights to Club Members during their first
Use Year. . :

b. Borrowing Home Resort Vacation Points. A Club Merber may Borrow under the following guidelines:

1) Club 'Members may Borrow up to one hundred percent (130%) of their allotted Home Resort
Vacation Points from their next succeeding Use Year to secure a reservation in the immediately
preceding Use Year, ,

~2) Once Borrowed, Home Resort Vacation Paints cannot be retumed to their original Use Year and

- will expire if not used by the end of the Use Year into which they were Borrowed, except that in

the event Club Members purchase an additional Ownership Interest after Bormrowing Home Resort

~ Vacation Points, Club Members may substitute newly allocated Home Resort Viacation Paints of a

. cument Use Year for the Borrowed Home Resort Vacation Points that were used toward a future

-reservation and the Borowed Home Resart Vacation Points will be retumed to their original Use
Year.
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3) Club Members may only Borrow. Home Resort Vacation Points when they are ready to make a

reservation and only if additional Home Resort Vacation Points are needed. Member Services will

- Use Home Resort Vacation Points available in the current Use Year before Borrowing Home
- Resort Vacation Points when making 4 reservation.

Banking and Borrowing Limitations

1) To be eligible to participate in Barking and Borrowing, Club Members must be current-on their
Annual Dues and montfily mortgage loan payments (if applicable), and any other outstanding
balances, including, but not limited to, fees associated with any exchange programs,
miscellaneous services booked by Member Services in connection with Club Member

- _reservations, and.any incidental charges andfor balances due in refation fo DVC Resart stays.

2) The total number of Home Resort Vacation Points combined from Home Resart Vacation Pinfs
- that are allotted, Banked and- Borrowed may not exceed three-hundred percent (300%) of the
- ClubMember's Home Resort Vacation Point alfotrrient for the cumrent Use Year.
~ 3) Banking andior Borrowing may be suspended or limited by DVC Operator from time to fime in
- order to maintain a proper balante of Home Resort Vacation Points in the Club's central

. reservation system. |
 Caneling Reservations Made With Banked or Borrowed! Home Resort Vacafion Poirtts

1) If a Club Member cancels a confimed reservation that was made using Banked or Borrowed -
Home Resort Vacation Points; the canceltation will not return those Banked or Borrowed Home
Resort Vacation Points to their originatUse Year. '

2) . If the reservation is canceled more than ihirty (30). ys before the arrival date, then those Banked
or Bormowed Home Resort Viacation Points remain available for another reservation during the

- same Use Year into which tre Vacation Points were Banked or Borrowed. '

3) if the reservation is canceled thitty (30) of fewer davs bafore e amival dafe. then tHose Banked
ar Borrowed Home Regort Vacation Points are placed tn. the Holding Account, Holding Account
Vacation Points may be used for another reservation durirg the same Use Year info which the
 Vacation Points were Barked or Borrowed subject to the guidefines of the Holding Account (see
‘below - “Holding Account Vacation Pirts"). o T '

"4) Al Vacation Poits appied f 2 eservation re considered used staring on he reservaion aival
' date. If a resevation is canceled on the date of anival, the Vacation Poirts will not be refunded.

' | sort Vacation Points. Once Home Resort Vacation

not be returned to their original Use Year.

, pmbers. Transfers allow a Club Member to
on Points to another Club Member. Transfers are

Home R

o Retrieval of Banked or Bomowed  Re
 Points have been Banked or Borrowed, they may
6. Iransfeming Home Resort Vacation Points Between
assign all.or a portion of his or her Home Resort Vacati
-subject to the following restrictions: :

a. Both Club Members must be current on their Annual Dues and monthly payments (if applicable), and
any other outstanding balances, including, but not lirmited to, fees associated with any exchange
programs, miscellaneous services booked by Member Services in connection with Club Member
reservations, and any incidental charges andfor balances due in relation to DVC Resort stays, in order
to give or receive a Transfer. Both Club Members must be closed in order to participate in a Transfer.

b. All Transferred Home Resort Vacation Points retain the Use Year of the transferring Club Member and
expire at the end of the transferring Club Member's Use Year, unless they are Banked.
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c. Once Banked, Transferred Home Resort Vacation Points will expite at the end of the Transferring
- Club Member's next Use Year, unless they are used. In addition, Transferred Home Resort Vacation
~ Points cannet be un-Banked or retumed to their original Use Year. -

d. The Club Member who is Transfen‘ing the Homee Resort Vacation Points to-another Club Member is
- still responsible for the Anrual Dues payment on those Transferred Home Resort Vacaﬁon Points,

e. Banked or Borrowed Home Resort Vacation Points may not be Transferred.

f. Transférred Home Resort Vaéatidn Paints may not be Borrowed or retumed to the Transferring Club
Member. o o

g I a Transfer oocurs between Club Members from different Home Resorts, the Transferred Home
Resort Vacation Points retain all the reservation rigtits of the Transferring Member.,

1) The recipient of the Transferred Home Resort Vacation Points may use them to make a reser-
vation at the Transferring Member's Home Resort during the Home Resort Priority Period, or at
other qualified DVC Resorts after the Home Resort Priority Period and any other applicable
priority periods. . ' ‘ : ' -

2) The reciplent of the Transferred Hotne Resort Vacation Points would not be able to use the

- Transferred Home Resort Vacation Puints at his of her Horne Resort until the end of his or her-
Home Resort Priority Period and any other applicable priority periods.

h. _Trariéfér requests mayv be made by phone and must,beouﬁﬁrme_d'_ in writing, by mail, fax or E-mail'; to
Memiber Servi_ces. DVC Operator will not assist Members in finding another. party for a Transfer

. activity. | .
i Club Mernbers are expressly prohibited from receiving campensaion for engaging in any Transfer
activity. - | - _ L
j.  During & given Use Year, only dne (1) Transfer per Glub Member or Club membership, elther as.
- Transferee or Transferor, will be permitted. S ~ e wmE
k. Only Club Members who have closed on ther- purchass: agrestment are eligible to transfer Home

Resort Vacation Points.

7. lficressing Annual Home Resort Vacafion Point Allotrrient, with Addifional Ownership_Interests.
Members may permanently increase their annual allotment of Home Resort Vacation Points by purchasing an
Additional Ownership Interest, or "Add-On." , ' -
a. Additional Ownership Interests may have the same Use Year as previously purchased Ownership,l
Interests.

b. Certain minimum purchases of Additional Ownership Interests will be established, but may change
from time-to-time, Club Members will be natified of the current minimum purchase requirements at the
time that they request to purchase an Add-On.

¢. In the year of closing Annual Dues o Additional Owneship Interests shall be calculated by prorating
the Annual Dues from either the date of the purchase agresment, the first day of the Club Member's
Use Year or the date on which the Club Member's Unit is available for occupancy by Club Members,
whichever s later, to the end of the calendar year.

8. With respect to any Ownership Interest which has closed prior to the completion of construction, a Club
Member may only use Vacation Points associated with Ownership Interests to make reservations for an
occupancy date that will occur after the completion of construction of the Club Member's Unit.



[ll. VACATION POINT RESERVATIONS

1.~ Member Services, All Club Memiber reservations for DVC Resorts are taken by Member Services. Current

Operating hours are Sunday thirough Saturday, 9:00am to 5:30pm (Eastem Standard Time). Member Services
is closed on holidays and hours are subject to change.

a. ‘M'ember Services Reservation Lings. To speak witli a Member Services Vacation Advisor by phone,
Club Members may call the following numbers: '
1-800-800-9800  United States, Puerto Rico, Virgin Islands and mast of Canads
. 1-407-566-3800  All Other Countries _ : ,
b. Fax Line and E-mail Address. For Club Members who do not find it convenient to call ‘during normal

operating hours, Member Services will accept reservation requests and most other reservation-related
correspondence via fax or.e-mail from all countries:

FaxNumber:  *  1.407-9384151
- E-mail Address: members@disneyvacationclub.com
c. Telecommunications Device for thie Deaf (TOD), Hearing-impaired Club Members with access to a

" Telecommunications Device for the Deaf (TDD) may call the. following TDD-compatible phone
numbers during nosmal Member Services operating hours:

1-800-800-9637  United States, Puerto Rico, Virgin Istands and most of Canada
1407-666-3320  All Other Countris

es of Club Mer bers and Who Can Make d Regervafion, - |
a. A "Purchaser" is any person who is named on the deed conveying the Ownership Interest. Purchasers

are also referred to as “Club Members”, The Primary Parchaser is e first person named on the deed.
Al financial information pettaining to. the membership, including Annual Dues statements and Form _
- 1098 (reporting mortgage interest), will tie mallad o the Primary Purchaser. To designate a different
Primary Purchaser, to receive tite financiat information mailings, & request must be submitted to
Membership Administration and must be signed by all Purchasers. Al Purchasers have equal
- ownership rights and all Purchasers receive Member Cards,

b. An "Associate" is a person named by the Purchaser or Purchasers who is only authorized to bank,

~ bomow and make reservations using the Club Member's. Home Resort Vacation Points. Associates
do not receive Member Cards and are not entitied to the benefits and privileges that are available to
a Club Member. In addition, Associates may not access financial information related to Annual
Dues and/or lean pertaining to the membership.

C. Assaciates are subject to all the rules and regulations fo which Club Members are subject, .
 including, without limitation, the prohibition of the use of Vacation Accommodations for commercial
- purposes. Associates are also subject to the following: ' -

1) Associates may only be Associates for a maxirmum of four (4) Memberships.
.2} The adding of an Associate to a Club Member's account is subject fo the sole and absolute
discretion of DVCMC.

3) An Associate can be removed from a Club Member's account, by DVCMC in its sole and
absolute discretion, for violating Disney Vacation Club rules.

Pana 7 Af 17
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~ d. A Corporate Member is a corporation, LLC or partniership that purchases a membership and is named
on the deed. -

e. An “Officer” is a person who has been authorized to execute the purchase documentation on behalf of
a Corporate Member. An Officer is enfifled to all beriefits and privileges that are available to a Club
Member and will receive a Member Card. Officers may 4lso access Annual Dues andfor foan
information and make payments on behalf of the Corporate Member,

f.  An “Affiliate” is a person named by the Officer who is authorized to make reservations using the
Corporate Member’s Home Resort Vacation Points. All Afflates must be an officer of the corporation,
a member of the LLC or a pariner of the partnership that owns the Ownership Interest. Affilistes are

entiled to receive the benefits and privileges of a Member-and are issued aMember Card. However, ~

Affiliates may not access financial information refated to the Annual Dues and or loan pertaining to the
Corporate Member's membership. , :

g. Either a Purchaser or an Associate may call Member Services to request a reéervat_ion. |

h. “Gdesis" are non-Club Mémbers'stayin_g with or on befialf of a Club Member. Guests are not
authorized to use a Club Meniber's Vacation Puirts o make theif own reservations. Club Memibers

‘may make @ reservation on behalf of a Guest,

i, The "Principal Contact" is the individual who will act on behalf of all Purchasers.in case there is any
- disagreement amang multiple Purchasers regarding the use of an Ownership Interest, The Principat
~ Contact may bé someone affier than & Purchaser or Associate. A Principal Contact is not entitied to
. the benefits or privileges of membership in the Club unless he o stie is also a‘Purchaser or Associate.
To designate a new Principal Contact, a request must be subrmitted in writing to Member Services,
~_The request must be signed by the'current Principal Contact and ait Purchasers,

In the event DVC Operator, in its sole and absolute discretion; percsives a disagreement between of
among mulfiple Purchasers reganding the use of the -Ownership Interest .(if jointly owned), DVC
Operator will contact the Principat Conttact for final confirmation or-canceliation of the resetvation in
question. In alt disputes between or amornig Purchasers of a jointly-owned Ownership Interest, the
Principal Contact's decision is final and will be binding. upon all Purchasers and-will be upheld by DVC
Operator unfess DVC Operator is requited to comply with & binding court order or other binding legal
process fo the contrary. DVC- Operafor assurmes no responsibility for the use or non-use of the
. Ownership Interest in the event of a dispute or disagreement bstween or among Purchasers.

3. Home Resort Vacafion Points Charts. A Home Resort Vacation Points Chart lists the number of Home
Resort Vacation Points required to make a reservation for one df the various Vacation Homes at a given DVC
Resort for a given Use Day. The determination of the required nurber of Home' Resort Vacation Points is -
- based on the size of the Vacation Home and expected seasonal demand for Vacation Homes at that DVC

Resort. Vacation Paints Charts for the various DVC Resorts will be updated from time fo time. ' :

4. Minimym Stay. The current minimum stay at any DVC Resort s one (1) Use Day. However, DVC Operator
may require, from time to time, that a minimum number of consecutive Use Days for a particular season or
special season be reserved. The number of consecutive Use Days required to be reserved shall in no event .
exceed five (5) Use Days.

5. First Come, First Served Reservations. Reservation requests for DVC Resorts are taken on a first come,
first served basis. All Vacation Homes are reserved on 4 space-available basis. To request a reservation at
their Home Resort, Club Members may call Member Services no earlier than eleven (11) months prior to the
desired check in day, plus up to seven (7) consecutive days after the desired check in day.



6 - Home Resort Priotities and Reservations at Other DVC Resorts
- a. Home Resort Priority Period
1) From eleven (11 ) months through and including eight (8) moriths in advarice of their desired check
in day, plus up to seven (7) consecutive days after the desired check in day, Club Members have
 exclusive.access to reservations at their Home Resort. During the Home Resort Priority Period,
ohly. Club Members who hiave Ownership Interests at the Home Resort and who are using Home
Resort Vacation Points will be able to request reservations at their Home Resort. '

2) Members who wish to reserve Vacation Homes at other DVC Resorts may begin- requesting
reservations seven (7) months in advance of their desired check in day, plus up to seven (7).
consecutive days after the desited check in day. During this petiod, &l Club Members will be able

- to request reseivations at afl DVC Resorts.

3) Al reservations are on a first-come ﬁl'stfs'ewed basis.

4)  DVC Operator may increase or decrease the kength of the Home Resort Priorty Period: however,
the Home Resort Priority Period will never be shorter than one (1) menth.

Club Members with Qwnership Ine ests at Muliole DVE Resorts - ,
1) In the event that a Club Member has Ownership Interests in more than one DVC Resort, Home
. Resort Vacation Points from mulfiple DYC Resorts may be cotribined as. DVC Vacation-Points for
. reservations made less than seven (7) months i advance. E :
~2) Ifa Club Member requests a Home Resort reservation during the Home Resort Pfiority Perodand.
... the reservation requires more Home Resort Vacation Points than the Club Member hes available
.~ In that particular Home Resort, he or she may. borrow Horme Resart Vacation Points from that
 particular Home Resort's next Use Year, subject to all-Borrowing guidefines. Or; at the end of that
particular DVC Resort's Horme Priority Period, Club Members may use theit Home Resart -
Vacation Points from other DVC Resorts as DVC Vacation Points to complete the reservation.
3) Ciub Members cannot apply Home Resot Vacation Points from one DVC Resart as DVC
-Vacation Points to any offier DVC Resort during the destination DVE Resort's Home Priority
Period. - ' ' , o
7. Other Pdorty Perigds. DVCMC may establish other priority periods from time to time and as demand
necessitates, such as a continental priodity period in the event any DVC Resorts located outside of North
America are associated as DVC Resorts. ,

8. WaitList. If a Club Member requests specific dates that are unavailable in @ DVE Resort, then he or she
may request fo be placed on a Wait List. Wait Lists are admiristered under the following guidelines:

1) Member Services will maintain a Wait List for each DVC Resort. To add their name to a Wait List, Club
Members must call, e-mail or write Member Services with their requests. '

2) Club_Memb_ers may maintain up to.only two active Wait List requests per Membership, Per Use Year,

a) 1f a Membership has two active Wait List requests in the same Use Year and the Member would
like to be added to another Wait List, ane of the existing requests must be cancelled before a new
request can be created. Each request, however, will be handied separately, and Club Members
will receive no special priority by having one or more requests on any Wait List,
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3) All requests must reﬁre‘éent the entire length of fitme desired in the féque-s‘ted accommodation type.

4)

6)

8

9

Wait List requests must be for consecutive days of a stay and ray not be submitted as multiple or

"‘nigh_t-by-night” requests.

Member Services will research requests until thirty (30) days before the requested reservation is fo
begin. A Club Member must call, e-mail or write Member Services if he or she would like Member
Services to continue searching for a reservation from thirty (30) to seven (7) days before the requested
arivat date. All requests that cannot be fulfilled will be removed from the Wait List.

Club Members requesting reservations at DVC Resorts other than their own Home Resort will not be
placed on the Wait List during that DVC Resort's Hotiie Resort Priority. Period or, if applicable, any
other priority period. . -

‘The Wit List does not supersede any apglicable Spebia! Season Preference Lists.

Member Services, in ts sofe and absolute discretion, in order to increase the efficiency: of the Wait List
process, will provide automatic confirmations of mateting availability for requests received. In ofher
words, if a Wait List request is matched by Metnber Services, then Member Sérvices will confirm a
reservation of the requested accommodations and conflicting reservation(s) wil- be cancelled.
Member Services will not be obligated fo contact the Cluly Merber in advance of corifirming the Wait

- Listed request and cancalling the conflicting reservaions). Such automatic confirmations. wil be

issued according to the guidelines stated herein; provided, however, that Club Members shall be
advised, in advance of making & Wait List request(s), of any- additionat guidelines relevant to
automgﬁc.'conﬁnnaﬁons. ' ' ,

Member S’én?ices. in its sole, absolute and urdetiered discretion, may: (i) amend or eliminate any Wait
List at any time; (i) limit the numbet of Club Members on any Watt List at any time; and (iii) limit or

‘deny Club Member requests to join any Wait List, if DVC Opersitor, in ifs. reasonable business

judgment; determiries that such lirmitation would be for the. pringipal purpose of improving upon the

"quality and operation of the Wait List and furthering the collective enjoyment of the use of the Vacation
‘Homes by Club Members taken as a whole. : o i '

Menmiber Services, in iis‘ A'soie, absoiiﬁ;e and unfel

_ ered discretion may, from time to time, offer Club
Members Wait List opportunities that ¢an alter or amend their Wait List options. Such oppertunities will
be made available according to guidelines established by Member Services, and are not transferable
or assignable. Club Members are not obligated to accept such opportunifies. '

¢ Period Priorities. The "Breakage Period" is the period sixty (60) days before a given Use Day.

During his perod, Club Mermbers-mey contact Mermber Services o reserve Vavation Homes, subject to

availability. Some or all of this inventary may be made available for rental reservations if it is anticipated that
the Vacation Homes will niot be utilized by Club Members. If a reservation request is not received by Member

Services by the beginning of the Breakage Period, Member Services’ aliiity-to confirm the reservation request
will be limited by and subject to the fallowing: ' o .

1)
2)
3)

Any reservations made by DVC Operator for Vacation Hemé mainteniance.
A.ny reservation requests contained in the Wait List.

Any rental resetvations made by third parties prior to Member Services' receipt of a reservation.
request. ' '

Club Members are encouraged to submit reservation requests as far in advance as possible to obtain the

best choice of Vacation Homes and dates.



P

10. Developer Model Room Reservafions. At one or fore of the DVC Resorts, -Dishey Vacation

Development, Inc., has an easement and the right, pursuant to the governing documents for such DVC Resort,

to-use its Home Resort Vacation Points to indefinitely reserve one or more Vacation Homes for use as models.

The reservation priorities of the Rules and Regulations are sutsject to the developer's right to reserve Vacation
‘Homes for use as models. '

11. Special Season Preference Lists. Because of high demand at DVC Resorts dufing certain periods, DVC
. Operator may, but is not obligated to, establish Special Season Preference Lists at-any one or all DVC
Resorts. The purpose of the lists is to provide all Club Membiers with an equal opportunity to make reservations
during specific high-demand perigds. Ciub Members will receive adequate notice of the establishment of any
Special Season Preference Lists. - : :

-All resérvation requests that include a day covered by a Speciaf Season Preference List are subject to the
- following guidelines: : : ‘ o

1) Club Members are added to a Special Season Preference List on a first corhe, first served basis by
calling Member Services. If more than one Special Season Preference Listis established, either ata
single OVC Resort or at-multiple DVE Resorts, then Club Membiers frigy 'sign up for each list
separately. However, an Qunership Interest may otily be represénted once per Special Season
Preference List. Each Special Season Preforence List is administered independently of any other

~ Special Season Preference List. . - : -

2) DVC Operator may institute minitm stay requiréménts for any Special Seasor Prefererice List,
Reservation requests that include a day covered by a Special Season Preference List are subject to
~ such minimum stay requirem‘ents., . :

3) DVC Operator may impose _Iimitaﬁohs on the ;nﬁmb‘er-of reservations allowed per mermbership.
" Reservation requests that include.a day covered by a Speciel Season Prefersnce List are subject to
such imitations on the number of reservations per membership.

4) Member Services may bégin-eantaeﬁng’ Club Members.on the Special Season Prefetence‘ Ustupto
fiteen (15) months before the designated special season. Club Members wilt be contacted in the order
that their Special Season Preference List request was recsivad by Member Services. o

5) If a Club Member accepts a special seasan reservation offered by Member Services, he or she will be
removed from fhat OVC Resorts Spevial Season Praference List after recelving a confimed
reservation. Club Members will also be removed from the Special Season Preference List if they
confim a special season reservation received through a cancellation. f a Club Member declines a_
special season reservation the first time it is offered, his or her name will remain on the Special” =

. Season Preference List for one (1) additionat year (i applicable). ' ‘

6) The second time a Club Menber declines a special season reservation, the Club Member's name wil
be removed from that DVC Resort's Special Season Preference List. Club Members who wish fo
remain on the same Special Season Preference List must subiit a new request to Member Servicss.
Member Services will add their request at the bottami of that DVC Resart's Special Season Preference
List. : - '

7) If a Club Member cancels a confirmed reservation made through a Special Season Preference List,
his or her name will not be refumed to the fist. Club Mermbers who wish fo remain on the same Special
Season Preference List must submit a new request to Member Services. Member Services -will add
their request to the bottom of a Special Season Preference List. - ’

8) Special Season Preference Lists are not subject to the four (4) month Home Resort Priority Period.
Special Season Preference Lists are subject to a ane (1) month Home Resort Priority Period.
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Therefore, during the thirteenth (13%) month in advance of their deSIFed check in day, Club Members
have exclusive access to reservation requests for Special Season Preference Lists at their Home
Resort, Dunng this special season Home Resart Pnonty Period, only Club Members who have
Ownership Interests at the Home Resort and who are using Home Resort Vacation Points will be able
~ to request reservations at their Home Resort for 8 special season. Other Club Members who wish to
reserve Vacation Homes at the DVC Resort hosting the special season may begin requesting
~ reservations twelve (12) months in advance of fheir desired ctieck in day. During this period, all Club
Members will be able to request reservations at all DVC Regorts for special season periods. All other
- Horme Resort Priority Period rules apply to the special season priority periods.

9) Where appropriate, Member Services may institute a lottery system for selecuhg Club Membels from a -
- Special Season Preference List to receive & confirmed reservation.

12. Confirmations and Vacation Home Preferences

1) While written reservation confirmations are normally mailed to the Primary Purchaser by Member
Services, any Club Member may wquest to receive the reservation conﬁimauon instead of the anary
Purchaser.

. 2) The oonﬁnnat:on speclfies the particular Vatation Home type as.well as amival-and depafture times,
~ check in and check out fimes, and other reservation information, spema( room requests, such as
- ground level Vacafion Homes, specific buildings or views, will be roted as a preference in the
reservation record but cannot be guaranteed.

.3) Specific Vacation Homes are not assigned at the time of reservation. The DVC Resort front desk wil
- cassigna specrﬁc Vacation Home on or near the day of check in.

4) Member Services should be nofified if any Club Members or Guests have medical condItions that - -
require the use of specially equapped Vacatlon Horrigs.

: } Changes gservations. If a Club Member cancels a confimed
_mservaﬁon more than thnfy (30) days befowe amival, the Home Resort Viacation Points used to make that
reservation will be fully restored to the Club Member. If & reservation is changed more than. thirty (30) days
before amival and the revised reservation uses fewsr Home Resort Vaciion Paints-than the original
reservation, the remaining Home Resort Vacation Points will also be fully restored to the Club Member. The
restored Home Resort Vacation Points may be used accordmg to the standard guidelines durmg the remainder
of that Use Year, subject to availability. , .»

If a Club Member cancels-a confirmed reservation thirty (30) or fewer days before amval the Home Resort
Vacation Points used to make that reservation are placed in a Holding Accourt. If a reservation is changed
thirty (30) or fewer days before amival and the revised reservation uses fewer Horme Resort Vacation Points
than the original reservation, the remaining Home Resort Vacation Points are placed in a Holding Aocount
Holding Account Vacatlon Points are descritred in more detail below.

All of the Vacatton Points applied to a feservation are considered used starting on the reservation arival
- date. If a Club Member cancels a confimed resetvation on the date of atrival, the Club Member is not enfitied
to a refund of the Vacation Points or any porﬁon thereof.

 14. Holding Account Vacatlon Pints. If a cortf rmed reservation is caniceled thirty (30) days or less before the
amival date, the Home Resort Vacation Points used to make that reservation are placed into-a Holding
Account. "Holding Account Vacation Points" are subject to the following restrictions:

" 1) Holding Account Vacation Paints can only be used to book reservations within sixty (60) days of check
in. '
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2) Holding Account Vacation Points must be used for résefvétions;dud g their Use Year. Any Holding
Account Vacation Points remaining in the Holding Account at the end of the Use Year will expire,

3) Holding Account Vacation Paints cannot be Banked.

4) Holding Account Vacation Points used to reserve and stay during the last 60 days of a Use Year may
be used for reservations at any DVC Resort. o0

15. Chieck In and Check Qut Times, Checkin time for all Oisney Vacation Club Resorts is after 4:00 p.m.
Chieck-out time for &lf Disney Vacation Club Resorts is by 11:00 am. The front desk must be notified and
approve any exceptions to these times. '

16. Late Arrivals and No-Shows. I Club Members or their Guests Tail to check in on their amival day, they
must notify Member Setvices or the desfination DVC Resorfs frorit desk of their revised arival time. Club
Members do not receive an extension of their reservation or partial refund of Home Resort Vacation Points
due to late anivals or check ins or failure o cancel prior fo the arvival date. If their party does not check in and
fails to notify Member Services or the DVC Resort of their revised plans, Club Mermbers will lose all of the
Home Resort Vaeation Points used to make that reservation and are not entitied to ayrefund. .
17. Eay Check outs. All of the Home Resort Vacation Pints applied to a ressivation are considered us
;staring on the' reservation amival date. Club Membérs are not ertified to=a partial refund of Home Resort
Vacation Points if their party checks out before the scheduled departure date. L
V. GUARANTEED RESERVATIONS (FIXED OWKERSHIP INTERESTS ONLY)

1. For-each Club Member who owns a Fixed Ownership interest, Member Services will automatically book
that Club Member's Guaranteed Reservation every year prior to the beginning of the applicable-Home
Resort Priority Perlod. All Vacation Points associated with a Eixed Ownership Interest shall be used to
make the Guaranteed Reservation. | | |

2.- Once the Guaranteed Resarvation is booked for a Club Member, no. changes may be made to the
Guaranteed Reservation except for changes as to party mix and guest names.
:3. For all Guarariteed Reservations, check-in is on Sunday and check-out is on the following Sunday. If a
- Club Member amives late or leaves early for the Ciub Member's Guaraniteed Reservation, any unused days

are forfeited and the Club Member receives o credit for unused days, - o

4. In the years that a Club Member uses the Gudranteed Reservation, all of the Vacation Points
associated with that Fixed Ownership .Inferast for that year will be applied towards the Guaranteed
Reservation, regardiess of how many Vacation Points would ctherwise be necessary to make that specific
reservation if the Club Member did not have a Fixed Ownerstip Interest. When a Club Member uses the
Guaranteed Reservation, the Club Member has no more Vacation Points avallable for use that year,
even if the number of Vacation Points required to make tiuat specific reservation as reflected on the
Vacation Points Chart is less than the nurmiber of Vacation Points associated with the Fixed
Ownership Interest. ’ ‘ o o

5. In arny given year, a Club Member may efect to apt out of the Guaranteed Reservation by calling and
advising Member Services that the Club Member is opting out of histher Guaranteed Reservation for that
year. If the Club Member opts out of histher Guaranteed Reservation, the Club Member may use the
- Vacation Points associated with the Fixed Ownership Interest to make a reservation in accordance with
these Home Resort Rules and Regulations, subject to avaitability. A Club Member's election to opt out of
hisher Guaranteed Reservation must be made more than thirty (30) days prior to the Guaranteed
Reservation arrival date.

6. Home Resort Vacation Points related to a Fixed Ownership Interest may not be Banked, Borrowed or
“ Transferred unless the Club Member has opted-out of or cancelied hisher Guaranteed Reservation for the




Use Year during which the Club Member intends to use Vacation Points for such other putposes If, in any
year, a Club Member wants to Bank Vacation Paints into the following year, the Club Member must first opt
out of the Guaranteed Reservation for the current year. If, in any year, the Club Member wants to Borrow
Vacation Points from the following year, the Club Member rmust first opt out of the Guaranteed Reservation
for the following year. If, in any year, the Club Member wanits to Transfer Vacation Points, the Club. Member
must first opt out of the Guaranteed Reservation for the applicable year.

7. - Once a Club Member opts out of a Guaranteed Reservatron, the opt-out is final, and a Club Member
_ cannot change hiser mind and re-instate the Guaranteed Regervation for that year.

8. If Club Members or their Guests fail to check in on their Guaranteed Reservation arival day, they must
- notify Member Services or the Resoit's front desk of their revised arrivat day in advance. Club Members do not
receive an extension of their reservation or & partial refund of Home Resort Vacation Points due to late arrivals
or- check ins or failure to cancel prior to the arrival date. if their party does not check in and fails to noftify
- Member Seivices ar the Resort of their revised plans, Club Members will fose the Home Resort Vacatron
Points associated with the ne-show dates and are not entitied to any refund

9. All of the Home Resort Vacation Points applicable to & Fixed Ownership Interest are eonsrdered used.
statting on the reservation amivéll date for the Guaranteed Reservation. Club Members are not entitled to a
partial refund of Home Resort Vacation Points if their party checks out before the scheduled departure date

10. if a Club Member opts out of or cancels a Guaranteed Resewaﬁon thirty (30) or fewer days before the
‘Guiaranteed Reservation anival date, the Home Resort Vacation Points: associated with that Fixed Ownership.
" Interest are placed in a Holding Account. If a Club Member opts out of or cancels a Guaranteed Reservation
. on the Guaranteed Reservation arrival date, the Club Meniber is not entitied to a refund of the Vacation Points -
associated with the Fixed Ownership Interest or any portion thereof. Holding Account Vacation -Poinfs are
described in more detai in paragraph 14 (“Hoidmg Account Vaeation Points") of Article If (“Vacatron Point
Resewations") " : .

- 1. Disney Vacation Ciub. Memg; Card
1) Each Club Member named on the deed of an Ownership Interest will receive a Disney Vacation Club

Member Card ("DVC Member Card"). The Member Card includes the name of the Club Member his
or her Membership number, and the Club Membier's Use Year.

2) DVC Member Cards will not be issued 1o Associates, DVC Member Cards wil not be rssued to the
Principal Contact unfess he or she is also a Club Member,

3) Each DVC Member Card has an expiration date printed on it. Club Members wilt be issued new DVC
Member Cards or validation stickers as long as they maintain their Annual Dues and mionthly
mortgage loan payments. (if applicablie).

4) Presentation of the DVC Member Card may be necessary to receive certain Club-Member benef ts
and pnvrleges

2. Club Member Benefit Programs. From time to time, DVC Operator may establish specral Club,Member
~ benefit programs to enhance membership for Club Mernbers. Participatiort in any Club Merber benefit
program is completely voluntary. These spetial programs are not a component of any Ownership Interest or
Additional Ownership lnterest Some or all Club Member benefit programs may be canceled or terminated at
any time.

3. Making Reservations for Non-Club Members
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1) Club Members may use their Home Resort Vacation Points to reserve Vacation Homes that will be
- occupied by non-Club Members. | , ,

2) When a Club Member uses his or her Home Resort Vacation Points to reserve Vacation Homes on -
behalf of a non-Club Member, and the Club Member does not charge any rental or ofher fees to the
non-Club Member for the reservation, the non-Club Member is eligible for all or some of the Club
Member privileges and benefits that a Club- Memiber would nommally receive during his or her stay in
the reserved Vacation Home. If the non-Club Member is renting, it is the responsibility of the Member

. to nofify Member Services when making the reservation. Member priviteges and beniefits cannot be
- extended to non-Club Members who rent Vacation Homes from Club Members. :

4. Extemal Exchange F ms. Club Members may occasionally exchange out to non-DVC Resots: -
through several Extemal Exchange Programs-offered through DVC Operator or Buena Vista Trading Company
using Home Resort Vacation Points allatted in a Use Year which does not expire within one hundred twenty
days (120) days; provided, however, that for exchanges through the RCI Exchange Program and exchanges
to Disheyland Califomia hotels, the one hundred twenty day (120) limitation does not apply. For further
information reganding Extemal Exchange Programs reservafions, please consult the appropriate External
Exchange Program disclosure docurment or call Member Sérvices. fmportant legal information regarding the
Extemal Exchange Programs can be reviewed in the appropriste Extemal Exchange Program disclosure
document. _ : - _ ' : ' g
7 VL. _DISNEY VACATION CLUB RESORTS _
Lodk-Off Vacation Homes. Some two-bedroom Vacation Homes at the DVC Resorts have a “lock-of"
. capability. Two-bedoom lock-off Vacation Homes have two doors between the second bedroom and the rest
- of the Vacation Home, These doors can be closed and locked independently, creating separate "studio” and
"one-bedroem" Vacation Homes. The stutio typically features a kitthenette-arid a private porch. Two-bedroom

- lock-off Vacation -Homes and dedicated two-bedroom Vacation Homes have ttie same Vacation Point

. reservation values., Home Resort Vacation Point reservation values for studios and one-bedroom Vacation
Homes are shown on the Vacation Points Chart, , o
2. Housekeeping. Club-Members or it Guests receive the following heusékeeping's,erviee during a OVC

- Resort stay reserved with Home Resort Vacation Points:
1) ANl Vacation Homes wil be cleaned prior to check n,
~2) For sfays of seven (7) or less consecutive nights in the same Vacation Home, the DVC Resort will
' provide a"Trash & Towel" service on the fourth consecutive day of the stay. During a *Trash & Towel"
service, hiousekeeping.will:

Empty the trash and put new liners in the trash bins. -

Provide fresh bathroom linens.

Replace facial fissues, paper towels and toilet paper.

Replace coffee, sugar, cfeam, and sweeteners. .
Replace dish washing liquid, dish washing detergent, sponges and laundry detergent.

3) For stays of eight (8) consecutive nights or more in the same Vacation Home, the DVC Resort will
provide: _ '
a) One (1) "Full Cleaning" service on the fourth consecutive day of the stay. During a full cleaning,
housekeeping will: ,
~ e Provide all of the services included in a “Trash & Towel" cleaning.
e Change the bed linens.
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~® Vacuum and dust the Vacation Horre.
Clean the Bathroom(s). -
*  Clean the Kitchen/Kitchenette and wash the dishes.
Full cleanings do not include launderirig of personal iterms. |
b) Following the initial Full Cleaning service, housekeeping will providé another Full Cteaﬁing Service
every eight (8) consecutive days in the same Vacation Home.
c) Following the initial check in, a “Trash & Towel" wil be provided every eight (8) consecutive days
 reserved in the same Vacation Home. _ ' ;
4) For stays. of more than eight (8) consecutive days in the same Vacation Home, the Full~
Cleaning/™T rash & Towel" cycle will begin again. - '
o) Club Members and their Guests may request clean linens, toiletries, efc., by éalling the DVC Resort's
' housekeeping department. Additional fees may be chigrged for such requests. Supplemental clearting
services are available for a fee and may be arranged through either Member Services or the DVC
Resort's front desk. -

 6) “All Vacafion Homes will be learied following check out,

f. Annual Dyes. Around the beginning of each calendar yeer, Club Members wil receive a statement of
-Annual Dues for their share of common expenses, resrves and ad valorem taxes af their Home Resort.
Annual Dues are based on calendar years, ot on Use Years. These Annual Dues may be paid by:

1) Asingle.lump-sum payrent due on or before Jarwary 15th. (Annuat Dues are-considered past due on
February 15th or the arrival date of & reservation made with Home Resort Vacation Polnts; whichever
. is earffer, If the Club Member's payment arfives on or afier February 15th, interest will accrué from

- January 15th, and a late fee may be imposed); or . ,

2) Equal monthly direct debit instaliments colleted by e 1st or 15th of each montth. The number of
such-instaliments will be determined by the. mailing of the staternent of Anniual Dues. (The monthly
payment option is enly available on a direct debit basis from a U.S. bank aceount.)

Notwithstanding the Annuat Dues payment procedure set forth herein, the board of directors of the

Association may amend the due date, past due date, the number of divect debit installments and the collection
- date for direct debit instaliments from time to tire in its sole, absolute and urfettered discretion.
2. Lock-Out. Pursuant to the goveming documents for each DVC Resort and applicable law, DVC Operator
is-authorized to deny membership privileges to any Owner who fails to pay Annual Dues with respect to any
Ownership Interest that Owner owns (‘Lock-out’). Reservations associated with a membership that is in Lock-
out status may be canceled and all cancellation fees/penalties will be the responsibility of the Owner. Lock-out
status will prevent Owners from making any reservations through their membership, checking in at any Disney
Vacation Club Resort in the event-of a confirmed reservation, banking or borrowing points, or using the
Member Getaways program. It will also prohibit the use of any of the accommodations and facilities thereat
unless and until the total amount of the delinguent Anrual Dues is satisfied in full with guaranteed funds,

3. Amendments. DVC Operator reserves the right to amend these Rules and Regulations, in its sole,
~ absolute and unfettered discretion. These changes may affect a Club Member's right to use, exchange and
~ rent the Club Member's Ownerstiip Interest and impose obligations upon the use and enjoyment of his or her
Ownersthip Interest and the appurtenant Club Memberstiip. Club Members will be notified of any such changes




. o
i ¢
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through Member Services publications. Current publications supersede prior publications with respect to the
-terms and conditions of these Rules and Regulations. '

JADATA\CompiancelDVC RESORTSKo O'inalMult Ste POS DocsiHome Rescrt Rules and RegsiHome Resort Rees and Reguiations (i 3-22-
10)(clezn).doc ) ~
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DVC Membership Agreement

and Amendment
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Component Site Public Offering Statement
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 EXHIBIT H
PROPERTY MANAGEMENT AGREEMENT
-FOR

AULANI, DISNEY VACATION CLUB® VILLAS, KO OLINA, HAWAI'| VACATION OWNERSHIP PLAN

THIS PROPERTY MANAGEMENT AGREEMENT (‘Agresment) is made and entered into effective as of
) . 20__, by and between ALYl NUI VACATION OWNERS ASSOCIATION, INC., a Flofida not-for-profit
corporation, whose address is- 1390 Celebrafion Boulevard (the “Vacation Gwners Association”), and DISNEY VACATION CLUB
HAWAIl MANAGEMENT COMPANY, LLC, a Florida limited liability company, whose address is 1390 Celebration Boulevard
(‘OVCHMC"). ' :

WHEREAS, Disney Vacation Development, Inc., a Florida corporation (the ‘Devetoper’), is the developer of the Aulani,

Disniey Vacation Club® Villas, Ko Ofina, Hawall Coridominiiam (the “Condominfum?) located at 92-1185 AIN Nui Drive, Kapolsi,

Honoluly, Hawal'i 96707. The-Condominium was established as a caridominiure: property regime. by tivat certain () Declaration of

Condominium Property Regime for Aulani, Dismey Vécation Cob® Vills, Ko Ofing, Hawall Condominium, dated

- : .reooniedinme'mdmws&mﬁegimofﬁ%m&eumofmeState'dfﬁawaﬂa‘S'D@QumeatNo.

, . (the “Conduminium Detlaration’), (i) the Articles of thcarporation of Al Nul Condominium. Asseciation, Inc.,

& Florida not-for-profit corporation (the *Gondominttitn-Artieles’), (i) (e Bylaws of fiie AT Nul Condominium Association, Inc.,

~dated _____ , recorded as aforesaid as Docunient No, _ .. ({1 “Condominium Bylaws"), and (iv)

- Condominium Map No. ____ recorded In the Office of the Asslstant Registrar of the Land Court of the State of Hawal'i (the
"Condominlum Map’); and o 2 : IR ,

: - WHEREAS, the Developer tias submitted certain Condominium Units in the Condominium to. that " cerfaln- Aulani,
- Digney Vacation Club® Villas, Ko Qlina, Hawal'i Vagation Qwnerstip Pian- Dectaration of Covenants, Conditions and Restrictions,
-and Grant.and Reservation of Easements, dated ., and reCorded as aforesaid as-Ducument No.-
-(the “Declaration’); and , - o ’

WHEREAS, capitaized terms not expressly defined in this Agresmient shal have the mearing given 1o them i the
Declaration; and : _ . : ' _

WHEREAS,-".h.e Declaration estabiishés the Aular, Disney Vication Club® Villas, Ko Glina, Hawar't Vacation Ownership
Pian (the "Plan”) and the Developer infends fo offer for sale and sell “Ownerstiip trnterests” in the Plan; and :

: WHEREAS, as requied by Chapter 514E, Hawai'i Revised Statidtes (the “Act’), the Developer established the Vacation
Owners Association to act as the association of Owners of Ownership Interests in the Plan.

WHEREAS, under the Plan Documents, the Vagation Owners Association has the authority and the obligation to contract
for the mainfenanice and management of the Vacation Property and the Vacation Owners Association and fo delegate to the
contractor (the “Plan Manager”) all powers and duties of the Vacation Cwners Association in such regard except such as are
specifically required by Hawai'i faw or the Plart Documents (o frave approval of the Board or the Owners.

WHEREAS, the Vacation Owners Association desires o engage. DVCHMC to be the Plan Manager of the Plan, and

DVCHMC desires o accept such engagement, all on tte terts and conditiotrs set forth in this Agreement.
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AGREEMENTS
In consideration of fie Recitals st forth hereinabove, which by this reference are incorporated herein, the mutual
covenants and agreements contalned herein, and for other good and valuable consideration, the recelpt and sufficiency of which is
hereby ackriowledged, the Vacation Owners Association and DVCHMC agree as follows: , ' :

1. Engagementof DVCHMC.
11 - The Vacation Owners Association, on its own behalf and on behalf of all Owners of Vacation Ownership

- . Interests, Hereby engages DVCHMC as an independent contractor to perform the sérvices described in this Agresment, and

DVCHMC hereby accepts such engagement and agrees fo perfort such setvices on the terms and conditiens set forth in thiis
Agreement. DVCHMC agrees.at all imes during the ters hereof to act in goud faith and to exercise its business judgmentin the
performance of its duties and responsibilities under this Agreement. - . :

12 The Vacation Owners Assodion, on its own betlf and on behal of al of the Owners, enters nfo and
agrees to bie bound by tiiis Agreement and defegates to DVCHMC, o the exclusion of all persons and entifies, aif the powers and

duties of the Vacation Owners Association (except thuse that, by law or undar the Plan Dicuments, cannot be delegated and .

excopt for thase delegated to the BVC Operstor under the Membershipy Agroerient). Thils delegation in no way relieves the
Vacation Owners Association of any.fiduciary obligatiofs awed by it to te Owners utider applicable law. DVEHMC acospts such
" delegation and agrees to manage and operafe the Vacation Owners Associafion and to manage, operate, malntain and repair
the Vacation Property in aceordance with the provisions of the Prary Documents and-such otfier documents as pertain (o the
creation, operation, or management of the Vacation Propetty, of the Vacafion Owners Assoclation {collectively the.
_ “Documents”). - - _ . ,

. 13 Inasmuch as DVCHMC is an affiliate of the Developer, said delegation of the powers and: duties of the

. “Vacation Owners Assodiation to DVCHMC is a power coupled with an interest-and cannot bé revoked except as specifically
provided in this Agreement. ' . s : o

2 Tem

21 |nifisl Term, Theinifil form of this Agreement shal be-for-a period of fve (5) jers from the Starting Date
(the “inttial Term), o : S |

22  RenewalTemms. A
A Unless terminated in accordanios withits ters, s Agteement automatically shall be renewed for

Successive three (3) year periods (each a “Renewal Term") upon the expiration of the Initial Term and each successive Renewal
Term, unless either party sends a written nofice that it is not renewing this Agreement (a “Notice of Non-Renewal") to the other
party at least 90 days before the next renewal date. : '

, ()] The Vacation Owners Associafion camot give a Notice of Nan-Renewal without () the
vote, at an annual or special meeting of the Vacation Owners Association held within one year tiefore the renewal date, of a
Majority of the Total Voting Interests, or (i) the written assent of a Majority of the Total Voting Interests, which written assent
must be obtained within one year before the renewal date.

_ , (a) if the Developer holds a Majority of the Total Voting Interests in the Vacation
Owners Association, then the votes of the Developer's Ownership Inferests will not be cast-or considered when determining
whether a Majority of the Total Voting Intetests have voted or given their written assent to give the Notice of Non-Renewal.

. (b) The Board cannot make a dacision to cance! or to ot fenew this Agreement.
The Board has no power or authority to do so if its own right or on biehalf of the Vacation Owners Assogiation.

{c) Neither the Board nar any officer, director, employes or agent of the Vacation
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Owners Association can give a Notice of Non-Refiewal of this Agieetnont biefore the Vacation Owners Association determines by
vote or written assent of a Majority of the Total Voting Interests as provided abave, not to renew this Agreement. Any Notice of
Non-Renewal sent before then will riot be effective. ft will be void. ' '

B. The Initial Term as extended by one or mote Renewal Terms is harein referred fo as the “Term'.
23 Termination. Notwithstanding anything to the contrary in this Agreerment: |
' _ _ A The Vacation Owners Association may terfminats this Agreement at any time upon ninety (90) days'
prior wiitteri notice if termination is permitted by Section 14 tereof. In the event DVCHMC shall dispute a termination of this.
Agreement pursuant to said Section 14, and if arbitration is requested by or o behalf of DVCHMC, then such dispute shall be
submitted to arbitration in'accordance with the Commercial Artitration Rules of the Ametican Arbitration Association. :

B.  DVCHMC may (i resign at any tivie and for any teason, upon not léss than ninety (90) days' prior
‘written notice to the Vacafion Owners Association (which 90-day period shall commence upon receipt by the Vacation Owners

Association of such notice), or (i) terminate this Agresment upon fieen (15) days" prior writfen notice fo the Vacation Owners

Association if (A) termination is pemitied under Saction 13 hierein; or (8). & court declares any portion of this Agreement invalid or -
uneriforocatile, which in.the sole, absdlute and unfetiered discretion of OVCHMC makes e performance of the balance of this

C. . This Agreement shal terminate auomativaly upon tertination of the Plan a5 provided i the

L}

31 General Responsibiftes.

A DVCHMC shall be responsible for the efficient and. satisfactory management, operation,
malttenance and repair of the Vacation Property and operation of the Vacation Qwners Association. The Vacation Owners
Association acknowledges and agrees that pursuant fo this Agreement and in consideration of the Management Fee described in
Section 1Q hereinbelow, DVCHMC, in its sole, absolute and unfittered discretion, shall itseff perform, hire personnel to perform, .
or procire providers to perform, alt services necessary for the managetrierd, operation, and repair of the Vacation Property or
operation.of the Vacation Owners Association in a reasortable and professional marnner, and shall supervise e performance of
all services provided o, or on behalf of, the Vacation Owners Association pursusnt to this Agreement, DVCHMC may delegate
“Hts. authority and responsibilities to one or more sub-agents or subcontractors for such periods and upon such terms as DVCHMC
deems proper. . . o .

L

B, ‘Notwithstanding any provision in this Agresment to the contrary, OVCHMC shall perform all
services required of it under-this Agreement at no cost witatsoever to DVCHMC, but solefy at the cost and expense of the
- Vacation Qwners Association. DVCHMC does not undertake to pay Flan Expenses, taxes, or any Vacation Owners Assoclation
obligation(s) from its own funds, and shall only be required fo perforim its services and make disbursements. to the extent that,
and so long as, funds received fram Assessments or other revenue, if any, of tie Vacation Owners Association are sufficient and
available to pay the costs and expenses of such services and the anounts of such disbursernents. '

32  Employees.

A DVCHMC shall hire, pay, and supervise such employees as DVCHMC, in its sole, absolute and

unfettered discretion, deems necessary to properly, adequately, safely, and economically perform the duties and responsibilities

- of DVCHMC set forthi in this Agreement; and also shall hire, pay, and supervise employees to provide for services not obtained
by a separate provider pursuant o Section 3.4 hersinbelow. Any persons actually hired by DVCHMC shall be the employees of
DVCHMC (or a subcontractor of OVCHMC) rather than of the Vacation Owners Association, unless DVCHMC. specifically hires
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the employees to be employees of the Vacation Owners Association. DVEHMC, in its sole, absolute and unfettered discretion,
may determine to discharge or cause to be discharged any employe 50 hired. All matters pertaining to the employment,
lnterwewmg, and screening process, supervision, compensation, promotion, and dischiarge of employees of DVCHMC (or a
subcontractor of DVCHMC) and the Vacation Owners Association are:the rasponsibility of DVCHMC,

' B. DVCHMC hereby admowledges that DVCHMC is responsible for the payment of any and all
wages payroll taxes, fringe benefits” or offter compensation with respect fo all persons empleyed by DVCHMC (or a
subcontractor of OVCHMC) in connection with the duties of DVCHMC Hereunder, except to. the extent that ary such empldyee .
. has been specifically hired by the Vacation Owners Association. Notwithstanding anything contained in the preceding sentence,
the Vacation Owners Association shall reimburse DVCHMC for all such arounts as provided in Secfion 7 hereinbelow. As used
in this Agreement, the term “fringe benefits” shall, without lirritation, inchudfe the cost of pension or profit sharing plans, workers'
compensation benefits, group fife ‘and accident arid health insurarce or equivalent beneﬁts and similar benefits available to
employees by virtue of their employment by DVEHMC (or a subcontractor of DVCHMC) .
_ 3 3 Protection of OVCHMC's Employess. The Vacatlon Owners Associaion covenants and agrees that during

e term of this Agreemment and for twelve (12) months thersafier, it shall rot, directly or indirectly, for its own accounit or either as
* an agent, servant or enypioyes, or as a shareholder, member, manager, diréctor, or officer of any corporation, limited & fiability
cormpany, or other kind of firm or enterprise, engage, hire, erpluy or solict the employment of any employses of DVCHME (or
any subcontralior of DVCHMC) unless OVCHMC consents thereto in advarice fn writing. The Vacation Owners Assodiation
-agrees that the ime fimitaions contained in this Seclion 3.3 are reasvriable and that the Vacatisn Owners Association's
-promises in-this Seetion 3.3 are necessary t protect the tusinesy and good wil G DVCHMC. [tis further agreed by the Vacation
- Owners Association and DVCHME fhat a breach-of any of the coverants cuntained in this Section 3.3 will-resulf ir ireparable
.and continuing damage to DVCHMC for which money damages cannot provide adeuate relief, Accordingly, in the event of a
‘violation of this Section'3.3, DVCHMC will; in addition to-any ofter right or remey available to DVCHMC at faw or in. equity, be
entitied o a temporary; preliminary and/or-permanent infunction in order to enforee tiis Section 3.3.  The Vacation Owners
Association and DVCHMC agree that damages in such event are difficult to ascertain, though great and ireparable. Nothing in
this Section shall be construed to prohtbit DVCHMC from puisuing any one remedy to the exclusion of any other remedy, but, .-
rather, all remedies shallbe deemed: cumu!atwe and nom-exclusive, . v

34

A DVCHMG may procure neeessery sewiees from third parfles, from the Developer or from any of
the other TWDC Companies or may. provide such services itsetf, Al services procured by DVCHMC, regardiess of source, shall
be charged o the Vacation Qwners Asseciation ¢ither direetly or as part of DVCHMC's Managemment Fee on a fée per service
basis; provided, however, that i those servives canniot practicably be- provided on a fee per service basis, as determined by
DVCHMC in its sole, absolute and unfettered discretion, then, and in each such avent, such services will be provided on a cost -
basns

1) In procuting provigers of specific services from any source pursuant to its authority under
fhis Agreement, DVCHMC shall enter into service agreemetits on behalf of the Vacation Owners Association based on the
following factors: (i) the quahty and timefiness of the work obfainable for the desired level of service, and a reasonable
practicable price for the service obtainable in the local market. .

{2 QVCHMC shall use its best judgrment in evaluating the factors set forthin Section 3. 4A(1)
with respect to each proposed service; provided, owever, that ﬂethlng in this Agreement shall requite DVCHMC to obtain the
lowest price avallable a5 fo any service, material, or purchase, or in instances in which bids are obtained, to accept the lowest
bid.

3 - DVCHMC has. the autfiority to enter into and cancel any service  agreements
contemplated by this Section 3.4, in ither the Vacation Owners Association's or DVCHMC's name, as determined by DVCHMC
in its sole, absolute and unfettered discretion. The Vacation Owners Assoclation shall execute on its own behalf any and all
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service agreements as are deemed necessary by DVCHMC from Gime to. fite to effectuate-the cbligations set forth in- this
Agreement. The fees and costs arising out of any agreements eritered into bty DVCHMC pursuarit to this Section 3.4 shall be a
Plan Expense. The Vacation Owners Association agrees to dssuttie and be responsible for alf obligations under any service
agresments entered into by DVCHMC pursuant to the terms of this Agreement. :

B. The Vacation Owners Association has- entared into or will enter into a separate agresment (the
*Membership Agreement’) with DVCHMC pursuant to which Qwners in tie Plan wil participate in the Disney Vacation Club®
(the “Club"). The activities of DVCHMC as DVC Operator under the. terms of the Mermbership Agreement are separate and
distinct from any that the DVCHMC may fave as the Pian Manager utider this Agreement. Accordingly, the parties recognize,
ackniowledge and agree that DVCHMC has the responsibility and abligation under the terms of the Membership Agreement to
provide reservation services to the Owniers, which duties are separate and apart from any duties that it may have as DVCHMC
hereunder, and that any compensation due DVCHMC pursuant to this Agreement is separate and distitiet from the compensation
due DVCHMC as the DVC Operator under the terttis of the Membership Agreement. The services-of DVCHMC tereunder do not
include any of the services provided by DVC Operator under the Menmbership Agreement.

35 tangg_rg of O@ra@n ad, Ucennsg_rg Arrangettiert.

A W The Veoation Owners Assodaﬁan acknowledges that DVCHMC has
certain rights to use the Disney name (the “Disney Brands® or “Disney Brand Names') and certain service marks and
trademarks associated with the Disney Brand (‘Disney Marks®). Pursuant to such right and in accordance witf the terms and
conditions of this Mansgertient Agreement, DVCHMC and the Vacation Cwners Assoclation agree fivat, duritig the ter of this
Agreement, DVCHMC will manage and ofrerate the Vacation Property and the Vacation Owners Association in accordance with .
the “Litense Standards” as a “Disney Vacation Club” property or under such other comparable brand names and marks as
may be used.to'identify the Vacation Property or the Plan as paft of the vacation ownership resort and- exchange system .
developed, operated, managed, or owned by the Developer, its successors and assighis or any of its affillates ) or ficerisees. As
used in this Agreement, the *License Standards” genierally refer to any standards of canstruction, maintenance, and operation
of vacation ownership resort properties developed owned or operated by the Developer, its successors or assigns, orany ofits
affiliates or licensees and designated as “Disney” resorts, or by any other name associated with te Disney. Brend. The License ,
Standards may be publistiel from time to-titve a6 ‘Licattse Standarts” o ‘Brawd Standards”.

- The.avallablity and use of the Disney Brand and Disney Murks, andahyassoeia@dbrandsormm sl be

SUb]eettoﬂ\etenns ‘conditions, mdmimmwmmmmmummdmmtbemwwc

ey Brands-and Digney Marks) ("Livenging Arrdnigementj and the costs and

e / Association or by UVCHMC. & comply willi such tering, condifions, and requirements with
'whmvmmwmvmmmaﬁmmmmwmm'smm For purposes hersof,

unless the context evidences a contrary intert, e use of the termis “Disndy Brand”, “Disney Brand Name" o “Distiey Marks" shall

be desmed to include any assodiated brands ar marks; the term “Licenising Arrangement’ stall be deemed fo include DVCHMC's

Tights to use the Disney Brand.and Disney Marks and the bm‘nds and m*efﬂts dssudiated therawith, )

The Vacation Owners Assodiation admow(edges et thie Disniy Brand Narmes, Utsney Marks, and Licensing -
Arangement are not part of the Vacation Property or.the Plan, and agrees fhiat nelthier the Vacation Owners Association nor e
Quwners have, nor shall it claim on its own behalf or on behalf of thie Qwners, any fight, e, or interest in the Disney Marks or the
Disney Brand Names or in the Licensing Arrangement. The Vacation Owners Association also acknowledges that the Developer has -
certain rights to use the Disney Brands and Disney Marks with respect to the operation, sate, and marketing of certain property, which
has not been declared as patt of the Plan, and agrees that neither the Vacation Gwniers Assaciatian nor tie Owners have, nor shall it
claifi on its qwn behalf or on behalf of the Owners, any right, ltle or interest n the Disniey Marks, Disrrey Brand' Names or Licensing
Arrangement

B. Assessments, to Supporf Maintenance of the License Standards. The Vacation Owners Assoaatlon
acknowledges and agrees that DVCHNMC's ability t operate the Vacation Property in accordance with the License Standards
and requirements of the Licensing Arrangement is in large part deperident on the afinual approval-by the Vacation Owners
Association of an. Estimated Budget (defined bielow) that is adequate both in terms of operating and reserve assessments fo
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support such effotts by DVCHMC. in this fegard, DVCHMC and the Vacation Owners Association agree to use their good faiin
efforts, consistent with their duties and obligations as set forth herein and in the Documents, to_prepare and approve annual
Estimated Budgets sufficient to cover the costs of maintaining the Vacation Property and the Plan in accordance with the
Licensing Standards. The Vacation Owners Association acknowledges that, if requested by DVCHME, on occasion it may have
to approve & Special Assessment against the Owners with respect fo an item of gperating expense mandated by the Licensing
Arrangement in order for the Vacation Property and/or the Plan fo confinue to conform with the. License Standards and
requiremenits of the Licensing Amangerent, which item of operating expense is so immediate in nature that a delay in
assessment of same until the next fiscal year of the Vacation Owners Assodation is fiot practicable. If the amourit of the Special
Assessment is such that, under the Plan Docurmients, a vote of the Owners shall be required to approve the same, the Vacation
Owners Association shall use its best efforts to-atitain such approval. - : ,

: C. Term _of Licensing Amangement.  The Vacation Owners Association acknowledges that the
Licensing Arrangement between the Developer and DVCHMC shall continue for the term of this. Management Agresment;
provided, tiowever, that the Developer may immediately terminate the Livensing Arrangemtertt if (i) the Developer determines that
the Vacation Property is not being operated, mandged and maintained in atcordarce with the Liensing Standards; (i} the
- fanagement agresment between the Condorminlum Association and DVCHMC, is terminated or cancslled for any reason, or if it
expires and fs not renewed, (iii) the Membership Agreement is.tertninated or caricelled for any reason, or (v} the DVC Resort
-Agreement 15 terminated or cancelisd for any regison, Addifionally, the Vacation Qiwners: Association acknowledges: that-the
Developer may, pursuant to its amarigement with DVCHMC, terminate fiie Licensing Arrsing@mment in the event of: the Vacation |
Ovmers Assoclation’s bankruplcy or insolvericy; the Vacation Owiérs Assodiation's absilty for an adverse court judgment in
excess of Orie Hundred Thousand Dofiars (U.S: $100,000); orthe Vacation Owners Association’s disselution or liquidation.

D 58 of | Jistiey Marks. The Vacation Owners Assaciation agrees that the Disney
Marks. and Disney Brand Name are and always shall be the personal property of the Developer or-the person fromt whotr the
Develaper licensed the same (the “Brand Qwner*), subjoct to the rights of OVCHMC. pursuant to the Licensing Arrangement,
Accordingly, the Vacation Owners Association amd thie Owners shal have no right to userfie Distiey Marks or the Disney Brand
Nartie at any time during or after the term of ffie Licensing Arrangerent. The Vacation Owners Association agress that it shall
take no actions that are inconsistent fierewitfs or that may resultin a termiration of the Licensirg Artangement,

~ The Vacafion Owners Association furttier atkmowledges trat DVCHME and its Subcontractors (if any) may .
use-cértain personal and inteliectial property dwned by DVCHMC, & Subconiradior or the Developer as may be necessary to
manage, operite and market tire Vaation Property (callectively, the ‘Distiey Materials™). The Vacation Owrers Assodation
hereby agrees that the Disney Materials are and aiways shall be the petsunal property of DVCHME, such Subcontractars of the
Developer as the case may-be. Accordingly, the Vacation Owners Association shall have no fight fo use any of the Disney
Materials at any time during the Term. 3 _ . SR - ' -

E Ification Uvon, Tecminafion. Upon termingfion of the License Arrangement, DVCHMC or
the Vaeation Qwners Association, if this Management Agreement is Ao longer In effect, will take whatever action is necessary ta-.
assure that-the Vacation Property and the Vacation Gwnership Plan @re fw fonger associated with or identified with thie Disney
. Branid or Disney Marks, and that no such Disney Brand or Disney Mark is being used by the Vacation Owners Association, the

Owners or ahy of their agents, i connection with the Vacation Property and/or the Vacation Ownership Plan. Further, the
Vacation Owners Assocation shall take whatever action is-necessary fo assure that any materials related to the Disney Brand ar
Disney Marks in the possession of or under the control of the Vécation Owners Association are immediately retumed to the
Developer and the Vacation Owners Assagiation shall, or shall cause DVCHMC to, remove all distinctive Disney Brand features,
including but not limited to signage and take all other actions (collectively, “De-identification Actions”) required to preciude any
possibility of confusion on the part of the pubic that the Vacation Ownerstiip Plan, tie Vacation Property or any part thereof are
still associated or in any way identified with the Disriey Brand or Disney Marks. If witfiin fourteen (14) days after termination of
the Licensing Arrangement DVCHMC or Vacation Owners Association fails to comply with this Section, then the Developer and
its agents, at the Vacation Qwners Association's experise and on Vacation Owners Association's behalf, shall have the right and
- license to enter onto the Vacation Property and perform any-and all De-identification Actions. The preceding senténce shall not
in any way limit the Developer's rights or remedies with regard to any unauthorized use of the Disney Brand or Disney Marks,
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36 | Useof ‘KoOlina."

, A Ko Qlina License Agresrment. The Vacation Owriers Association acknowledges that *Ko Ofina” is

. @ trademark and tradename of Ko Qlina Intangibles, LLC, & Delaware fimited liability company (fierein with its successors and
assigns, the “Ko Qlina Licensar). Pursuant to an agreertient between the Developer and the Ko Ofina Licensor, DVCHMG has
the right to use the name *Ko Olina" with respect to the development, riarketing, promation, management, sale, resale, lease,

" license, rental andfor operation of the Vacation Property, thie Vacation Qwrers Association and the Plan (the *Ko Olina License
Agreement’). Pursuant to such right and subject to the terths and conditiohs of the Ko Olina License Agreement, DVCHMC and
the Vacation Owners Association agree that during the tefin df this Agreetment; the Plan will be designated using the Ko Olina
name fo identify the Vacation Property and the Vacation Gwnership Plan &s being located in the Ko Olina Resort, and that the
Vacation Owners Association shall be a ‘Qualifying Sublicenses” pursuant to the Ko Olina License Agreement.

The availability and use of the Ko Olinaniame shall be subject to the terms, conditions, and requirements set
forth in this Property Management Agreament and the Ko Olina License Agreetnent, and the costs and expenses incurred by the
~ Vacation Owners Association or by DVD or DVCHMC to comply with such terms, conditions, and requirements with respect to
the Vacation Properly or the Vacation Ownership Plan shafl be part of the Vacation ‘Qwnership Plan's Plan Expenses. The
Vacation Owners Association agrees fo comply with thie requireterits of the Ko Ofina License Agreement, and further agrees
- thatin the event of a breach by the Vacation Owners Association of the Ko Oling Liverise Agreement or this sublicense, the Ko
Ofina Licensor shall kiave-a right of direct actess  and action againét e Vacation Owhers Association for such-breach. The
~ Vacation Qwners Assoclation acknowledges that the Ko Ofina name is not part of the Vacation Property or the- Vacation
.Ownershiip Plan, and agrees that neither the Vacation Owneirs Association ior Owners hiave, nor shalt it claim on its own betalf:
“or on behalf of the Owrters, any right, tifls, or interest.in the Ko Olina name, The Vacation Owners Assoclation further -
acknowledges, both for itself arid on behalf of all of the Owners, that neither the Developer nor DVCHMC (a) makes any
representation or warranty as to the Ko Olina Licensor's rights ar interests in the Ko Ofina narve, or (b) shall bé liable for any -
losses and damages of the Vacation Owners Association or the Owners ivolving infringement or ottier viclafion of any
trademark, trade dress, copyright, rigtit of publicity, or ottrer irfsllectuat property right or other rights pertaining to the Ko Olina
name or the ownership thereof by the Ko Olina Licensor, or the sublicensing teredf to the Vacation Owners Assoclation.

, B Temuof Ko Olia License Agrestnent. Tt Vacation Owivers Association acknowledges that use of

the Ko Olina name shall continue for the term of this Managerment Agreemient; provided, however, that DVCHMC may -
~ immediately terminate the use of the-Ko Ofinanartie () if VD or DVCHME dogs not frave or If DVD of DVCHMC loses the right
to use the Ko Olina name, or (i} if the menagement agrecment betweer e Condominium Association and DVCHMC is
terminated or cancelled for any reason, (i) if the Mermbership Agreernent is terminated or cancelied for any reason, (iv) i the
- DVC Resort Agréement for the Plan-is terinated or cancalled for any réuson, or (v) b e event of the Vacation Owners
- Assodlation’s bankruplcy or insolvency, the Vacation Owners Assotiafion's lisbillty for an adwerse: court judgment exceeding
§100,000, or the Vacation Owners Association's disselution or liquidation. .

‘ C. Name Removal on Terminafivn. In the event that DVCHMC terminates the use of the Ko Olina
hame, the Vacation Owners Assaciation wilf take whatever action is necessary to assure that the Vacation Property and the
~ Vacation Ownership Plan are no longer associated with or idertified with the Ko Giina name: (other than being located in the Ko

Olina Resort community), and that the Ko Olina nameis not being used by the Vacation Quners Association, the Owners or any
of their agents, in connection with the Vacation Property and/or the Vacation Ownerstiip Plan, Furttier, the Vacation Owners
Assgciation shall take whatever action is necessary fo assure that any materials related to the Ko Olina name in the possession
of or under the control of the Vacation Owners Assaclation are immediately returned to DVCHMC and the Vacation Owners
Association shall, or shall cause DVCHMC to, remove all materils utilizing the Ko Olina name, including but not limited to
 signage, and take all other actions (collectively, “Name Removal Actions") required o preclude any possibility of confusion on
the part of the pubic that the Vacation Ownership Plan, the Vacation Property or any part thereof are still associated or in an Y
way identified with the Ko Olina name (other than being located in the Ko Qfina Resort community). If, within fourteen (14) days
after DVCHMC terminates the use of the Ko Olina name, the Vaation Owners Association fails to comply with this Section, then
DVD and DVEHMC, and each of their respective agerits, at Vacation Owriers Association's expeise and on Vacation Owners
Assoclation's behalf, shall each have the right and license to enter onto the Vacation Property and perform any and all Name
. Removal Actions. ' ' -
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4, Power and Duties. By way of illustration and not of ﬁmttaﬁon UVCHMC‘s powers duties and responsublrtles urider this
Agreement shall include the following: _
4.1

Management and Operations. DVCHMC is respun31b1e' for. (i) the general operation of the physical

properties that constitute the Vacation Pfoperty including, but fot limited to, Vacation Homes and the Assoclation Property; (i)

- front desk check-in and check-out services {0 the extent not provided by the Condominium Associafion andfor pursuant fo the
“Master Declaration; (iii) cleaning and linen services for Vacation Homes, as necessary; and (iv) any other operational matters.
DVCHMC shall perform management and operatiorial services as requiredor as DYCHMC deems prudent, in its judgment. .

A Maintenance and Repgir. OVCHMC is responsible for the managerment, maintenance and repair of
the Vacation Property, including, without limitation, all real and personal property comprising all or portions of the Vacation
Homes, and any Limited Common Elements appurtenant to the Vacation Units, and the Association Praperty to the extent that
the. Vacation Owners Association or DVCHMC is required to maintaln and repair same, as provided in the Documents ot this

Agreement-DVCHMC shall perform maintenance, repair, repainting, fumrshlng, and refurbishlng services as required or- as

~ DVCHMC deems prudent in its judgment.

' Y DVCHMC shaﬂ dﬁposft hotd and invest all fands cvﬂected from the assessment of the
Owners of funds otherwise accruing to the Vacation Owners Association in atwounts with abank or other instifufion as permitted
by law and by the Plan Documents. Such accounts shall b held in the. name of the-Varcation Owners Asseciation with suitable
designations indicating the source of the.funds. . In the altermaitive, DYCHMC is authorized to.invest collected funds on betialf of
the Vacation Gwnefs.Assaoiation in actordance with the Documents; provided, ﬂowever thvat such investments-are styled so as

to indicate the custedial natyre. thereof. DVCHMC shall. araintain dll-fands collevted séparately, and shall ot commingle. them

with sirilar. funds cellected 4n behalf of any ‘ofher owners gesoviaions or with OVEHMC's- own funds.” DVECHMG shal net
commingle the reserve and gperating funds of the Vacafion Owners Adsociation, except to the extent permitted under the
Documents and by faw. DVCHMC shiall not be lible for any loss resufting from the insaivency of any deposftory or the loss from
any lnvesﬁnent authorized or permitted by law-or by the Documents.

@ OVCHMC s hereby authorized to-draw on the Vaaation Owners Assouaﬁon acoounts for -

any payments to be made by DVCHMC or the Vacation Owiers Association to dischiarge any fiablifies or obligations incurred
‘pursuant to this Agreement, for the payment of the Management.Fee (as set forth in Section 10 herembelow), or any other
disbursements properly incurred on thie Vacation Qwners Assotiation's behaf, _

‘ 3) Serwces to be performed pursudnt to this Section 4.2A shall be pen‘ormed as required or
as DVCHMC deems prudent, in its judgment

B. Maintenance of Books and Records.

W DVCHMC is responsibile for maintaining the Vacation Owners Association's financial

records, books, accounts, and other official records as-provided by applicable law and under the Documents. Such records shall -

include, among. other things, detailed and accurate reootds in chronological order, of the receipts and expendutures of the
Vacation Owners Association.

#3] DVCHMC shall issue the Statements of Unpaid Amounts required by the Plan
Documents fo the Owners, Lenders, potential Owriers and potential Lenders. DVCHMC shall-do so on request and after
payment of a reasonable fee, and without liability for erors uniess tade as a result of gross negligence. Subject to the
limitations and requirements imposed in the Plan Documents, including but not limited to any limitations intended to protect the

Page 8
© Disney & Charles E. Pear, Jr. :
Rev. 3/2010

R



ot "
, -,
N

Membership List, on reasonable nofice: (i) DVCHMC shall produce copies of any such récords in accordance with applicable law
at the expense of the party requesting them, and (ii) all books and finaricial records of tiie Vacation Owners Association shall be
made available by DVCHMC for inspection by the Owners at convenient fiours on working days at a place designated by the
Vacation Owners Association, and for msper;txon in the State of Mawat'i by any applicable govemmerital agency on requést and
at the Vacation Qwners Association's expense.

3) DVCHMC may dispose of the Vacation Owners Association's books and records at the
times and in the manner provided by the Florida Not-For-Profit Nonprofit Carporations Act; provided, however, that if the Florida
Not-For-Profit Corporations Act is silenit as to arty particular books and records, DVCHMC may dispose of any such books and
records which are more than five years old without liability if DVCHMC first provides the Vacation Owners Assoclation's.Board
written notice of DVCHMC's intent to- dispose of the records if not retrieved by the Board within sixty (60) days Any such netice
shall include an itemized ust of the records of which DVCHMC intends to dispose.

(4 Services to be performed pursuaﬁt to this Section 4.28 sha!l be perfermed monthly or
miote often if necessary, with the exceptions of the issuance of Statements of Unpaid Amounts and the pmwmn and disposition
of books and recards, which shall be perfortned as required,

: C. Finanglal Infarmation. wcmcmumwmmmwmpmmmmm or otherwise -
made avallable to the Ownets, mmwwmmmnwawmwmwwmmﬁmmemmm '

by law or by the Declaration. OVCHMC shiall also provide to the Owners a statement of receipts and expenditures which shall
includs, but not be limited fo: (s) management fees pald; () total compensation paid (G the Boand; i any; and (c) amount of
reserves set aside or, If Ao reserves have been set aside, the reason therefore. Services to be performed pursuant o tis
Section 4.2C shall be petformed annually or &s ottierwise required by the Documents. ‘

. D. Taxes. - DVGHMC shalt eﬁgage wmpetent. prafessionat asststanee as necessary for the -

preparatlon -of any tax returns, forms, ot other filings required by any local, stats; or federsi agericy, and DVCHMC will-provide

any assistance necessary in the compilation-of finaricial data from 4ive books and recordsof the -Vacation Owners Association
required for the completion of such returns, fortris or-cther filings. Without imtting the foregoing, DVCHMC shall maintain records
of any general ‘excise tax due and owing with respact to'the Plan and Vacafion Property a3 required by Seetion S14E-3(b), HRS.
Senvices {o be performed pursuant to. fhls Setfion O shall be perforrmed anﬁuaﬂy. or'gs mqulred or @ DVCHMC deems pmdent,
in its judgment. -

(1) OVCHMC shall maintain among lts feoords dn acourdte and current list of the names and- -
addresses of all Owners. Neither the-Membership List, nor any records fom which a fist of Owners may be compiled, shell be

published nor provided to any Owner or to any third party otfier than a3 may be specifically required by law and the Plan
Documents; provided, however, that except to the extent prohibited by law, DVCHMC shall furish the Membership List to the
Developer as and when requested by the Developer from firme to time.

2 Ttie Vacation Owners Association acknowledges and agrees that, except to the extent

prohtbtted by law DVCHMC and the Developer shall each have the right, from time to time, to use the Membership List for the
purpose of sending to the Owners promotional informatian about thie Developer, DVCHMC or their affiliates, or about the goods,
services, and/or bengfits offered by them or their affiliates. Without fimiting the foregoing, DVCHMC and/or the Developer may
include with any mailing (including, but not limited to, any ernall transmissiors) sent to the Owners, such materials as elther may
choose; provided, however, that DVCHMC or Developer shafl pay the costof printing such additional materials and any increase
in the cost.af postage caused by the inclusion of such additional matefials. DVCHMC andfor the Developer may also send
mailings (including, but not limited to, email transmissions) of theit own to the Owners, and may use the Membership List for
such purpose; provided, however, that the party miaking any such mailing stall pay all the costs and expenses of any such
mailing.
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 (3) - The Developer may enforce the fequirments. of this Section 4.2E in any lawful manner.
The Developer is an infended beneficiary of this Section 4.2E.

43  Eslimated Budget

: A. . Annual budget services shall include the preparation of a recommended budget for management

. and operation of the Plan and the operation, repair, maintenance, upgrading, or replacement of the Vacation Property for review

by the Board, which shall in tum adopt a final budget (the “Estimated Budget"). The Estimated Budget shall include all iterns

required by law or by the Documents. DVCHMC will distribute or otherwise make the Estimated Budget available to each Owner
at the times stated in the Documents. ,

B. If a Special Assessment shall be required during the year, DVCHMC shall recommend and present -
~ the proposed- Special Assessment to the Board or the Vacafion Owners Association for adoption in compliance with the
Documents. The Owners shall be advised of such Special Assessment, and each of the Qwners shall pay a Fair Share of such
Special Assessment pursuant to the Documents. DVCHMC shali use reasonatle efforts fo colfect Regular and Speciat
Assessments from the Owners

€. . Services to be performad pursyant to tiis Seetiun 43 shall be pefformeti annually, or as requared
.oras DVCHMC deems prudent. in its judgment.

i Property. DVCHMC shall have: e sofe authod(y and tesponsibility to maintain
s or. replaee the Assoeiatlen Property and in such capagity:

‘ A DVCHMC shall have fhe sole, absolute and urifetiered discretion for- making determmations asto
replacements of the -Association Property, decor, and all oftier judgents relating to Vacation Hornes. NotWiﬂlstandihg the
foregoing, and subject to the requirentents of Sections 3.5A and 3.58, above; all replacements shall at least maintain the
standard of quality-of the fumiture, other personal property, and devor as orfginally contairted in the Vacation Homes at the time
the Condominium Units containing siich Vaoation Homes are anfiexad into the Plan or first become available for occupancy,
whichever is lafer,

. B. The assessments. for reserves for repacements will be set aside for replacement and repair as
- required by the Documents.- : . ' :

C. Services. to be perfonned pursuant fo this Section 44 shall be peffonned as required or as . '
DVCHMC deems prudent, tn-its judgment.

npliarice wi is Adresrne Applicaple Laws. DVCHMC is authonzed to, and shall tie
responslb!e for, takmg aeﬂon as may be neoessary to comply w:th the térms of this Agteementand all laws, statutes, ordinances,
and rules of all appropriate govemmental authorities and with the rules and regulations of the Natiorial Board of Fire Underwriters
(or in the event it shall terminate its present functions, those of any other body exercising similar functlons) Services to be
performed pursuant to this Secuon 4.5 shall be petformed as required. .

4.6

A DVCHMC shall provide a representative to atfend all meetings. of the Owners, and shall be
responsnble for defivery of notIOES of all such meetings in amordanoe with the Plan Documents.

B. DVCHMC shall provide assistarice to the Board in preparing an agenda for all Vacation Qwners
Association: meetings, and in preparing any reports, charts, ot ¢ther matgrial for presentation at such meetings that are
reasonably requested by the Board. DVCHMC shall also prepare a draft of the mmutes of all such meetings for review and
approval by the Vacation Owners Asseciation's secretary.

C. DVCHMC shall make copies of the Vacation Owners Association's minutes available for inspection
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by the Owners atconvement hours on WQrkmg days &t a place desagnﬁted by the Vacation Owners Association, and shaﬂ mail or
email copies to the Owners at the tiies, if any, required by the Plan Docurments. DVCHMC may charge a reasonable fes to
defray- any admlmstratwe or duplicating cost of mailing copies of the mifutes to an Owner.

0. Services {0 be performed pursuant to this Section 4.6 shall be performed by DVCHMC as requured

4.7 Coord"mataon of All Bo rd Mesti

A DVCHMC shall cause a representative of DVCHMC to attend alt meefings of the Board and shali
be responsuble for delivery of notice of all such meetings in accordarice with the Documents.

B. - DVCHMC stralf provide assistance to the Buard in preparing an agenda for all Board meetings and
any reports, charts, or other material for presentation at such meefings that dre reasonably requested by the Board. DVCHMC
shall prepare a draft of the mmutes of alf such meetings for raview and appmval by the Vacation Owners Association's secretary.

c. DVCHMC shall make - copies of the Buard minutes available for inspection by the: Owners at
corivenient hours on working days at a place designated by the Vatation Owners Association, and shall mail copies to the
Owners at the tmes, ¥ any, required by te Plan Documents. DVCHMCmaydﬁargeamasonablefeetodefray any

- administrative or dupfication costs for mallmg coples of the minutes to-an Ownet,

0. Semees to'te peﬁcmed. pursuant to i Secfion 4.7 shal be performed by DVCHMC as required..

48 . Assoclatlgn Ru|es

A. - From time to trme. DVCHMC shall adopt, ammd tiodify or supplement the Assodiation Rules as
: DVCHMC deems adwsable _

’ B. _ DVCHMC shall be respdns’iblé.m provide to &l OWners and Pritmary O‘eeupants copies of the house
rules of the Condominium. ‘

- G DVCHMGC shall supervise the enforcement of the house rules-of the Condominium, and shall also
take such reasonable actions as are necessary to enforce the Declaration and ary other Documents. :

D - DVCHMC shall determine, in its sole, absolute and unfettered discretion, alt ac&v'tles and programs.
fo be carded on as to the Vacation Property, and shall employ such personnel oF contract for thie service required therefor as it
- determines, in its sole, absolute and unfettered dtseretion

E. Services o be petformed pursuart tis Section 4.8 el be perforied by DVEHMC as required
or as DVCHMC deems prudeit, in its judgmeﬂt

. b ing ge, OVCHMC may regulate &l vehteuiar parking by the Owners and Occupants
of the Vawtlon Units. DVCHMC may. regulate the use of storage argas, if any, of the Vacation Property.

4,10 Altgrations and Aggjtiog

A DVCHMC shall replace or make alterations or addiions to the Vacation Property as authorized or
pennitted pursuant to and in accordarice with the Documents, sutiject, hiowever, to any limitations imposed by the Master
Declaration, the Condomirium Decuments, the Plan Documents andior the Condominium Property Act. Subject to any
limitations imposed by the Master Declaration, the Condomiinium Uocurments, the Plan Documents andior the Condominium
Property Act, DVCHMC shall make any "and all alterations or additions to the Vacation Property that (i) would be capital
improvements, (i) relate to the structural integrity of the Vacation Units or any Limited Common Elements appurtenant to the
- Vacation Units, or (jii) relate to defects in the design, materials or. workmanstip of the Vacation Property.
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oni-4.10 shiall be performed as: required or as

- B, Serviges o be performed pulrsuant to this Secti
DVCHMC deems prudent, ift its judgment.

4. 11 Em lo_' ent of Professionals. OVCHMC shiall retain and employ such professionals and sueh other experts :
whiose services may be réasonably required to allow DVCHME to effectively petform its duties and exercise its powers under this
Agreement and as it deems most beneficial. Services fo be performed pursuant to this Sectlon 411 shall be performed as
reqmred oras DVCHMC deems prudent, in its judgment.

¢ i operty. The Condominiui Docutrients govern all matters covéred by the Condorminium
Documents refating to damage or destmctlon to a Vatation Unit.or the Corfimon Elements. I all cases not addressed by the
Condominium Documents, if alf or any part of the Vacation Property Is damaged or destroyed, other than by ordinary wear and tear,
DVCHMC shall repair or replace the Vacation Property as provided in Section 4.10 hereinabiove except.as otherwise provided by the
Plan Documents. OVCHMC may use any available insurance or conderringtion proceeds to pay for such repair or replacement.
DVCHMC also may use any money set aside in any Reserve Accourt to repair or replace the damaged property. In the event
that the damage is not covered by insurance, or the available proceeds of applicable Reserve Accounts are insufficient to pay
the total cost of repairing or-replacing the demaged property, then; i, DVCHMC strdll determine the amount of the shortfall. The
- Vacation Owners Association sitall thereupon tevy a Specidl Assessrent amung the Owners to cover the-amount thereof and
. DVCHMC is aﬁﬁwﬂzedana‘empoweredtowuectme same. Serviaestobepeﬁmﬂedpursuamtom Secum412shatlbe

perfemed by DVCHMC as requlred H

413 Aai ship- with. Exclignge, Company DVﬁHMCmayberequesteﬂtoactonbehalfofﬂze-
Vaeation Owners Assoccahon regardlng any Eichange Company or Cortipanies associated with the Plan. [ so requested,
DVCHMC shall use reasonable efforts to maintain retationships wilhi such Exchange Company-or Companies in-such a manner
as to maximize the benefits available to the Owners. In addition, if so tequested, DYCHMC also will be responsible for working -
with such Exchange Company or Cotnpanies to stay abreast of relevant exehange procedures-and for informing the Vacation
Owners Association; ffie Board, and the Owriers of any- significant chariges in- tiese procedures. Sefvices to be performed
-pursuant to this Secuen 4,13 shall be perforined as required or as' DVCHMC deems prudent, inits jucfgmant

g4

444 Insurance.

A DVGHMG shau obsteinr and raiitain all msurame policies and bonds required to be eblained and
maifitzined by the Vacation Owners Association pursuant to applicable faw and the Documents; including, but.not limited to,
property insurance, liability insurance, a fidelity bord: or. fidafity insurance covering the- acfivities of DVCHMC, and errors and
pmissions insurance covering DVCHMC, and emnployrment practices kabilily insurance. The amount of fhe Rdelity tond or fidelity
insurance shall be determined by the Board but shal not be fess than required by the Plan Documents nor-any appiicable. law.
DVCHMC Is hereby authorized to act as agent for the Vacation Owners Assoulation, sach Oweer, and for each owner or holder
of any other-insured interast and, further, to adjust all claimis arising under e insurance policles subject to the provisions of the
Docyments. DVCHMC is dlso hereby. authorized to flle lawsuits and delwer releases on payments. of claims; fo otherwise:
exercise all of the rights, powers and prwuleges of the insured parties; and fo receive on behalf of the insured parties, all,
insurarice proceeds, subject to the provisions of the Docurments.™ 4

B. Whenever possible, insurance' poticies shall name DVCHMC and any party retained by DVCHMC
pursuant to any subcontractor agreement to perform all or a portion of DVCHMC's obligations under this Agreement (gach such
party being herein referred to as a “Subcantractor”) as additional insureds or co-insureds.

C. The cost of afl insurarice obtained pursuant to,(his Agreement shall be a Plan Expense.

D. Services to be performed pursuant to this Secfion 4.14 shall be perfonned as required or as
DVCHMC deems prudent, in its judgment.

E. The Vacafion Owners Association acknowledges that DVCHMC or its affiliates manage various
other associations, properties and projects. Whenever it is prudent in the determination of DVCHMC to do so, DVCHMC may
obtain blanket insurance policies andfor bonds covering the Vacation Owners Association and other properties, projects and/or
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associations. In such event, DVCHMC shall sllocate the costs of such policies and bonds equitébly among the various
properties, projects and associations as set fortfi in Section 5, herginbelow.

- 4.15 Assessments; Lockeut and Liens.

A DVCHMC. shall be responsible fur the collection, on behalf of the Vacatton Owners Association, of
all Assessmenits and other payments from te Owners including all other monles and debts that may become due to the Vacation
Owners Assoclatlon

4] If any Owner fails to pay an Assessmiént as provided in the Declaration, DVCHMC is
hereby authorized to deny to. the Owner or the authorized user, the use and enjoyment of the Vacation Homes and fadhtxes of .
the Condominium in accordance witi the Documents. o e

2 DVCHMC is hersby authorized, in accordarnce with the Documents, to reserve a Use

Period on behalf of any delinquent Owners and thien (o rent the Use Period and apply the proceeds of such rental first to the cost .

of arranging any such rental, including any réntal commissions, cleamrrg charges, travel agent commissions, -or any. other
cominercially reasonable d\arges reasonably and usually incurred by DVCHMC in securing rentsls, then o the definquent
Owner's unpaid Assessments-and Parsonal Charges (Inciuding penalfies, late fees, and so on). The biatance will be-usad to pay
any Plan Expenses and will not be credited fo the Owner's account. (Theintemhereisﬁobesurematmemfdmnotpmﬁt :
by his. or hier ‘wrangdoing and to avoid violating amy securities laws.) If thie Owner has already rented hIS or her Use Period,
DVCHMC may collect any unpaid rerital from the rentar urtl all amounts due ere paid in full

3 DVCHMC is fiereby authorized to pregare and serd a natice of default on behalf of the
. Vacation Qwners Assaciation to any Owner wheo fails o pay such Owanst's Assessments and all other sums due from the Owner
- as required by and provided for in the. Plan Documents. In.conrestion. with the foregoing, DVEHMC is hereby authorized to file &
_notice of lien on behalf ofthe Vacation Owners Association ageinst the Ownership Interest of any Owner who falls to pay such
Qwner's Assessments and-all other sums due from the.Ownier as required by and provided for in the Documents, DVCHMC alsg s
hereby authorized to enforce any fien for unpaid Assessiients and &l other sums due from an Ovimer to the same extent as the
Vacation Owners Assocition has this right pursuant to the Documents andior by law. The Vacation Owners Assodiation afso
. quthorizes DVCHMC to assign any.such liens to a third party as it deerns advisable in the Vacation Owners Associaion's best
- interest. DVCHMC may compromise-liens- for infersst, late chiarges, or any fines imposed in such amounts as it deems advisable, in
iis sole, absolute and unfettared discretion, and imay record-a release of lien and render statements as to the current status of an
Owner's Assessinents. DVCHMC Is furtiier authorized 1 usé e servites of a colleetion agency for collection of definguent aocounts
mwmmmmwmmm aceardare with dpplicatile B,

: B.  The Board hersty delegates ts DVCHMC the power to carry out any disciplinary actions imposed

by the Board and thé rght to perform the Board's duties under the Declaration, intluding but not limited-to (1) the fight to suspend
‘withaut a hearingy the rights and:privileges of ahy Qumer for failure to pay Assessments ot any othier charges due to the Vacation
Qwners Amaaﬂon, and (i) the fight to conduot any hearing required by the Declaration, to fine an Owner, and to suspend an
Owner's rights, privileges and services, including but not iriited to the right to reserve or oecupy a Vacation Home,

C. -Services to be performed pursuant to this Section 4.15 shall be performed as required or as
DVCHMC deems prudent, in its judgment.

416 Plan.

A DVCHMC shall supervuse and moniter oceuparcy schedulmg so that the Owners or Occupants will
be provided with he promised use of the Vacation Units.

B. DVCHMC shall employ the personniel or contract for the service required for the foregoing duties
and responsibilities as it determines, in its sole, absolute and unfettered discretion. _
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: C.  Services to be performed pursuant to this Secfion 4.16 shall be performed as required or as
DVCHMC deems prudent, in its judgment. ' .

A - DVCHMC may lease, rent, or purchase equipmetit, todls, vehicies, appliances, goads, supplies,
" and materials as feasonably necessary to perform its dufies and respofisibiifies pursuant to this Agreement, The Vacation
Owners Association acknowledges that DVCHMC rmay enter ififo any such leases or reritals with or make sueh purchases from
affifiates of DVCHMC; provided, however, that the terms’ of any such lgases, rentals or purchases shall comply witt the
provisions of Section & hereof. Purchases shall be made in ftie namg of the Vacation Qwners Association, at DVCHMC's sole,
absolute and unfettered discretion, and the costs for the purchases shall be Plan Expetises, All purchases made pursuant to this
Section 4.17 shall be performed as required or as OVCHMC deerns prudent, in its judgment. '

B. : thwimsténding anything m this Agresment o the contrary, all personal property of ;DVCHMC.

including, without limitation, praperty acquired by DVCHMC with its own funds during five term df this Agreement, shall remain the -
- property of DVCHMC regardiess of the use of such property in carrying out DVCHMC's duties and obligations under this

Agreement,

- 418  Authority to Lease, | of Real Property, DVCHMC may (ease or rent real
propeity as agent for arid on behalf of the s Assoclatior in compliance with the Plan Documents. At the Tequest
of the Vacation Owners Association, EVCHMC may act a8 the Veoation Owners Association's agent in conjunction with the
negptiation for the purchase of reat property in compliance with tre Plan Documenits.  Sefvices performied pursuant to this
Section 4.18 §hall be performed as required of as DVCHMC deems prudent, in its judgment. A

Vacation Ownegrs Assodaﬁb' in

419  Concessians. Licenses, and Coin-Operated, Vending Machines. DVCHMC shall have the right, but net the
obligation, to contract with third parties, the Deveidper or any of :

~ without limitation, hair wrapping services, ‘perify press” fitachines, pay telephones, ATM machines, -vending machines or
operations, oF niwspaper machines) or other ventires profitable to DVD or the TWDT Compariies, throughout the Condomihium
and Vacation Property (colfectively, the “Concessions’). ‘ -

420  Paymentof Taxes, Sutfect to Section § below, OVCHME shall be respméibie t pay real property taxes,
transient accommiodations taxes, bed taxes, oscuparicy taxes, and alt simiiar taxes on the Vacation Praperty to the extent that

the same are rot collected by the Condominiuim Association or sepaately charged ta the Owners or Gooupanis.

42t RightofEntry, BVEHMC shall havé the right, and may exercise any or all ie Vacation Owners Assodiation's

Tights, to enter the Vacation Homes and ffieir Limited Coramon Elements:

A During Maintenance Periods in arder t perform fhe Vacation Owners Association's duties under
the Plan Documents:or DVCHMC's duties under this Agreetrient. ’

B Atanyressonable time, affer giving reasonable notice (o anyone in the Vacation Home, to providing
cleaning and housekeeping services, or to perform rmairitenance and repairs, or as offierwise may be necessary fo manage or
operate the Plan. ' - . '

C. At reasonable times to perform mairiteriance and repsirs fhat the Vacation Owners Association of
. DVCHMC determine should nof be delayed until a Maintenance Pedod. :

D. At any time, whether or not the Occupant is present and whether or not during a Maintenance
Period, for making emergency repairs necessary to prevent damage to any Vacation Property, other Condominium Units or
Common Eféments of the Condominium, o injury to any person, o for any offier emergency purpose, or for the purpose of
abating any activity or condition, or removing any thing, that (a) viotates the law or tie Docurnents, or (b} is a nuisance or is
unauthorized, prohibited, hamful, offensive, or potentially dangerous to thiers or. their property, or (c) threatens the property, rights,
or welfare of others. ,
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422 Licensing.
A DVCHMC shall have the right to abtain any and all licenses required or appropriate for the

' operation of the Vacation Property. OVCHMC may do so in its own name andior in the name of the Vacation Owners
Association.

B. To the extent required by any fiquor ficensing law, DVCHMC shall have exclusive control with
respect to all matters governed by such:taw of any and alt portions of the Vacation Property wherein liquor may be sold and/or
consumed except any portion of the Vacation Property that is the subject of a separate liquor license.

423  Other Services. DVCHMC shall perferm such other acts, and shall perform- such other responsrbllltres as
may be reasonably delegated by the Board from time to time, which are necessary for the salisfactory management, operation
and maintenance of the Vacation Property or the Plan, provided that such othier responsibilities shall be consistent with the
nature and scope of the duties and responsibilities of DVCHMC set forth in this Agreement.

5, DVCHMC's Duties. - -

' 5.1 DVCHMC shall act-in a fiduciary capacity with respec’t to te-proper protection of and the accounting for the

- Vacation Owners Association’s funds. In this capacity, DVCHMC stiall déal at am's length with alf third parties, and DVCHMC

shall also use reasonable efforts to setve the Vacation. Owners Assoclation's inferests at &l imes. This Agreément shall not be
construed as prohibiting DVEHMC, or any affiliate of DVCHMC, from conductinig or posséssing an interest in any other business
or activity, lncluding, but not fimifed to, the ownership, financing, |easrng, operatron deveiepment management or brokerage of
real or personal property. -

52 DVCHMC is expressly authorized to sub-contract With oné of more of its afﬁliates ) in carrying out ity
obligations: under this Agreement, and/or (i i) to contract with or engage affiiated enfities, provided that Such -contract. or

engagement is commercially reasonable and disclosed to tie Board, for the provision crf any servioas or goods to be provided by -

DVCHMC hereunder.

83 DVCHMC or its afﬁllates or their respective efﬁeers directors, empioyees, sharehelders and agents, may
- services simifar to the services performed under this Agreerrient for othier associatiohs and entities. In this connextion,
DVCHMC is authorized o provide or cause 1 be provided such services as approptiate on a consolidated basis whereby such
services are pravided to more tan one assoclation. TerequrreDVCHMCtewaammwwmgerdheawassodaﬁm and
between the Vacation Owners Association and offier persons. in interest as to other properfies managed by DVCHMC, would
substantrally increase the costs of administration fo be borhe by the Vacation Ownete Associgtion pursuant fo this Agreement ,
Accordingly, DVEHMC may allocate to the Vacation Owners Association its Spproprigte and fair share of such costs and
-‘expenses as are generdl, and as to those which are not gerreral, DVCHMC miay charge. fie same to the appropriate party(s) on
such basis (welghted or not) as DVCHMC deerns fair and equitable. in the case of personniel, costs shall be fully-loaded costs,
- which will be comprised of salary and benefit costs, payroll taxes, and employee-related insurance for staff, as well as facilities
and equipmant rent, costs of utilities and suppies, and similar expenses. Travel experises and per diem for trave! to and from
the. various projects, and chargés for communications, shall aiso be allocated equitably, In the event that DVCHMC enters into a
subcontract with one or more Subcontractors, any such subcontract may likewise provide for allocation of costs and expenses in
-a similar manner.

6. Independent Contractor. DVCHMC is an independent contractor-of the Vacatron Owners Association. The Vacation
Owners Association releases any right of control over the method, mariner, or means by which DVCHMC performs rts duties and
responsrblliﬂes under this Agreement.

i . ssments. Al expenses incurred by DVCHMC on behalf of the Vacation Owners
Assocratron pursuant to thrs Agreement rndudmg, without limitation, DVCHMC's fee, overhead, and expenses, shall be Plan
Expenses, except for any expenses that may be incurred by individual Owners and may not be treated as Plan Expenses, which
shall be charged to such individual Owners Plan Expenses shall also rnclude any costs associated with DVCHMC's .employees
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as set fort in Saction 3.28 hereinabove, as well as arty and all costs incurred by DVCHMC or its affiliates in connection with the
Licensing Arrangement with the Developer or the Ko Olina License Agreeriierit, which costs may include, but are not limited. fo,
any indemnification of (i) the Developer for viotatiorts by the Vacation Owriers Association of the Licensing Arrangement, or (i)
_the Developer or the Ko Olina Licensor for viokitions by the Vacation Owners Assoctafion of the Ko Olina License Agreement.
DVCHMC ‘shall, in its sole, absolute and uifettered discretion, apply collected Assessrrents in such a manner as to propedy
discharge its obligations under this Agresment and the Plan Docurnents.

8.~ Aid.and Assist’a‘nce. The Vacation Owners Assoclation shall gid arid assist DVCHMC, in any reasenable manner
requested by DVCHMC, in callecting Assessments and Personal Charges, and in effectuating the purposes of this Agreement.

S. Deficits.

9.1 DVCHMC shall not be requu'ed to undertake to pay any costs or expenses for the benefit of the Vacat]on

Owners Association or the Owners from its own funds, and shall anly be required to perform its services and make
disbursements fo the extent that, and as long as, the paymént of Assesstients of offier revenue, f any, received from the - -
_ Vacation Owners Association or the Owners are sufficient and avaltabie to-pay, in full, #ié costs and expenses.of such services
and the amounts of such disbursements. If at any time the funds irt the bank accounts of the Vacation Owners Assagiation afe
not sufficient to pay the charges incident (o this Agreement, DYCHMC, altotigh not obligated ta do so, may advance such sums
as it deams necessary without further-authorization of or fofice t the Vacation Gwriers Association of its Board, and in such

" . &vent, DVCHMC shall be entitled to reimburse itself from the Vacafon Owners Assoclation funds for the amount of such

advances, as soon as such funds become available, togetier with interast at e rate ¢f one percent: (1 %) per month, pro-rated
daily, commencing from and aftet the date of the advance by OVCHME. v

: 9.2 'DVCHMC's duties and responsitilities under tifs Agreermient and five performanice thereof shalt be subject to
énd limited by the availability of funds for. the payment of e expenses asSociated therewith and thie payment of the other
amounts required in this-Agreement. I that regard, DVCHMC does nut represent, guarantee, or promise any specific standard
of services and performance of such obligations and duties under this Agrserttent, but agrees only to use reasonable efforts, with
avallable funds. If it appears to DVCHMC that the Assessments and ofher révenue ard insufficient to pay the same and to
adequately provide full resérves, DVCHMC promﬂtfy shall dutermine the amount of addiucnal Assessments required and advise
the Board accordingly.

10. mgagemengfee.
10.t  BasicFes.

. A DVCHMC shall provide the services required of it hereurider, for ‘which services the Vacation

Ownets Association shall pay to DVCHMC an anriual managermerit fse (the “Mdnagentent Fee”) in an-amount equal to the sum
of: (a) twelve percent (12%) of the total annuat operating srd capital reserves budgets fiir the Vacation Owners Association; (b) -
the costs, expenses and fees charged to the Vacation Owriers Association pursuant to the terms of this Agreement; and () all
~ fees, profits, revenue andfor monies generated from the Coricessions. The twelve percent (12%) portion of the Management Fee
shall be calcufated on all line items of the annual operating and capital reserve budgets except taxes and the resulting twelve
percent (12%) amount itself.

B. Notwithstanding anyfting cuntained in Section 10.1A hereinabove, the Vacation Owners
Assogiation and DVCHMC understand and agree fhat ttie provisions of this Section 10.1 which, subject to its terms, fix the fees
under this Agreement for a specified time, are made in recognition of the fact that alt of the active functions of the Vacation
Owners Association have been delegated to DVCHMC under this Agreentent. However, if the Vacation Owners Association

undertakes any action or incurs any expense in addition o those actions or expenses iticurred by DVCHMC, or as set forthinthe -

Estimated Budget prepared by DVCHMC, the same shall be paid by the. Vacation Owners Association.
10.2 Additional Fees. In addition to the Managemerit Fee, DVCHMC may also charge the following Additional
Fees: .
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A - Additional Services. It is mutually agreed fat thie Management Fee encompasses ordinary and

routine services normally required by the Vacation Qwners Association, [n fiie event e Vacation Owners Assoclation requires ,

additional special or unique management services that involve investitient of significant resources on the part of DVCHMC, such
services shall be performed by DVCHMC for an additional fee equal to. OVCHMC's costs plus a profit of twelve percent (12%) of
the amount of such costs. Usual and routine sérvices do fot include the following things, among others: problems arising from
fire, earthquake, tomado, tsunami, volcanic eruptions, hurticanes or oftier acts of God, acts of war, terrorism, problems due to
strikes or other labor disputes, frequent legal meetings, arbitrafion or (itigation other than routine lien foreclosures, proxy
solicitations beyond the inclusion of a proxy fom1 with the notice of Annual Mesting, or other non-operating efforts.

B. Other_Services. The Board may contract with DVCHMC for the performance of additional

~ services beyond those included within the ordinary scope of this Agreement. In such event, DVCHMC shall be entitied-to such .

addltlonal compensation as shall be agreed between the Board and DVCHMC.

C. tement of Unpaig Assessrents and Related Documments. DVCHMC may charge a reasonable
fee to the Owner, any prospecﬁve purchaser of an Ownership Interest, o any Leader or prospective Lender, for a Statement of
. Unpald Assessments, to fumish documents in connection with the sale of any Ownership Intetest, and/or to register any change
of ownership of an Ownership Interest on the records of the Vacation Owners Associgtion. The ameunt of each such fee shall
not exceed Two Hundred Fifty Dollars ($250.00), subject to increase by an amount equat to the percentage change between (i)
the C.P.l. index published for December, 2010, and (i) the most recent C.P.I. lndex, as ‘C,P.L Index’ ls defined in Plan
" Documents, -

D.  Taxes.
(1) In addifion to the Manag@nent Fee, fite Vacation Owrisrs Assodiation shall pay to

DVCHMC as an additional fee, together with each payment of the Mapagement Fee or any otfier payment hereunder (for
example, any interest on unpaid Managemient Fees) that is’ subject o the State of Hawsi'i general excise tax, as such tax may

be amended. from time.to time, and all offter simitar taxes imposed-on DYCHMC on the Management Fees or other payments in

the nature of a gross recelpts tax, sales tex, privilege tax or tive ke (sxcfuding federat or state nat. income. {axes}, -whether
imposed by the United"States of America, the State of Hawat'l, the City-and Counity of Hanalulu, the State-of Florida or any oftier
govemmenta! entity having jurisdiction to impose any such fax, it an amount which, when added to the Management Fee or
cther such-payments, will result in DVCHMC's realization of a net amaunt equat to that which DVCHMC would have realized from
such payments had no such tax been imposed. ,

(4) in the event that DVCHMC enters intu any subcontractor agreement pursuant fo which a
Suboontractor shall perform all-or a portion of OVCHMC's obfigations under fivis Agreement, then in addition fo the Management
Fee; the: Vacation Owners Association shall pay to DVCHMC as an. addiffonal fee, together with each payment of the
Management Fee or any other payment heteundet (for example, any iterest on utpaid Management Fees} that is subject to the
State of Hawai'i general excise tax, as such tax may be amended from fimie to time, and all offier simifar taxes imposed on
DVCHMC and/or Subicontractor on the Management Fees or ofhver- payrents i the nature of a gross receipts tax, sales tax,
‘privilege tax or the like (excluding federat or state net income taxes), whether imposed by the United States of America, the State
of Hawai'i, the City and County of Honoluly, the Stafe of Flotida, or any other governmental enfity having jurisdiction- to impose

any such tax, an amount which, when added to the Management Fee or other such payments, will result in DVCHMC's:

- tealization of a net amount equal to that which DVCHMC would have realized from such payments had no such tax been
|mposed on the amount payable to the Subcontractor.

' E. Special Services, DVCHMC may assess a Personal Charge against an Owner to recover the cost
of providing special services on behatfof and &t the request df the Ownr it a reasonable amount determined by DVCHMC.

10.3 lnterest All unpaid fees and custs payable to OVCHMC pursuant to this Agreement shall bear interest, from
the date such fee or cost becomes due until fully-paid, at the lesser of one pereent (1%) per month, prorated daily, or the
taximum rate permitted by law.
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104 Authority to Pay. DVCHMC is hereby éuthoﬁzed to pay itself the foregoing fees, costs and expenses, out of
the funds of the Vacation Qwners Association. _ . . c -

10.5 Waiver of Fees. DVCHMC may determiine to waive payment of all or any portion of the Management Fee or
other sums due it from fime to time. No such waiver of the right to payment of sums due-tereunder shall be construed fo
- constitute. @ waiver of the right to collect any such sums as may thereafter become due. In the event that such waiver is.
discontinued, DVCHMC shall thereafter be entitied to receive all sums due hereunder. ' :

11. Non-Inteference. For so long as this Agreement remains in effect and is not properly terminated by the Owners as
provided in this Agreement, the Vacation Qwners Association shall riot permit, allow, of cause any of its Officers, Directors, or
Owners to interfere with DVCHMC, or its Subcontractors, in the performance of DVCHMC's duties and fesponsibiities, or the
exercise of any of DVCHMC's powers, under this Agreement. ,

12.  Excusable Defays. In the event that DVCHMC is delayed in, hiridered in, or prevented from the performance of any
obligation under this Agreement because of fire, acts of God or the pubilic enemy, terrorist acts, embargo; riots, explosion,
casualty, inabillty to obtain labor, materials or supplies, any outbreak of disease, strikes, lackouts, labor troubles, delays in fransit
ot delivery, oll shortages, decraase in aiiine Kfts, power fallure, interference by cvil or military authorities, restrictive
governmental laws, codes or regulations, insurrection, war or any oftter reason beyond OVEHMC's reasonable coritrol, then the
 performance shall be excused for the period of detay, and tie period for the performance stiall also be extended for-a perfod
-gqual to the petiod of defay. - » ' ‘ _ )

13. Qefault by the Vacation Owners Association.
131 The Vatation Owners Associaion stiall be destmed to be in default heteunder if: the Vacation Owners
Assodiation of the Owners inteffere with DVCHMC (or its Subcontractors) in the performance of DVCHMC's duties and
responsibilities or the exercise-of DVCHMC's powers under this Agreemment, the Vacafion Quners Association falls to promptly do
any of the things required of it under this Agresment; the Vagation Qwiers Association declares or is. placed info bankruptoy or -
_beicornes-insolvent; the Vacation Quners Association becomes lisble for an. adverse court judgment in excess of One Hundred
Thousand Dollars ($100,000.00); or the Vacation Qwners Association dissolves or fiquidafes. In the event of a default by the
Vacation Owners Association, DVCHMC, at its elgction, shall give the Vacation Owners Assediation notice:specifying the alldged
“default in sufficient detail as to permit the Vacation Owners Association fo cure the default. ' o

. - 132 if the Vacation Owners Association fails to cure any default within. thirty (30) days after receipt of writiep
notice from OVCHMC, or If the default is nat curable within thirty (30) days and the Vacation Qwners. Association falls to
commence to cura such default within thirty (30) days and ttrereafier difigently proceed to cure, DVCHME shall have the right; (i)
to exercise such rights.or any other remedies given to it by agresment or at law ot in equity, (il to terminate this Agreement for
cause, in which event it may also bring an action ggainst the Vacation Owners Association andior the Owners for damages; of
(i) to bring an actlon- agalnst the Vacation-Owners Association andfor the Owiters for damages or injunctive relief. In confiection
with each default by the Vacation Owners Association, the Vacation Owners Association shall be liable for DVCHMC's
reasonable attorneys' fees and costs, whether sult is brought or not, and including any fees and costs incurred in all bankrupfcy
and probate f@wedings, and other professionals’ fees and costs incurred thereby.

1 33!1: - Al rights of DVCHMC for any default of the Vacation Owners Association shall be cumulative, and the
exercise of one or more remedies shall-not be deemed to exclude or constitute a waiver of ary offier additional remedy.

_ 13.4  Notwithstanding anyting in ils Agreement to the cortrary, in no event shall the Vacation Owners
- Association or the Owners or their raspective affifiates, or its or their employees, officers, ditectors, agents, or assigns be liable to -

DVCHMC for punitive damages or for incidental or consequential damages (specifically including, but not limited to, loss of.
anticipated income or intangible benefits qr luss due to business interruption) resulting from any default under this Agreement, or
for any other damages other than, or in addition to, actual damages except to the extent that DVCHMC or any affiliate of
DVCHMC may suffer or incur any loss, damages or liability to e Ko Olina Licensor pursuant to the Ko Olina License
Agreement, including but ot fimited to legal fees and casts. - :
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14.  Default by DVCHMC.

144 DVCHMC shall be deemed in default hereunder if DVCHMC falls to perform as required under this
Agreement. In the event of a default by DVCHMC hereunder, the Vacation Owners Association, at its efection, shall gwe
DVCHMC notice specifying the alleged default in sufficient detail as to perrmt DVCHMC to cure the default.

14.2 If DVCHMC fails to cure a material default wtthm thirty (30) days (or any longer period autherized by the
Board) after it receives written notice from the Vacation Owners Assodiation, or if the default is not curable within said thirty (30)
days and DVCHMC fails to comrmence to cure such default within thirty (30) days (or any longer perind authorized by the Board)
and thereafter diligently proceed to cure, the Vacdtion Owners Association shall have ffie right, as its sole remedy, to terminate
this Agreement for cause; provided, however, that the Vacation Owners Association may not teninate this Agreement for cause
unless a Majority of the Total Vofing Interests vote to terminate this Agreement for cause, which vote must be taken at an Annual
or Special Meeting of the Vacation Owners Associdtion. The Board carttiot miake a decision to- terminate this Agreement for -
cause pursuant to Subsection 2,3A or this Subsection 14.2, it has no power or autfiorly to do 50 in its own right or on behalf of
the- Vacation Owners Association. Neither-the Board nor any Officer, Director, employee or agent of the Vacation Owners

. Assodiation can send a writien niofice terminating this Agresment for cause unless and until after a decision, by vote of a Majority

of the Totat Voling Inferests at an Annual or Special Meeting of the Vacation Owners Assoaatmn, to terminate this Agreement for
cause.. Any nofice sent before such time will be void.

143 Notwithistanding anyttiing i this Agreeﬁtenf fo the contrary, (i) te termmaﬁon of the Ucensing ‘Amrangement
for any reason shall not be deemed a faiture to perform or defanlt by DVCHMGC unidler this Agreement, and (i) in no event shall
DVCHMC or its affiliates or Subcaniractors, or its or their employees, officers, ditectors, agents, or -assigns, be iable to the
Vacation Owners Association or any Owners for punitive damages or for incidertal or consequential damages (specifically
including, but not-limited to, loss of anticipated income or.intangitile tienefits or loss due to business interruption) resulting from
any default under this Agreement, or for any other damages other tham, o in addition to, actual damages.

== -144 " Upon termination of this Agreement by fhe Vacation Owriers Association, DYCHMC shall tum over to the
Vacation Owners Association all books and records of fie Vacation Owners Association relating o the management and
- operation of the Vacation Property and Plan, but tms shall niof extend to intermal o confidential or other records of DVCHMC '

15, Limitation of Lishifies

A 154  The Vacaﬂon Owners Association acknowledges fhiat the Developer is an affiliate of DVCHMC. The
Vacation Owners Association further acknowiedges that nothing in this Agreement or in the refationship-of the Vacation Owners. -
Assoclation and DVCHMC shall be construed as obligating the Develaper or any shareholder, partrier, or other subsidiary or
affillate of the Developer fo assume, guarantee, or otherwise be responsibie for any of the obhgauons acts, or omissions of
DVCHME in connection with this Agreemient. DVCHMC steall riot b responsibile for the acts, omissions o act or conduct of any
of the Developer, the Board, the Vacation Owners Assaciation, any Owrier or any Occupant of the Vacation Property, or for the
breach of any of the obfigations of any of the Developer, the Board, the Vacation Owners Association, any Owner or any
Occupant of the Vacation Property. DVCHMC shall not be liable to third parties for any debits, liabilities or obligations of the
Vacation Owners Assoclation.

16.2 DVCHMC shall have no responsibility for compliarice of the Vacation Property with the requirements of any

ordinances, laws, rules, or regulations (including those relating to the disposal of solid, liquid and gaseous wastes) of the City and

~ County, State, or Federal Govemment, or any public authority or official thereuf having jurisdiction over it, except the obligation to

notify the Board promptly, or forward to the Board promptly, any comiplaint, wammg, notice, or summons received by DVCHMC
relating to sueh matters.

153  The Vacation Owners Association autfiorizes DVCHMC to disclose, if DVCHMC so chooses, the identity of
the owners of the Vacatior Property and the Owners to any officials of the City and County, State, or Federal Government or any
public authority-or official theréof having jurisdiction over the Vacaion Property, and agrees to indemnify and hold harmless
DVCHMC Indemnitees (a5 defined below) from and against all loss; cost, expense and liability whatsoever which may be
imposed on them or any of them by reason of any present of future viotation'or alleged violation of such laws, ordinances, rules
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and regulaﬁbns, except to the extent that such loss or injury shall be solely caused by thie gross negligence or willful misoonduct of

any of DVCHMC Indemnitees.

16. indemnification of DVCHMC. DVCHMC and its affiiates and Subcontractors, and each of (heir respective
representatives, shareholders, employees, officers, difectors, ard agents (collectivaly, the “DVCHMC Indemnitees”) shall not be
liable {o the Vacation Owriers Association or the Owners for any loss or damage not caused by the gross negligence or willful
misconduct of DVCHMC Indemnitees. The Vacation Owners Association will and does hereby indemnify and save hamless

 DVCHMC Indemnitees from and against any such fiability for damages, costs, and expenses, including, but not limited to,

reasonable attomeys' fees and costs, whiether sult is brought or not, and ather professionals' fees, in connection with the

 performance of DVCHMC's duties under tfis Agreement andfor from injury to any. person or property in and about, or in

connection with the Vacation Property of the Plan, from any cause whatsosver, unless such foss o injury shall be solely caused -
by the gross negligence or willful misconduct of any of DVCHMC Indenmitees. DVCHMC and any Subcontractors each shall be

designated as an additional insured in the comprehensive public fiability poficy obtained by or for the benefit of the Vacation - ~

Owners Association; and arty additional premium therefor shall be the responsibilify of the Vacation Owners Association. The

" Vacation Owners Association's indemnity obligations under fhis Section 16 afising prior to the termination or assignment of his -

Agreement shall survive such temmination or assigriment.

17.  Assignment DVEHMC may assign alt or ary part of fts obligations under Giis Agreement. Thirty (30) deys'edvance
writién notice of the assignment stisll be defivered to the Vacation Owners Association. Noting contained in this Agrsement
shall prevent the delegation by DVCHMC to a Subcantractor of any orelFeFOVCHMC's duties fereunder; provided, however,
that DVCHMC shalt remain primerily responsibte under this Agreewiert. '

Nsiver of Jury Triel; Venue of Actions. THE VACATION OWNERS ASSOCIATION AND DVEHMC. WAIVE ANY -

RIGHT THEY MAY HAVE UNDER ANY APPLICABLE LAW TO- A TRIAL BY JURY. WITH RESPECT TO ANY SUIT OR
LEGAL ACTION WHICH MAY BE COMMENCED BY OR AGAINST THE OTHER CONCERNING THE INTERPRETATION,
CONSTRUCTION, VALIDITY, ENFORCEMENT, OR PERFORMANCE OF THIS AGREEMENT OR ANY OTHER AGREEMENT

" OR INSTRUMENT EXECUTED IN CONNECTION WITH THIS AGREEMENT, -In the event anj such suit of legal action is

- commenced by either the Vacation Owners Asseciation or DVCHMC, the dther party. hereto-agrees, consents, and submits to the

personal jurisdiction. of the Circuft Court of the Fitst Circuit of the State of Hawal'i and the United: States District Court for the

~ District of Hawai'l, with respect to such suit or legal action, and ttie Vacatin Owners Asstciation and DVCHMC also consent and

submit to and agree that venue in any such suit or legal action s praper in said Court and coutity, The Vacation Owniers
Assoclation and DVCHMC waive any and all persorial rights under applicabis law. or in equity ta object to the jutisdiction and
venue provided for in this Section 18. Such jurisdiction and venue sheil be exclusive of any other jurisdiction and venue.

19,  Waivei. No waiver of g breach of any of the covenants in this Agreerient shall be cafistrued to be a walver of any.
succeeding breach of the samie or any other-covenant: A A

20.  Madification: Amendment.

20.1 No modification, releaée. discharge, or waiver of any provision of this Agre'énient stiall bé of any-force, effect,
or value unless in writing and signed by the Vacation Ownérs Association and DVCHMC.

202  The Vacation Owners Association and OVCHMC agree to amend this Agreement as requested by the
Developer at any time and from {ime (o time:

. A To comply with the laws and regulations of fhe State of Hewaf'i or any palitical subdivision thereof,
including .but not limited to ¢ompliance &s may be required in confrection with e registration of the Plan or any Excharige
Pragram in which the Plan is parficipating (for example tive DVC Resgervation Component of the Cub);

) : B. To comply witti tiie faws of any other place (for example, the State of New Yak) or the
requirements of any governmental agency (for example, the Califortiia Department of Real Estate) in connection with the
fegistration of the Plan or any Exchange Program in which fte Plan is participating (for example the DVC.Reservation
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Component of the Club);

, , - G To satisfy the requests for &range('s) made to te Developer by any institutional lender loaning
rrioney to the Developer, by any investor in martgages initially made in favor of fie Developer, or by any title company licensed to
do business in the State of Hawai'i; or _

D. To correct any efrar or mi;take in this Ag‘reehmnt. 43 determined by the Developer.

21, Paria Invalidation. The invaliclity in whele or in part of ary covenant, pr‘bmis'e, or undertaking, or any section,
subsection, sentence, clause, phrase, o words, or of any provision of this Agreemient shall not affect the validity of the remaining
portions of this Agreement.

22, Notices. Exceptas may be otfierwise provided in this Agreemetit, any nafice, demand, request, consent, approval, or.
communication under this Agreenient shall be in writing and shall be deermed duly given or made: (i) three days after belng -
deposited, postage prepaid, in the U.S. mall, certified or registered mafl with a return receipt tequested, addressed to the party at
the address shown above; (ii) when delivared personailly to the party at the audress specified abave; (i) when delivered by a
raliable ovemight eourief service, fee prepaid, with receipt of corfirmation requested, addressed to the party as specified above;
or (iv) when delivered by facsimile transmission with confirmed feceipt of tremstmission. The Vacation Owners Association or
DVCHMC may designale 4 different address for recsiving notices under #iis Agreement by giving native to the offter party hereto

in accordance with thig Section 22.

- Amendments of Documents. The Board shaft not propuse fhat any_améndments be made to tﬁe Documents that
impair or prejudice the rights of DVCHMC withaut the prior written corisent of DVCHMC.

24. Entire Agreement. This Agreement and the Docurrtents constitute the entite agreemerit between the Vacation Owners
Association and DVCHMC, and neither the- Vacation Owners Assdciation nior DVCHMU has been induced by the other party
. hereto by representations, promises, o understandinigs not expressed in this Agréement or the Documents. - There are no
‘collateral agreements, stipulations, promises, or understanidings whatsoever between the Vacafion Owners Association and
DVCHMC, In-any way relaing to the. subject matter of this instrument, or the instruments referred to in this Agreerient.that are .
not expressly contalned in this Agreement or in the Documents. - o B
2. Consents. Except to e extent expressly provided in this Agreement, if any right of consent of approval by DVCHMC
or the Vacation Owners Assodiation is provided for or required terein or therein, e party shall exercise the right-promptly, in:
good faith and reasonably. . Any such consent or approval shiall be given by a wriften consent executed by the consenting party
at or prior to the taking of the action for which the consent Is salicited. S - ,

2.  GoverningLaw. THIS AGREEMENT SHALL BE CONSTRUED, INTERPRETED AND APPLIED IN ACCORDANCE
WITH. THE INTERNAL SUBSTANTIVE LAWS OF MAWAPI, WITHOUT REGARD TO THE CHOICE OF LAWS RULES
THEREOF, AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER AND THEREUNDER SHALL

BE DETERMINED IN ACCORDANCE WITH SUCH LAWS.

2. Plural; Use of the Word, include. Where the coritext so indicates, a word in the singular form shall include the piural.
The term “Include” and similar terms (e.g., includes, including, included, comprises, comprising, such as, e.g., and for example),
when used as part of a phrase including one or more specific items, are used by way of example and riot limitation. ‘

28.  -‘Survval. The representations, warranties, indemnities (including Sestion 16), limitations on liabilities {including
Sections 134, 14.3, and 15), agreements regarding the Membershiip List (Section 4.2E(1)), provisions for legal fees (including
Sections 13.2 and 16), choice of law and related agreemerits (Sections 18 and 26}, and other provisions hereof that expressly
provide that they extend beyond the end of the Term shall survive the expiration or eatlier termination of this Agreement.

29. Successors and As'sfgns. This Agfeement shall be binding upon, iﬁure to the bengfit of, and be enforceable by the
Vacation Owners Association and DVCHMC and their respettive legal représentétives. heirs, administrators, execuytors,
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successors and permitted assigns. Excépt for the Developer, none of the provisions of this Agreen‘ient shall be for the benefit of
or enforceable by any person not a party hereto. In the event that the Develapér is not also DVCHMC, then the Developer shall
be an intended third-party beneficiary of this Agreement, including specifically but not fimited to Sections 3.5 (Standards and
Licensing), 3.6 (Use of Ko Olina) and 4.2E (Membership List). :

30. Captions, Efc. The titles of the Secfioris and Subsections of thils Agreement are for corivenience and reference only
and shall not be considered or referred to in resclving questions of interpretation or construction. _

3. Counterparts, This Agreement may be executed in one of more courtferparts, each df which shall be deemed an
original, but all of which together shall constitute one and the same instrument. An executed cpunterpart of this Agreement
transmitted and recsived by facsimile shall bie deémed for all purposes to be an ofiginal, executed ¢ounterpart hereof. Dyplicate
unexecuted pages of the counterparts (whether original or received by facsitnile). maptie discarded and the remaining pages
assembled as one decument, L , , ' j

il

“This document continues on the next page.’
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IN WITNESS WHEREOF, the Vacaﬁon Owners Association ard DVCHMC hiave executed this Agreement the day and .

date ﬁrst 8bove ‘witten.

Vacation-Owners Association:

- DVCHMC:

ALT'I NUT VACATION OWNERS ASSGCIATION, INC,
a Florida not-for-profit corporation .

By DISNEY VACATION DEVELOPMENT, INC. ‘a Florida
corporation, as the sele metnber of the Assocxauon and actmg as the
develope’rpm's j to the Declatatibn

DISNEY VACATION CLUB HAWAIl MANAGEMENT COMPANY, LLC -
& Florids lirnited fiabijiy company

By: m\éé;iﬂ'*/ '

Name: J rMcGowan

Psits:  Secretary



EXHIBIT I

Real Estate Interest and Point Formulation

Vacation Ownership Plan Real Estate Interest Formulation: In order to efficiently manage the use of Vacation Homes by the
Owners in the best interests of the Owners as a whole, the Ownership Interest in a Unit owned by a given Owner shall be
symbolized for administrative convenience only as a number of Home Resort Vacation Points as calculated below. The specific
Ownership Interest owned by a given Owner in a given Unit shall be calculated based upon the expectations of the Owner regarding
use of a specific type of Vacation Home during a specific time of year for a specific number of days within the Planas follows:

(a) DVD shall initially assign each day during the calendar year to a "season" grouping based upon relative projected
Owner use demand. DVD may create as many season groupings as it determines are necessary and desirable.

(b) A "demand factor" shall be determined for the selected types of Vacation Homes (i.e., Studio Vacation Homes; One-
Bedroom Vacation Homes; Two-Bedroom Vacation Homes and Grand Villa Vacation Homes) across each season
grouping based upon relative projected Owner use demand. In determining the demand factor, elements such as location,
view, comparable rental values for similar accommodations, and other such elements typically considered by a real estate
appraiser in formulating such a determination shall be considered.

(c) Each demand factor for each selected type of Vacation Home shall be multiplied by the number of calendar days which
have been assigned to each season grouping, yielding the total "demand days per year" for each selected type of Vacation
Home during each season grouping.

(d) The total demand days per year for each respective selected type of Vacation Home shall be added together to yield a total
of demand days per year for all season groupings for all selected types of Vacation Homes (e.g., Studio Vacation Homes,
One-Bedroom Vacation Homes, Two-Bedroom Vacation Homes and Grand Villa Vacation Homes).

(e) The total number of Studio Vacation Homes in a given Unit is then multiplied by the total demand days per year for all
Studio Vacation Homes; the total number of One-Bedroom Vacation Homes in that Unit is then multiplied by the total
demand days per year for all One-Bedroom Vacation Homes; the total number of Two-Bedroom Vacation Homes in that
Unit is then multiplied by the total demand days per year for all Two-Bedroom Vacation Homes; the total number of
Grand Villa Vacation Homes in that Unit is then multiplied bv the total demand days per year for all Grand Villa Vacation
Homes and all three (3) products are then added together to yield the total demand days per year for that Unit.

® After the calculations required-in subparagraphs (b) through (e) above have been completed, the Owner's Ownership
Interest in the Unit in question is determined by multiplying the demand factor assigned to that selected type of Vacation
Home during that season grouping pursuant to subparagraph (b) above by the number of days of desired use, yielding the
total number of demand days in that Unit that will relate to the Owner's Ownership Interest. The Owner's specific
Ownership Interest in that Unit is the quotient of the total number of demand days in that Unit that relate to the Owner's
Ownership Interest divided by the total demand days per year for that Unit calculated pursuant to subparagraph (¢) above.

Vacation Ownership Plan Home Resort Vacation Point Formulation: DVD shall initially determine the number of Home Resort
Vacation Points that will be symbolic of a given Ownership Interest in a given Unit as follows: '

(a) The percentage Ownership Interest in question is multiplied by the total number of square feet in the Unit in which it is
owned to determine the total square footage relating to that Ownership Interest.

) The total square footage relating to that Ownership Interest is then multiplied by a constant to yield the number of Home
Resort Vacation Points which are symbolic of that Ownership Interest. The constant shall equal a number that will result
in all Home Resort Vacation Points appearing as whole numbers with no decimals for administrative convenience.

DVCHMC shall initially determine the number of Home Resort Vacation Points that will correspond to the use of a given Vacation
Home during a given day each year within the Plan based upon relative projected use demand by allocating the total number of
Home Resort Vacation Points in all Units as determined above to each day in each Vacation Home in each Unit pursuant to the
terms and conditions of the Membership Agreement. During any period of time in which the Vacation Ownership Plan continues in
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operation, DVCHMC shall also determine any reallocation of Home Resort Vacation Points for the Condominium pursuant to the
terms and conditions of the Membership Agreement. Pursuant to the Declaration and this Agreement, during any period of time in
which the Vacation Ownership Plan is no longer in operation, the Vacation Owners Association shall have the authority to establish
reservation procedures by which use of the Units and Vacation Homes in the Plan among all of the Owners shall be determined,
which procedures shall set forth how the then-existing Home Resort Vacation Point allocation should be revised from time to time
based upon actual Owner use demand experienced. In any event, the total number of Home Resort Vacation Points can never
exceed the total number of Ownership Interests in Units of which they are symbolic.
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- EXHIBIT J -
" LIMITED SUBSIDY AGREEMENT

This LIMITED SUBSIDY AGREEMENT (“Agreement”) is made as of the 0™ day of April 2010, by
and between ALI'T NUI VACATION OWNERS ASSOCIATION, INC,, a Florida not-for-profit corporation (the
“Vacation Owuers Association”), and DISNEY VACATION DEVELOPMENT, INC., a Florida corporation
(“DVD"), with reference to the following recitals: : ) , '

A.  DVD is the developer of the Aulani, Disngy Vacarion Club® Villas, Ko Olina, Hawai'i Vacation
Ownership Plan (the “Plan”). ' '

B. The Plan is governed by certain legal documerts, called the “Plan Documents”, as follows: - ..

> The “Aulani, Disney Vacation Club® Villas, Ko Olina, Hawai'I Vacation Ownership Plan Declaration
of Covenants, Conditious and Restrictions, and Grant and Reservation of Easements,” dated

— filed in the Office of the Assistant Registrar of the Land Coysg.of the State of Hawaii as

Document No. : _ __(as the same may hereinafter be .amended in accordance with its

terms being called the “Declaration”). :

> The Articles of Incorporation of the Vacstion Owners Association (as the same may hercinafter be -
‘amended in accordance witl its terins being called the “Articles). ~

> The Bylaws 6f the Vacation Owners Association (4s the same may hereinafter be amended in accordance
with its terms being called the “Bylaws”).

> 'I-"he}-Membershipt A.gr.eetﬁent attached to the: Declaration and any rules and regulations adopted puarsuant to
the Mermbership Agreement (as the same may hereinafter be amended in accordance with its terms being
called the “Reservation Rules”). - : B S '

> Any otler rules and regulations adopted pursuant to the Dieclaration (as the same by hereinafter amended in -
- accordance with its terms being called the “Vavation Ownets Association Rules™),

Except as otherwise expressly provided in this Ag‘wement, terms Which are defined in the Plan Documents shall
have the same meaning ascribed to them in this Agreement. '

' C. The Plan Documents provide & plan for sharing the ownership and use of certain condominium
uttits (and their furnishings) located in the Aulan{, Disney Vacation Club® Villas, Ko Olina, Hawai'i condominium
project located at 92-1185 Ali"i Nui Drive, Kapolei, Honolilu, Hawaii 96707, together with certain Shared Areas in
an adjacent project, They also establish a plan for sharing the costs and expenses of owning, preserving, protecting, _
and maintaining such condominiuin units, their furnishings and the Shared Areas, and for operating and managing
the Plan and the Vacation Owners Assdciation. ' ' ' '

D. Under the Plan Documents, each Owner must pay the Annual Dues and other assessments assessed
~ against each Owner’s Ownership Interest from time to time (collectively, the “Assessments”), except as and to the
extent modified by the terms of this Agreement. ‘

. E. - Exceptto the extent modified by the terms of this Agreement, DVD shall, at alf times when DVD is
the Owner of an Ownership Interest, pay the Assessments assessed against DVD’s Ownership Interests. Instead of
paying those Assessments, DVD may elect to enter imto & “Subsidy Contract” with the Vacation Owners
Association substantially on the terms set forth in this Agreerment. ' :



‘s

F. ~ This Agreement quallﬁes as a Subsidy Contract under the Decnaratlon It is intended to set forth in

greater detail the manner and extent to which DVD will be responsible to pay a specified portion of the Plan
Expenses to the Vacation Owners Association in heu of the Assessments.

G. - DVD may also wish to limit or cap the amount of the annual Assessments that other Owners must
pay-to the Vacation Owners Association. DVD will do this by agreeing to pay a “buy down subsidy”’— which is a
fixed amount in excess of the cap as hereinbelow described and set forth. This Agreement is intended to describe
the terms and conditions under which DVD may do so.

NOW, THZEREFORE, DVD and the Vacation Owners Association mutually agree as follows:

1, Term. The initial term of this Agreement shall commence on January 1, 2011, and shall end on
December 31, 2011, unless renewed as hereinafter provided. This Agreement shall automatically be renewed for
subsequent one-yedr periods (January 1 through December 31) thereafter unless DVD provides written notice of
non-renéwal to the Vacation Owners Association at least thirty (30) days prior to the then existing expiration date of

_this Agréement. Notwithstanding the foregomg, DVD shall also have the right to terminate this Agreement at any
time, upon not less than thirty (30) days prior written notice to the Vacation Gwners Association and shall, upon the
effective date of such termination become liable and responsible for the timely payment of all Assessments for each
Ovimership -Interest held by DVD in the same rnanner and amount(s) as any regular Owner as more particularly
provided in the Déclaration; In addition upon aay such termination, DVD shall at its sole cost and expense maintain
any surety bond, set-aside letter or other financial assurance, as requlred by apphcable law, tegardmg -such

~ Assessthents,

ent of Asgesst with Respe yornership Interests, DVD covenantsandagrees topay
to the Vacauon Owners Assoclatxon, dunng the term of this Agreemeﬂt, the following ameunts:

3.1 "Onor before thigTast day of the Vacation Owners Association’s ﬁscal year, DVD shall pay _
_ an amount -equal to-the difference between the actual amount budgeted for reserve assessmients for such fiscal year -
and. the actual sum of the amount of reserve assessmerts collected from all Owners and other income from othier
sources to be apphed against such feserve assessments.

32 DVD, upon written notice from the Vacatmn Otwners Association that such amounts are
due in order to timely meet Vacation Owners Association obligations as they become due, shiall pay to the Vacation
Owner's Association within ten (10) business days followmg receipt of such written notice an amount equal to the
difference between the actual costs (exclusive of ad valotem real estate taxes) ineurred in operating the Plan during
the applicable time period and the sum of all ameunts assessed to Owners other than DVD with respect to such
operating costs-(exclusive of ad valorem real estite taxes) and other ificome from other sources to be applied agamst
such operating costs.

3. 3 Notwithstanding the foregomg, any expenses incurred as a result of (i) any new category of”
. imposition that comes into effect after the date of this Agreement which is levned or assessed by any local, county,
state or federal government, no matter how characterized, or (ii) any increase in transient accommodation taxes and
any Special Assessments for capital expenditures, insurance policy deductibles, underinsured losses, or uninsured
losses, will be assessed against all Owners owning Ownerstiip Interests, their successors or assigns, including DVD.

3. Buy-Down Option. DVD has the right, but not the obliga‘tiorr, to elect to reduce the amount of the
annual Assessments for the Owners, other than DVD, by agresing to pay a Buy-Down Amount (as hereinafter
defined) to the Vacation Owners Association. If, in any year, DVD agrees to pay a Buy-Down Amount, DVD will
notify the Vacation Owners Association of the exact amount (per Vacation Point) of the Buy-Down Amount prior
to preparation of that year’s Budget for the Vacation Ownership Association so that the Buy-Down Amount will be
reflected in the Budget. If DVD fails to notify the Vacation Owners Association of its election to pay a Buy-Down
Amount for any fiscal year prior to approval of the Budget by the Board of Directors of the Vacation Owners
Association, there shall be no Buy-DOWn Amount fot that year. “Buy-Down Ameunt” means, for any given fiscal
year, the amount, if any, shown on the Vacation Owners Association’s Budget as the “Developer Subsidy” or

2
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“Developer Buy-Down” which ., the difference between the total estimateq :#lan Expenses (per Vacation Point)
(excluding real property taxes) for the year covered by the Vacation Owners Association’s Budget and the: annual
Assessments (per Vacation Point) (excluding real property taxes) for that year, all as set forth and descﬁbed on the

Vacation Owners Association’s Budget for that fiscal year.

4, Valuation of Goods and Services. Any goods, services or other non-monetary contributions made
by DVD to the Vacation Owners Association for the purpose of satisfying any of DVD's obligations under this
Agreemient shall be assigned a fair market value, i.e., the value or price normally charged by third .parties in the
community for the provision of comparable goods or services.

_ 5. Security. If and to the extent required by applicable law, DVD shall furnish to the Vacation
Owners Association one or more surety bonds, cash deposits, letter of credits or other security assurance
enforceable by the Vacation Owners Association and acceptable to the applicable regulatory agency or agencies
(the “Security™) in the minimum amounts required by applicable law, to secure DVD's payment of its monetary and
other obligations under this Agreement. DVD -and the Vacation Owners Association-agree that if the Security is
required by applicable law, the Security shall be delivered to and held by the Escrow Agent pursuant to applicable
law. o ' : o | _

A Effe : pon DVD's A ment Obligations.. Provided DVD shall timiely perform
each of it obligations under this Agreement, DVD's payments hereunder to the Vacation Owrters Association shall
satisfy fully its obligation to pay Assessments during such fiscal year attributable.to each Ownership Interest owned
by DVD pursusant to-the tefms and provisions of the Declaration. [n the event DVD shall default in the performance
of any of its obligations hereunder and such default shall not hiuve been cured within ten (10) business days after
notice of default is given to DVD by the Vacation Owriers Association, then, and in such event, (a) DVD's
obligation to pay to the Vacation Owners Association the full amount of the Assessments atiributsble to each
Ovwmership Interest owned by DVD shall immediately resutne, as required by the terms and provisions of the
Declaration, (b) DVD's default hereunder shall be deemed a default in the payment of, Assessments under the
Declaration, which default shall be deermed to have ocourred on the date of expiration of the.grace period set forth
- herein, and (¢) the Vacation Owners Association shall have all of the rights and remedies provided. in the
. Declaration in the event of the nonpayment of the Assessments by DVD as. Owner of such Ownership Interests in
addition to any of the Vacation Owrers Association’s rights and remiedies provided for hereunder. Notwithstanding
DVD's failure to cure any default hereunder within the time period specified, DVD shall have the right and option
-thereafter to fully reinstate this Agreement by providing written riotice to the Vacation Owners Association of its
intention to so reinstate and-by-paying to the Vacation Owriers Association any outstanding amounts which would
be owing to.the Vacation Ownership Assaciation but for DVI's default, and undertaking to thereafter to perform
pursuant to the terms of this' Agreement, in which case, all of the tights, duties and obligations of DVD and the
Vacation Ownérs Association hereunder shall be reinstated and shall continue unabated. In the event that DVD -
terminates this Agreement pursuant to Section 2 hereof, thereafter DVD shall pay to the Vacation Owners
Association as and when due, with respect to each Ownership Interest owned by DVD, the full amount of all
Assesstnents properly assessed by the Vacation Owners Association against all Owners. ’ :

B

7. No Special Assessments. During the term of this Agreement, DVD agrees that except as may be
required to repair or replace damage or destruction pursuant to the Declaration, it shall not cause the Vacation
Owners Association to impose a special assesstment with respect to any of the Ownership Interests in the Plan.
Notwithstanding the foregoing, any expenses incurred duririg the term of this Agreement resulting from a natural -
disaster or an act of God and/or repair or replacement of damage to the Vacation Property or Vacation Homes,
which are not covered by insurance proceeds from the insurarice maintained by the Vacation Owners Association,
will be assessed against all Owners on the date of such natural disaster, act of God or other damage, or theii
successors or assigns, including DVD,

8. General Provisions.

7 9.1 Arbitration. In the event of any claim, dispute, or controversy arising out of this
Agréement, or the enforcement, exoneration, or release of the Security, that cannot be settled by the parties or their
3
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legal representatives, the claim, dispute, ot cotitroversy shall, at the request of éither DVD or the Vacation Owners
Association, -be submitted to arbitration, in accordance with the Commercial Arbitration Rules (“CAR”). of the -
American Arbitration Association (“AAA™) before a single, impartial arbitrator selected by DVD and the Vacation -
Owmers Association from the panel of the arbitrators of said AAA; provided, however, that the provwlons of CAR
shall be deemed amended to comply with subparagraph (a) through (h) below, to the extent such provisions are not
in'compliance with these subparagraphs:

(a) For DVD to advance the fees necessary to initiate the arbitration, with the costs
and fees, including ongoing costs and fees to be paid as agreed by the parties and if they can't agree
as determined by the arbitrator(s) with the costs and fees of the arbitration to ultimately be borne as
determined by the arbitrator(s);

(b) For administration of the arbitration by a neutral and impartial person(s);

.. (¢)  For the appointment of a neutral and unpartxal individual(s) to serve as arbitratot(s),
with the arbitrator(s) to be appointed within a specified period of time, which in no event shall be
more than thirty (30) days from the administrator’s receipt of a written request from 4 party to

- arbitrate the claim or dlspute

© .7 (d)  For the venue of the arbitration to be i inthe Ctty and County of Honoluly unless the
"parties mutually agree to somte other location;

-~ (e)  For the prompt and timely commenventent of the arbitration in acoordance with (i)
the rules of the arbitration, or if the rules dom't specify a date by which the arbitration must
commeree, then (ii) a date as mutually agreed to by the partles, and if they cannot agree, (iii) a date .
determined by the arbitrator(s);

® For the arbitration to be conducted in accordance w1th CAR and such other rules
‘ .and procedures which are mutually acceptable to the patties;

® For the prompt and timely conclusion of the arb'itration'

‘ (h) . For the arbitrator to be authonzed to provxde all recog:mzed remedles ava:lable in
law or equity for any causé of action thwt is the basis of the arbitration, exctudmg consequentxal and
punitive damages.

In the event of a referral to arbitration, DVD will remit the fee to initiate the arbitration, The
parties agree, however, that the cdsts of arbitration shall ultimately be borne as determined by the arbitrator, The
parties further agree to abide by the determination of the arbitrator with respect to thé enforcement, exonetation or’
release of the Security and with respect to payment of the costs of arbitration. The arbitrator's decision shall
provide that in the event that the losing party in the arbitration fails to comply with the arbitrator's decision within
the time and in the manner specified in the decision, the prevaxlmg party shall, in addition to seeking judicial
enforcement of any monetary award, be entitled, at its option, te terminate this Agreement effective as of the date”
on which the losing party was to have completed the action specified in the arbitrator's decision. Judgment upon
the award may be entered in any court having jurisdiction thereof '

92 Attomeys Fees. If any party commences an action against the other to enforce any of the
term of this Agreement or because of the breach of a party of any of the terms hereof, the losmg or defaulting party
shall pay to the prevailing party reasonable attorneys' fees, costs and expenses incurred in connection with the
prosecution or defense of such action.

9.3 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be an original and all of which when taken together shall constitute a single document.

4
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) 94  Entire Agreement. This Agreement contains all of the covenants and agreements of the
 parties hereto with respect to the matters contained herein. No prior agreement or understanding pertaining to any
such manner shall be effective for any purpose. No meodifications or amendments to this Agreement shall be -
effective unless in writing and signed: by each of the parhes to thiis Agreement or their respective successors in
interest. C

P

9.5 Governing Law. This Agreement is made and shall be construed and interpreted in
accordance with the laws of the State of Hawai'i. _b ,

9.6 Headings. The article and section headings contained herein are for convenience and
reference only "and are not intended to define, limit or describe the scope or intent of any provision of this
Agreement :

9.7 Notices. Any notice or other communication required or permitted under this Agreement
shall be in writing, delivered personally or sent by certified first-class mail, postage prepaid, return receipt
tequested. Any notice delivered personally shall be deemed effective only. upon such delivery. Any notice sent by
mail shall be deemed effective forty-eight (48) hours after deposit of same i any United States post office box in
the state to which the netice is addressed and seventy-two (72) hours after deposit of same in any United States post
office box other than in the state to which the notice is addressed, ds set forth above. Any party to this Agreement
may change its address by glvulg the other parties tiotice of its new address as herein prowded

.98 &vergbﬂ:gg The provisions of this. Agreemem shall be deerried independent and severable,
and the mvahdxty, partm:l invalidity or unenfOreeablhty of any provision shall not mvahdate any other provisious,

. Agreement shall be binding upon and inure to the parties
“hereto and their respectwe helrs, personal representatwe sueeessers and permmed assigns.

' 9.10 ﬂ aiver. No wavier of ay breach of any of the provisions -of this Agreement shall
constltute a waiver of any succeeding or preceding breach of the sarnie, OF of atty other; provision contained herein.

IN WITNESS WHEREOF the parttes hereto have executed this Agreement as of the date ﬁrst above

DISNEY VACATION DEVELOPMENT, INC.,

P;'intﬁeme; N Kee-C C(P

. ; W Name LaWrence Smith
~ PrintName\/ .\ OY€ewsa As its: Treasurer -

JADATACompliance\DVC RESORTSWKo O'lina\Tirveshare Documents\TS Subsidy Agreement\Titiestare Subsidy Agreement(jmm 3-15-10).doc
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Aulani, Disney Vacatzon Club® Vzllas
Ko Olina, Hawai'i

- o Vacation Ownership Plan

FIRST AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS,
AND GRANT AND RESERVATION OF EASEMENTS

{A Vacation Ownership Plan in the
Aulani, Disney Vacation Club Villas®, Ko Olina, Hawai'i Condominium)

THIS FIRST AMENDMENT TO AULANI, DISNEY VACATION CLUB® VILLAS, KO OLINA, HAWATI'T VACATION
QWNERSHIP PLAN DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS, AND GRANT AND
RESERVATION OF EASEMENTS (“Amendment™) is made as of the §th day of June 2010, by DISNEY VACATION
DEVELOPMENT, INC,, a Florida corporation (“DVD”).

BACKGROUND

" DVD is the developer of the Aulani, Disney Vacation Club® Villas, Ko Olina, Hawai'i Vacation Ownership
Plan (the “Plan™). The Plan is subject to that certain “Aulani, Disney Vacation Club® Villas, Ko Olina, Hawai'i
Vacation Ownership Plan Declaration of Covenants, Conditions and Restrictions, and Grant and Reservation of
Easements (A Vacation Ownership Plan in the Aulani, Disney Vacation Club Villas®, Ko Olina, Hawai'i
Condominium), dated April 20, 2010, recorded in the Office of the Assistant Registrar of the Land Court of the State
of Hawaii as Document No. 3957910 (the “Declaration™). The Declaration has been noted on the Transfer

229188.2



Certificates of Title Nos. 879,925 and 879,927. All terms defined in the Declaration will have the same meaning in
this Amendment.

Section 20.1D1)(a) of the Declaration gives DVD the right to amend the Declaration without the consent or
approval of any person at any time and for any puspose before the recordation of any First Deed or Agreement of
Sale transferring an Ownership Interest to someone other than (i) DVD, (ii) any of The TWDC Companies, or (jii) a
Mortgage Lender. Neither a First Deed nor an Agreement of Sale transferring any Ownership Interest to anyone has
been recorded. Therefore, DVD now desires to amend Schedule 1 to Exhibit A and Exhibit G of the Declaration.

AMENDMENT

DVD HERE AND NOW AMENDS THE DECLARAT[ON as follows:

1.

Schedule 1 to Exhibit A of the Declaration is here and now deleted, and Exhibit 1. which is attached
to and part of this amendment, is here and now substituted in its place.

~—

Page 4 of Exhibit G of the Declaration is here and now deleted, and Exhibit 2, which is attached to
and part of this amendment, is here and now substituted in its place. The Membership Agreement
attached to the Declaration as Exhibit G, as amended by the substitute page attached as Exhibit 2 to
this Amendment, shall constitute the initial “Membership Agreement.”

. The Declaration, as amended by this Amendment, is here and now ratified and confirmed and remains in full force

and effect.

DVD signed this Amendment effective as of the date stated on page one.

229188.1




STATE OF Fl 0Y\ C] 4 )

P , . ) SS.
comntvor _0scealq )
n Ta
u this (8 day of j-\)(\i?_" , 2010, before me personally appeared
LP”( '\ ‘ﬂhf‘?_ 1Iem&n ___ , to me personally known, who, being by me duly swom or affirmed, did say

ich person executed the forcgémg instrurient as the fiée act and deed of such person, ang4%an
capac1ty shown, having been duIy authorized to execute such mstniment in such eapa e £

Notary Public, State of ¥~ L_

My commission expires:‘ \ > ‘:“‘1 ' 2010
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Exhibit 1

Schedule 1 to Exhibit A (6/7/10)

1 . 2 i 4 5
| Parcentage Interest in | Mumber of Home Re;oﬁ Number of Vacation I
CGondominium Unit | Common Elements of | Vacation Points Assigned to | Homes in Condominium | Vacation Home Room Numbers and Vacation
NumberA _ Condominium Unit . Condominium Unit qut b _ Home Typq
1A - 0260828% 46,343 1 . 1 -(VSt_anﬂar& ‘Gr.and Villa)
4A _ 0.2(%0828% B 46,343 1 289 (Standard Grand Villa)
6A ‘ 0.260828% V 46,343 7 1 389 (Statida[d Grand Villa)
10A 0260828% | 68343 1 b s (chaﬁ Grand Villa)
1A 0.260626% s | 601 (Ocean Grand Vi)
124 | o2e0ee% | 46,343 T 659(00’33(1 Grand Vilta
134 - 0.260828% 46,343 , 1 » ! 701 (Ocean Grand \ﬁlla)
14A | 0.260825% i 46343 b 1 ) 789 (O_éean Grand Villa)
15A 0.260828% | 46,343 . 1 801 (Oogan Grand Vilia)
16A 0.260828% : 46343 1 88§ {Ocean Grand Villa)
17A . 0.260828% 46,343 ! 1 " 801 (Ocean Grand Villa)
18A 0.260828% 46,343 1 ‘ %8 (Ocean Grand Villa)
19A 0.260828% | 46 343 N A L B 1001 (dcean Grand Vilta}
00 | o0260828% a3 1 1089 (Ocean Grand Vila)
21A 0.260828% , 46343 ‘ 1 1101 {Ocean Grand Vilia)
220 ] 0.260828% 46,343 1 1189 (Ocean Grand Villa)
3A 0.260828% 46,343 | 1 - . 201 {Ocean Grand Villa)
5A 4 0.260826% 46,343 A . 1 301 (Ocean Grand Vila)
TA 0.260828% . 46,343 - , 1 401 {Ocean Grand Villa)
8A 0.260828% 46,343 | 1 489 (Ocean Grand Villa)
9A 0.260828% 46,343 1 501 (Ocean Grand Vilfa)
18 0.275181% 48,042 ’ 2 A 102, 104/106 (Pool 28R}
38 ' 0.275181% 48,042 2 202, 204/206 (Pool 28R}
3c _ 0.275181% 48,042 2 208, 210/212 (Pool 2BR}
58 0.275181% 48,042 2 302, 304/306 (Poct 28R}
78 _0215181% , 48,042 2 ' 402, 404/406 (Pool 2BR)
ic 0.275181% - 48.0427 2 ‘ 408, 410/412 (Pool 2BR)




Schedule 1 ta Exhibit A (6/7110) -

) Percentage Interestin |  Number of H‘omé Resort : Number of Vacation : : S
Condominium Unit | Common Elerrierits of | Vacation Points Assigned to | Hormes in Condominium | Vacation Home Room Numbers arid Vacation

Numbe_r Condp,miniur_p l,.!nit_v e ACondornjnium Unit Unit Horr_n!rType

98 0,225.151% 48,042 2 502, 504/506 (Pool 2BR)

15C 0.275181% 48,042 2 808, 810/812 {Ocean 26R)

178 0.275181% 48,042 2 902, 04906 (Oosan 28R)
17c o grset 48,042 2 908, S10012 (Ocesn 26R)
198 0.275181% 48,042 2 1002, 100411006 (Ocean 26R)

19C 0.275181% 48,042 2 1008, 101011012 (Ocean 2BR)
218’ 0.275181% 48,042 2 1102, 110411106 (Ocean 2BR)
21C 0'275181_% 49,042 2 1193.1116/1112(0035251;)7_ _

o 0.275181% 482 2 1202, 12041206 (Ocean 28R)

238 0.275181% 48,042 2 1208, 121011212 (Coean 28R)

254 0.275181% 48042 2 1402, 1404/1406 (Ocean 28R) .
258 0.27_5_'18i% , - 48,042 2 1408, 1410(17412(A0c;ean-28R)
_27A | . 025tk - | 48,042 2 ; 1’503.'154,61.1_.512(%@ gBR)

24 | 0.275181% | 48,042 2 157711579, 1581 {lslanid 28R}

288 ' 0.275181% 48,042 2 157111573, 1575 (lsland 23&2)

2A 0.275181% 48,042 2 1608, 1610/1612 (Ocean 28R)

30A d.’2751 81% 48,042 2 167711679 (Istand 2BR), 1681 (Qoean 28R)
308 0,275181% 48,042 2 1671/1673, 1675 (Island 28R)
158 0.275181% 48,042 2 802, 804/806 (Ocean 28R)

3D ,9.275181% 48,042 2 0, 205/207 (lsland 2BR) 4

3E 0,275181% 48,042 2 208, 2111213 (Jsland 2BR)

1) 0275181% 48042 2 403, 405/407 (island 28R)

7E 0.275181% 48,042 2 409, 411/413 (Island 28R)

106 0.275181% 48,042 2 582/584, 586 (Pool 2BR)

10H - 0.275181% 48,042 2 576/578, 560 {Pool 2BR)

10} 0.275181% 48,042 2 5701572, 574 (Pool 28R)

4 0.275181% 48,042 2 282/284, 286 (Pool 28R)




Schedule 1.to Exhibit A (6/7/10)

K 2 | 3 4 5
Péruentzge Interest in | .NumrberofHomeRelort Number of Vacation
Condominium Unit | Cammon Elements of | Vacation Points Assigned to | Homes in Condominium | Vacation Home Room Numbers and Vacation |
_ Number e Cmdominfum Unit ngdominium Unit ' . Unit KR Home Type ’ '
4F a1t 48,042 2 2761278, 280 (Pooi 28R)
46 0.275181% 48,042 2 2701272, 274 (Pool 28R)
6 0275181% 48,042 2 38384, 38 (Pool 28%)
66 0:275181% 48042 2 v 3?6!3.78, 380 (Pool 2BR)
6H Vo.(_zmm' 48,042 2 3701372, 374 (Pool 28R)
86 0.275181% 48,042 2 4820484, 486 (Pool 28R)
8  0275181% 8042 2 4761478, 480 (Pool 26R)
o | oz 48,042 2 470472, 474 (Pool 28R)
1B, 0.275181% 48,042 2 602, 6041606 (Ocean 28R)
_1?1c 0275181% 8oz 2 608,61-()!61_2V(Ocea'n2_81§) |
10 ozsein | o 2 603, 605607 (send 26R)
ME_  0.275181% 48,042 2 609, 6111613 (slend 26R)
126 4 oomstetn 48,042 2 58‘2_/634,6&35 (Ocean 28R)
12H - 0.215181% 48,042 2 6764678, 680 (Ocean 28R)
12) 0275181% 48,042 2 o _529}572, 5_")_4 (Ocea;n,ZB_R)
138 _ 0275181% 43,042 2 702, 704/706 {Ocean 28R)
4G 0;275181% B2 2. 7821784, 786 (Ocean 28R)
1H, _0275181% 48,042 2 7761778, 780 (Oceen 28R)
14] 0275181% 48,042 2 7701772, 774 (Ocean 2BR)
15D 0.275181% 48,042 2 803, 805/807 (Ocean 28R)
15E_ 0.275181% 48,042 2 808, 811/813 (Ocean 28R)
166 _ 0.275181% 48,002 2 8321884, 886 {Ocean 2BR)
16H 0.275181% 48,042 2 761678, 880 (Ooean 2BR)
16t 0.275181% 48042 2 | §701872, 874 (Ocean 28R)
17D  0.275181% 48042 2 903, _sosréo% (Ocean is_rq
17E 0.275181% 48,042 2 909, 911/913 (Ocean 28R)
186 0.275181% 48,042 2 9821984, 986 (Qcéan 2BR)




Schedule 1 to Exhibit A (6/7/10)

1 2 3 4 $
, . Pemnugeinhm;tin Number of Home Resort E Number of Vacation ‘ B
Condominium Unit | Common Elements of | Vacation Points Assigned to { Homes in Condominlum § Vac