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AMENDED AND RESTATED

DECLARA'TION OF CONDOMINIUM PROPERTY REGIME

FOR

Aalani, A Disney Resort & Spa, Ko Olina, Eawai'i Condominium

THrs AMENDED AND I{ESTATED DScLARATToN or CoMonanmnt PRopERTy R-ucnar FoR AULA}n, A DrsNey REsonr & Sre, Ko
OLnrA, HAwAI'r CoNDoMTNIUM is made by DISNEY VACATION DEVELOPMENT, NC., a Florida corporation ('DW') and
ABC, INC., a New York corporation (' ABe\.

INTRODUCTiON

A. DVD holds an estate for years in the land described in EXhibi!f,! which is attached to and is part of this Declaration.

B. ABC owns the re,mainder interest in that land.

C. DVD plans to construct or place certain buildings and other improvements on that land.

D. DVD and ABC e.stablished a coadominittm consisting of the land and the improvonents on it by recording the foliowing
documents:

dated April 20,2010, recorded in the Office of the Assistant Registrar of the Land Court of the State of Hawai'i as

Document No. 3957905 (the "OntcwAL Drcr,an"rtrox');

3957906 (thc "ORTcINAL Bru,ws'), which Bylaws were established pursuant to the Article of Incorporation of Ali'i Nui
Hotel Condominium Association, Inc., attached as Exhibit E to the Original Declaration (the "ORTcINAL ARTIcLEs oF
INcoRPoRATror*'); and

E. DVD is still the sole Owner of all Units in the Condominium and the sole holder of DVD's Reserved Rights (as the
capitalized terms are defined in the Original Declaration).

F. By signrng arid recording this documen! DVD and ABC intend to replace the Original Declaration and the Original
Condominium Map with this Amended and Restated Declaration of Condominium Propexy Regime For Aulani, A Disney
Resort & Sp4 Ko OIin4 Hawai'i Condominium and the map or plans of the Condominium recorded concurrently with this
docunent.
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1. DEFINITIONS.

This Section I defines certain words or phrases having
qpecial meanings in this document. Other key words and
phrases are defined elsewhere in this Declaration- Defined
terms will have tle special meanings given to them except
where the context clearly requires oiJrerwise.

1.1 oAccotfvroDATloNst means any condominium or
cooperative unit, townhouse unig apartment, time share unit,
hotel room, housg or other property that is suitable and
intended to provide overnight lodgings for one or more
persons, whether or nol located in the Condominium.

1.2 6ADJAcENT CoNDoIWNIUM' means any
condominium project established on on€ or more Adjacent
Parcels.

t.3 "ADJAcENT PARcELst means these lots:

If any of these lots is subdivided into separate lots, eacb of
them will be an 'iAdjacent Parcel" whether or not they are
physically adacent to the Condominium. Likewise, if any
such lot is consolidated with any other lot, whether or not
listed above, the consolidated lot wiil also be an "Adjacent
Parcel." If any Adjacent Parcel is consolidated with any
other properfy, the resulting lot will be an '?djacent Parcel.'n
An "Adjacent Parcel" may consist of a fee simple interest in
a lot, or it may consist ofa lesser interest including but not
limited to an €state for years, a leasetrold andlor an easement
in the fee, in an estate for years or in a leasehold. An
'?.djacent Parcel" may consist of a condominium unit,
Vacation Interest or Fractional Interest in anv of the lots
listed above.

1.4 *ADJACENT koJEclrtt m€ans any hotel, Vacation
Plan, Fractional Plan, Adjacent Condominiurn, qr otlrer real
estnte development established on one or more Adjacent
Parcels.

1.5 6AIR SpAcE UNrr' means a Unit designated as an Air
Space Unit in Section 5.1, and any New Units designated as

Air Space Units, regardless of whether &e space located
within tlre boundaries of the Air Space Unit is filled with air,
water, soil, rocks, land, Improvemeirts, or anything else.

1.6 "ARTICLES oF INcoRpoRATroNtt means the Articles
of Incorporation of the Condominium Association and all
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changes and additions properly made to them from time to
time. The initial Articles of Incorporation are attached as
Exhibit E to this Declaration. Arnendments to them nesd not
be recorded.

1.7 *AssoclAfloN h.opERTy' means all real and
personal property owned by the Condominium Association.

1.8 (BOARD oF DIREcroRst oR *BoARDt means the
board of directors ofthe Condominium Association.

1.9 "BYTC' means Buena Vista Trading Company, a
Florida corporation, its zuccessors and assigns.

1.10 SByLAlt'st means the bylaws of the Condominium
Association recorded with this Declaration, and all changes
and additions properly made to them from time to time. The
bylaws of the Condorninium Association recorded
concurrently with this document eirtirely supersede and
replace the Original Bylaws and all ame,ndments made to the
Original Bylaws prior to the recording of this document-

1.11 (.Co}TMDRCIAL UNns, means Units H-2, H-3, H-6,
H-7, H-8 and I{-lQ Unit 3001 (the Gazebo Unit), and any
Additional Air Space Unit established pursuant to Section
22.5.

1.12 (CoMMoN AREAst, means the lawns, yards,
sidewalks, pathways, walkways, driveways, pools, porte-
cochere and other areas located on or in the Vacation
Support Units to the extent that the same are intended (as
determined by the Master Declarant in its sole, absolute and
unfettered discretion) for common use by the Owners and/or
the occupants of the Units of the Resort and their guests
(including but not limited to customers, guests, and other
liconsees and invitees of the Comrnercial Units). The term
o'Commotr Area'' does not include any portion of a Vacation
Support Unit that consists of (i) a parking structure, or (ii)
the interior of a fully-enclosed building.

1.l3 *CoMMoN ELEMENTS, means all of the
Condominium except for the Units. There are two kinds of
Common Elements: General Common Elements and Limited
Common Elements.

1.14 (CoMMoN INTEREST' means the percentage
undivided interest in the Comlaon Elements arppurtenant to
eaoh Unit in the Condominium as stated in this Declaration
orin any amendment to this Declaration.

t.ls "CoNDoMINIUM" means the condominium created by
this Declaration and the other Condominium Documents.

1.16 "ConooMINruM AssocIATroN" means the Ali'i Nui
Hotei Condominium Association, Inc., a Florida not-for-
profit corporaiion. It is the association of the Unit Owners
of the Condominium.



1.17 oiCoNDoMINIUM Docutr&NTs" m€ans this
Declaration, the Articies of Incorporation, the Bylaws, any
Condominium Rules and Regulations, and the Condominium
Map.

1.18 4CoNDoNtrNTIJM Lrw" means (ii the Condominium
Properfy Act excluding Part VI thereof, and (ii) the
Condominium Regulations excluding any portion thereof
adopted pursuant to Part VI of the Condominium Property
Act, exce,pt in ths case of both (i) and (i0 to the extent that
the Condominium Froperty Act requires compliance with
Section 5148-132, HR.S.

1.19 *CowooMINIUM MAP' means the map or plans of the
Condominium recorded in the Office of the Assistant
Registrar of the Land Court of &e State of Hawai-i as

Condominium Map No. 2048, and all changes, additions,
and substitutions properly.made to them from time to time.
The map or plans of the Condominium recorded in the
Bureau of Converyances of the State of llawai'i concunently
with this document entirely supersedes and replaces the
Original Condominium Map and all amendments made to
the Original Condominium Map prior to t}e recording of this
document.

1.20 toCoNDoMINIUM PnorBnrv Acr" means Chapter
5148, Hawali Revised Statutes, as it may be amended from
time to timg and any substitute or replacement law to the
extent provided in such substitute or replacement law

1.21 SCoNDoMINIUM ItEcuLATIoNst means the rules
adopted by the State of Hawai'i pursuant to the
Condominium Property Act from time to time.

1.22 ..CONDOMINIUM RUT,NS IUO REGULATIONS' means

the rules and regulations adopted by the Board, acting on
behalf of the Condominium Association, in accordance with
and subject to the limitations imposed by this Deelaration,
the Bylaws, andthe Condominium Law. It also includes any
changes and additions properly made to them from time to
time.

123 "C.PJ. INDEX" means the U.S. Department of Labor
Consumer Price Index for All Urban Consumers - Honolulu.
ff the governmexrt stops publishing that indevv then the most
similar index available will be used in its place. The Board
will choose the replaceme,nt index.

l2i *C.PJ. .A.DJUSTED' means that the figure will be
increased or decreased based on changes in the C.P.I. Index
during each twelve month period beginning on January ls
and ending on December 31s of sach calendar year. The
amount of the initial increase or decrease will be equal to the
percentage change between (i) the C.P.L Index published for
the period ending December 31, 2012, and (ii) the C.F.L
Index for the period ending Dccember 31, 2013. The
increase or decrease for each calendar year after that will be
deterrnined in the same manner, based on a comparison of
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the C.P.I. Index as of December 31 of such year to the C.P.I.
Index for the year ending December 31,2012.

1.25 cDecr,anerloN' means the Original Declaration as

amended and restated in this document and all changes and
additions properly rnade to it from time to time. This
document entireiy supersedes and replaces the Originai
Declaration and all dmendments made to the Orisinal
Declaration prior to the recording of this document.

1.2,6 (Dncr.mrrroN oF I\{ERGERD means the "Aulani,
Disnqt Tacation CIub@ Villas, Ko Olina, Hawai'i
Condominium Declaration of Merger of Condominium
Phases" recordod in the Office of the Assistant Regisrar of
the Lasd Court of the State of Hawai'i as Document No.
3957569, together with all changes and additions Fopedy
made to it from time to time.

1.27 cDrsnr,y STANIARD' means a standard at least equal
to the overall themg concept, atmosphere and
ortraordinarily high standards of quality associated with the
WALT DISNEY WORLD@ Resort in Lake Buena Vista,
Florida and the DISNEYLaND@ Resort in Anaheir4
Califomia.

1.28 (DlsNay Vaclrrou CLUB' means the Disney
Vacation Club@. The Disney Vacation 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 er{oyment of Vacation
Ownership Interests andlor Fractional Ownership Interests.

1.29 d6DVCEMC" means Disney Vacation Club Hawaii
Management Company, lJ,C, a Florida limited liability
company, its successors and assigns.

1.30 sDVDt means Disney Vacation Development, Inc., a
Florida corporation, its successors and assigns. If Disney
Vacation Develoirment, Inc. (or its successors or assigns)
transfcrs some or all of its rights or duties to another person
as provided by Sectiou 30.5, then that p€rson will become
"DVD" to the extent of the rights and duties transfened.

1.31 *DYD's RESERvED RrcHTs' means all rights
reserved to DVD in the Condominium Docurnents. For
example, see the descriptions of DVD's Reserved Nghts
contained in Sections 7 -lF 4'1,, 7.1G, 7.11, 7.1 1, 7.2, 7.4, 9.6,
18.24 (as to DVD only), 19 through 31, and 37.3 of this
Declaration. This is not a listing of all of DVD's Reserved
Rights.

132 sDnwr,oPMENT ltRroD'means the period starting
on the date that the Original Declaration was recorded and
ending oa the earlier of (i) December 31, 2032, or (ii) the
date when DVD records a document grving up all of DVD's
Reserved Rights.



1.33 gFEE OwNERt means ABC, Inc., a New York
corporation, its successors and assigns. IfABC, Inc. (or its
successors or assigns) should transfer its rights or duties to
any person, then zuch person shall be the new Fee Owner to
the extent ofthe rights and duties transferred.

134 "FRACTIoNAL IILAN' me{lns any plan or program,
other than a Vacation Plan, in which various persons are
entitled to the usc, occupancy, or possession, on a
periodically recuning basis, of Accourmodations included in
or available through such plan or prog&!m, whether or not (i)
thb Accommodations remain the sarne *om period to period,
and (ii) the plan or prognm includos any Unit or Unit kase
in the Condominium. To the extent that they do not fall
within the meaning of 'Vacation Plan" as defined in
Subsestion 1.81, the term *Fractional Plan includes, but is
not limited to'lrivate residence clubs,"'hon-eErity clubs,"
"destination clubs," and similar prognilns. For examples of
such progrrors, see the "Signature Destinations Club,"'The
Leading Residence of the Worl4" 'Exclusive Resorts,"
"Epiphany Clubs," and similar programs.

A. lFnacrtoNAl, IIIITEREST? means any interest in a
Fractional Plan, or in real or personal properfy included in or
subject to a Fractional Plaq that entitles the owner or holder
ofthat interest to use, occupy, or possgss, on a periodically
recurring basis, Accommodations included in or available
through the Fractional Plan.

B. ('FRASTIoNAL OwNERsHp PLANT means a
Fractional Plan in which some or all of the owners of the
Fractional Interests own or hold an undivided interest in one
or more Units in the Condominium (including but not limited
to an undivided interest in a Vacation Support Unit
submitted to the Lagoon Condominium pursuant to Section
20), or in one or more Unit Leases.

C. oof,'RAcTIoNAL OwNERsHIp fNTEREsrt mealls a
Fractional Interest in a Fractional Ownership Pian, but only
ifthe Fractional InJerest consists ofor includes an undivided
interest in one or more Units in the Condominium (including
but not limited to an undivided interest in aVacation Suppo'rt
Unit submitted to tle Lagoon Condominium pwsuant to
Section 20), or in one or more llnit Leases.

D. .'FRACTIoNAL OwN[Rt means the owner of a
Fractional Interesi.

E "FRAGaIoNAL UsE PLIN' means a Fractional Plan
in which some or all of the owners or holders of the
Fractional Int€rests are entitled to the use, occupzmcy, or
possession of one or more Units (or Accommodations
contained within one or more Units) in the Condominium or
in the Lagoon Condominium, but do not own or hold an

undivided interest in any Unii in the Condominiurq or in any
Unit Leasq whether or not th€ Fractional Plan also includes
other property that is not part of the Condorninium.
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F. sf,'RAcTIoNAL Pr,LFl Docr.rnapNTsrt means ths
documents creating or goveming a Fractional Ownership
Plan or Fractional Use Plan, and any changes and additions
properly made to any of those documents from time to time.
This includes, for example, any declaration of covenants,
conditions and restrictions, and the articles and bylaws ofthe
Fractional Owners Association.

G. (FRAcrlou.lr, Ownnns AssocIATIoN' nneans the
association ofFractional Owners for a particular Fractional
Ownership Plan or Fractional Use Plan.

135 4G.lzrcno Uxrr' means Unit 3001.

136 cGENERAL eoMMoN ELeunNTs' means all
Common Elements that are not Limited Common Elements.

1.37 gco\r'ERNtr{c 
DocUMENTs" means the Condominium

Documentg the Declaration of Merger, the Master
Declaration, the Master Cotenancy Agreement and the Ko
OlinaDocuments.

I.38 GIneRovEMENTsrt means all improvements located.
on the Land, now or in the future, but excluding any
improvements located in any Iagoon Units. If DVD
annexes any Adjacent Parcel pursuant to Section 19, then the
term "Lnprovements" will include both th€ Improvements
located on the Land before the annexation plus the
improvements located on the Adjacent Parcel annexed
(excluding any improvements located in any Lagoon Units).
If DVD deletes any part of the Land using its rights in
Section 24, then the teim "Improvements" will not include
any improvements located on the part of the Land that is
deleted If DVD subdivides any Lagoon Unit pursuant to
Section 22.5, thenthe term "Improvements" will include the
improvements located on or in the Additional Air Space Unit
resulting from that subdivision.

I39 "INtnnrSTED PERsoNt means any person who has
any legal or equitable interest in the Condominium or who
has the right to use the Condominium or any part of it. For
examplg it includes (i) each Owner, each Mortgage Lender,
and anyone who rents or leases a Unit, and (ii) anyone who
has the right (in legal terms, an "@sement') or who has
permission to use the Condominium or any part of it.

1.40 "Ko Or,rNA, ARTTcLESD means the articles of
incorporation of the Ko Olina Community Association, as
they may be arnended from time to time. The Ko Olina
Articles established and govem the Ko Olina Community
Association as a Hawai'i nonprofit corporation-

1.41 eKo OLINA Byt,nws' means the bylaws of tbe Ko
Olina Community Association, as they.are arnended from
time to time.

L42 el<o OLINA Couruuurry AssoclArtoN' means Ko
Olina Community Association, Inc., a Hawai'i nonprofit



corporation. If the rights or duties of the Ko Olina
Community Association are transferred to someone else,
then that person wiil become the "Ko Olina Community
Association" to the exte,nt 'of the rights and duties
transferred.

1.43 trKo Or,lvn Dncr,ARATIoN' means the "Amended
and Restated Declaration of Covenants for Ko Olina
Community Association" datsd March 13,2006, recorded in
the Office of the Assistant Regisbar of the Land Court of the
State of Ilawali on May 10, 2006, as Doc. Nos. 3426805
through 34268U, as it may be arnended from time to time.

1.d4 eKo OLrNA DoculGNTs' rneans the Ko Olina
Declaration, the Ko Olina Articleg the Ko Olina Bylaws and

tlo Ko Olina Other Documents.

1.45 sKo OIJNA OrHER DocutGNTst means any
Cocuments adopted puruiilrt to the Ko Olina Declaraiior,,
including but not limited to the "Design Guideline$' and the

"Use Restrictions and Rules" referred to in the Ko Olina
Deolaration, aad the articles ofincorporation and bylaws of
the Ko Olina Resort Operators Association, as any of them
lawftlly may be amended and/or supplemented from time to
time.

t,46 e"Ro Or,nvl RnsoRT" means all of the properiy
designated in the Ko Olina Declaration from time to time as

comprising the Ko Olina Resort.

1.47 GKo Or,we Rnsonr OpeneroRs AssocIATroN"
means Ko Olina Resort Operator's Association, Inc., the
Hawali non-profit corporation established pursuant to
Section XXI of the Ko Olina Declaration. If the rights or
duties qf the Ko Olina Resort Operators Association are
transferred to someone else, then that person will become the
'oKo Olina Resort Op€rators Associationl'to the extent of the
riglrts and duties transferred.

1.{8 gl.lcooN CoNDot/flNtuM" means the Aulani, Disney
Yacction Chb@ Vlllas, Ko Olin4 Hawai'i Condominium
more particularly described in Exhibit B. [t is a separate

condominium project. Portions of this Condominium,
however, will be annexed into the Lagoon Csndominium
upon recordation of that certain Amended and Restated

Declaration of Condominium Prope,rflr Regime For Aulani,
Disney Yacation C/zbo Villas, Ko Olin4 Hawaii
Condominium to be recorded shortly after this document.

1.49 "LAGooN CoNDoMTNIIM AssoclArtoN' means

AIi'i Nui Villas Condominium Association, Ine., a Florida
not-for-profit corporation. It is the association of the unit
o\vtl€rs of the Iagoon Condominium.

1.50 tl,ecoox CoNnomr*Iutu DEvELoPERo means

Disney Vacation Development, Inc., a Florida corporation,
its successors and assigns, in its capacity as "DVI)" under
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the Lagoon Condominium Documents. If the Lagoon
Condominium Developer transfers some or all of its rights or
duties to another person pursuant to the Lagoon
Condominium Documents, then that person will beconre the
"Lagoon Condominium Developei" to the extent of the
rights and duties transferred.

1.51 (L^lcoox Conoowqruu Docun'frNTso means the
(i) Lagoon Condominium's declaratiou of condominium
property regimq (ii) the articles of incorporafion and bylaws
of the Lagoon Condominium Association, (iii) any rules and
regulations Iagoon Condominiun Association, and (iv) the
Lagoon Condominium's condoninium map. These are
described in more detail in Exhibit B.

1.52 sl,lcoou UMTs' means any Units of this
Condominium submitted to the lagoon Condominium
pusuant to Section 20. Whe,n the Amended and Restated
Declaration of Condominium Froperty Regime for Aulani,
Disnay Yacation Club@ Villas, Ko Olinq I{awai'i
Condominium is recorded, Units H-1, H4, H-5, H-9, H-11,
H-12 and H-13 will bbcomo Lagoon Units.

1.53 "LAND'means the real properly described in Exhibt
A and all €asements, rights and appurtenances to that real
property. IfD\ID annexes aay Adjacent Parcel pursuant to
Section 19, then the term n'Land" will include both the Land
just before the annexation plus t}te Adjacent Parcel annexed.
If DVD deletes any part of the Land pursuant to Section 24,
theu the term "f,and" wiil not include any part ofthe Land
that is deleted.

1.54 sl,exn Usp Pemurs'o means the followine uermits
and documents:

A. The Special Management Area Use Permit
85iSMA-89, issued with respect to the Land and various
other parcels of Iand pursuant to Resolution No. 86-6 1 of the
City Council of the Cify and County of Honolulu;

B. Shoreliae Setback Variance 85/SV-14, iszued with
respect to the Land and various other parcels of land
pursuant to Resolulion No. 86-61 of the City Council of the
City and County of Honolulu;

C. That certain Agr€€rnEnt for Iszuanc.e for
Coirditional Use Permit under Section 21d.380 of the Land
Use Ordinance recorded June 28, 2005 as Doc- No.
34M051, as amended by Amendmeirt to Agreement for
Issuance for Conditional Use Permit under Section 2l-5.380
of the Land Use Ordinance rerorded March 31. 2009 as
Document No.3843447;

D. Any other Special Management Area Use Pennits,
Shoreline Setback Variances and/or Couditional Use Permits
that affect the Condominium: and



E. Any and all changes and additions properly made to
any of those permits ftom time to time, any replacement
perr,nits, and any supplementary requirements related to
those permits.

155 '3Ln[TED CoMMoN ELEMErqrs'means (i) those
parts of the Common Elements designated in Section 5.4 a.s

Limited Common Elements, and (ii) any Common Elements
later designated as Limited Common Elements as expressly
permitted by this Declaration. For example, see Sections
18.2A, 19, 2l and27.

1.56 qvlA.roRrry oF TrrE TorAL vorrNc [vrpnrsrs'
means Units having more than fiffy percent (507o) of the
Common Interests for t}e entire Condominium (excluding
any Units for which Assessme,nts have not y* begun). Any
other reference to a certain percentage ofthe "Total Voting
Intetrests" meaus the Units having that percentage of the
Cornmon Intorests for tle entire Condominium (excluding
any Units for which Assessments have not yet begun).

I57 4MAJoRITy or. THE VoTINC INTERESIS' means
Units having more than fifly percent (50%) of the sum of tlte
Common Interdsts 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 percent€e of the sum of
the Common Interests for all Units whose Voting
Representatives are present and casting a vote on the matter
at hand. In the case of a ballot, it means having that
percentage of the sum of t]rc Common Interests for all Units
whose Voting Representatives actually cast a ballot on the
matter at hand-

1.58 "MAsrER CoTENAIycY AcREEMENTT means the
o'Master Cotenancy Agreement Declaration of Covenants,
Conditions and Resfrictions" recorded in the Office of the
Assistant Rcgistrar of the Land Court of the State of Hawai'i
as Document No .3957568, as it ma.y be amended from time
to time.

1.59 qVIASTER DEcLAnaNT'meaus the person designated
as the "Declaranf in lhe Master Declaration. If the Master
Declarant transfers sorne or all of its rights or duties as the
"Dsclarant" under the Master Declaration to someone else,

then that person will become the 'Master Declarant" to ttre

extent oftle rights and duties transferred-

1.60 "l}lAsrrR DEcLARAfioN' means (i) the 'Ame,nded
and Restated Declaration of Covenants, Conditions,
Easements and Restrictions for Aulani, A Disney Resort &
Spq Ko Olinq Hawai'i" recorded at about the same time as

this Declaration, which document amends and restates that
certain'Declaration of Covenants, Conditions, Easements

and Reshictions for Aulani, A Disney Resort & Spa, Ko
Olin4 Hawai'i" recorded in the Office of the Assisant
Registrar of the Land Court of the State of Hawai'i as Doc.
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No. 3957567, and (ii) all ruIes and policies adopted pursuant
to it, as it is amended from time to time.

1.61 *MasrrR PRo?ERTY" means the property subject to
ttte Master Declaration, together with any additions and
deletions properly made to that property from time to time.

1.62 "MonrcAcE LENDERT m€dtns anyone who holds a
recorded mortgage on a Unit, Unit Lease, Vacation
Ownership Interest, or Fractional Ownership Interest. It also
includes the beneficiary of a deed of trust recorded against a
Unit, Unit Leasg Vacation Ownership Interest, or Fractional
Ownership Interest.

1.63 sNr,w UMT'means any Unit that DVD create.s from
time to time using its rights under Sections 18.2, 21, 22.5 or
26_

1.64 (NEw lteRovEMEr{To means aoy Improvemcnt that
DVD develops, installs, builds, or otherwise adds to the
Condominium from time to time using its rights under
Sections 18.2,22,23.?D,24Jn.2),26, or 27, ar on any
Adjacent Parcel that DVD adds to the Condominium using
its rights in Section 19. It does not extend to knprov€ments
that DVD remodels from time to time using its rights under
Section 22 or to any improvements located from time to time
in any Lagoon Units.

1.65 "Possnr,E DELETIoN AReAst means all or any part
of the Land.

I.66 'oPERsONo means any natural persion or any
corpoxation, partnership, limited partnership, Iimited liability
partnership, joint venture, trust, limited liability company or
other legal entity or organization.

1.67 'oPs,opBnTY" means the Land and the Improvements.

1,68 'ohopERTy MANAGEMENT CoMpANyrt means the
person hired from time to time pursuant to Section 11.4A for
the purpose of managing the operation of the Condominium.

1.69 *REcoRDrt *REcoRDEDrtt .'REcoRDntcr, and
similar terms mean:

A. Recorded in the Land Court as to all documents and
instrum€,nts (i) affecting all or any portion of or interest in
the Master Properry recorded prior to the rmordation of that
certain'Deregistation Request" recorded in the Bureau as

Documeirt No - 20lI-L34265, or (ii) affecting land registered
pursuant to Chapter 501, Hawai'i Revised Statutes, and that
is not included in the Deregistration Request and has not
otherwise been deregistered pursuant to Chapter 501,
Hawai'i R.evised Statutes; and

B. Recorded in the Bureau as to all documents and
instruments (i) affecting all or any portion of or interest in
the Ma$ter Property regorded subsequent to the recordation



of the Deregistration Request, (ii) affecting land that is not
registered pursuant to Chapter 501, Hawali Revised
Statutes, (iii) affecting land that has been deregistered
pusuant to Chapter 501, I{awafi Revised Statutes, or (iv)
deeding or rnortgaging a time share interest in the
Condominium or the Lagoon Condominium.

C. "BUREAU' means the Bureau of Conveyances of
the State ofHawai'i.

D. gLAND CouRT' means the Office of the Assistant
Regishar of the Land Court of the State of llawai'i.

1.70 (REPRESENTATIVESD means a person's directors,

officers, general partners of a partnership, members (in the
case a rnember-managed limited liabiltty
managcrs (in case of a manager-managed limited liability
company), ag€nts, employees and independent contractors.

1.7I "SnnnrD AREAS' m€ans any portion of the Master
Property designated from time to time as "Shared Areas" in,
or pursuant to, the Master Declaration.

1.72 SSHARED AnnlE:cnnsns'means the fees, costs and

€xpenses desigaated as the "Shared Area Expenses" in, or
pursuant to, the Master Declaration.

1.73 ttSraxnARD UNITtt means a Unit that is not an Air
Space Unit. Unit 3001 (the Gazebo Unit) is a Standard Unit.

1.74 63TIME SHARE Acr'means Chapter 5148, Hawai'i
Revised Statutes, as it may be amended from time to time,
and any substitute or replacement law to the extent provided,

in such substitute or replacement law.

1.75 *Tns TWIIC CoMPANIES" means TWDC and all
subsidiaries of TWDC, including without limitation, DVD,
DVCHMCandBWC.

1.76 *TWDC' means The Walt Disney Company, a
Delaware corporation, its successors and assigts.

!17 *lJxtrn means any part of the Condominium
designated as a Unit in Section 5, and any New UniL AII
Air Space Units and all Standard Units are Units.

1.78 sUxrr Lgnsr' means any recorded lease of a Unit,
unit deed and ground lease, or condorninium conveyance

document. It does not refer to any deeded estate for years-

1.?9 "UNIT Owxnnt oR':OwNEk"' means the person or
persons who own a Unit and its Common Inter€st; provided

that:

A. To ttre extent and for the purposes, including
voting, provided by a rocorded lease of a Unit, the pason or
persons leasing the Unit will be deemed to be thc Unit
Owner; and

Copyright @ 201 1, Charles E. Pear, Jr., & Disney

216819.44
I

B. The buyer of a Unit under a recorded agreement of
sale has all the rights of a Unit Owner, including the right to
vote. The seller may keep the right to vote, however, on
matters substantially affecting the seller's security interest in
theUnit.

The terms n'IJnit Owner" or "Ownef' do not include persons

who only have a right in (in legal t€rms, an "easement"), or
'who only have permission to use, the Condominium or atry
part of it.

Note: Any person who from time to time owns or holds a
Vacation Ownership Interest or Fractional Ownership
Interest is a Unit Owner.

When the Condominium Documents rcfer to the Owner of a
specific Uait (for exarrplg to the "Owner of Unit l".or the
'ttnit 1 Ownef) it means tle Unit Owner of that Unit.

1.80 sVAcAfioN HoME means any portion of a

condominium unit in the Lagoon Condominium desigrred
and intended for s€parate occupancy.

l.8l *VAcATroN Pr,ANt means any time share or vacation
plan or progmm, whether or not the plan or program includes
any Unit in the Condominium.

A. 6VACATIoN INTERESTt means any interest in a
Vacation Plan, or in real or personal propefiy included in or
subject to a Vacation Pian, that entitles the Owner or holder
of that interest to use, occupy, or possess, on a periodically
recurring basis, Accommodations included in or available
through the Vacation Plan.

B. 'oV.nclTIoN OwNERSmP PLAN' means a Vacation
Plan in which some or all of the owners of the Vacation
Interests ourn or hold an undivided interest in one or more
Units in.the Condominium (including but not lirnited to an
undivided interest in a Vacation Support Unit submitted to
the Lagoon Condomini.um pursuant to Section 20), or in one
or more Unit Leases-

C. gVecITIoN OWNERSHIP INTEREST,' means a

Vacation Interest in a Vacation Ownership Plan, but only if
the Vacation Inter€st consists of or includos an undivided
interest in one or more Units in the Condominium (including
but not limited to an undivided interest in a Vacation Support
Unit submitted to the Lagoon Condominium pursuant to
Section 20), or in one or more Unit Leases.

D. *VAcATIox Usn, PLANT m€ans a Vacation Plao in
which some or all of the owners or holders of the Vacation
Interests are entifled to the usg occupan€y, or possession of
one or more Units (or Accommodations contained within
one or more Units) in the Condominium or in the Lagoon
Condominium, but do not own or hold an undivided interest
in any Unit in the Condoninium, or in any Unit Leasg



whether or not the Vacation Plan also includes property that
is not part of the Condominium.

E. 6VAcATIoN Pt l,x Docuuexrst means the
documents creating or goveming a Vacation Ownership Plan
or Vacation Use Plan and any changes and additions
propgrly made to any of those documents from time to time.
This includes, for example, any declaration of colenants,
conditions and reshictions, and the articles and bylaws ofthe
Vacation Owners Association.

F. cVAcATIoN OWNER' means the owner of a

Vacaiion Interest.

G. trvAcATroN OwNERs AssocIATIoNt means the
association of Vacation Owners for a particular Vacation
Ownership Plan or Vacation Use PIan.

1.82 '.VAcATIoN SUPPoRT UNIT'means (i) Units H-1, H-
4,H-5, H-9, H-11, H-12 and H-13, and (ii) any other Unit
that is submitted to the Lagoon Condominium pursuant to
Section 20 unless fhe document or instrument submitting
such Unit to the Lagoon Condominium indicates that such
Unit will not constitute a part of the "Vacation Support
Proper{y" under the Lagoon Condorrinium Documents.

1.83 ttVotflNc CERTIFTCATE' means a document that
designates ons of tlre Owners of a Unit as the authorized
representative to vote on behalf of the Unit and to repres€nt
the Unit in all matters of, any Vacation Owners Association,
any Fractional Owners Association, the Condominium
Assogiation, thE Ko Olina Community Association and the
Ko Olina Resort Operators Association. . The Master
Cotenancy Agreement is the Voting Certificate for all
Lagoon Units.

1.84 "VorrNc I{EPRESENTATWE' 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 any Vacation Owners Association, any Fractional Owners
Association, the Condominium Association, the Ko Olina
Community Association and the Ko Olina Resort Operators
Associatiorg exc€pt as may be limited by the provisions of a
Voting Certificate where applicable.

2. SIIBMrSSLON TO CONDOMTNTUM PROPERTY
REGII\@.

2.I PTIRPOSE AI{I} EFFECT OF TIIIS IIOCI'MENT. BY
sigmng and recording this Declaration, the Fee Owner and

D\lD intend to:

create a condominium that consists ofthe Land and

the Improvements;

Elenrents:
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Comrnon Elements or Limited Comrnon Elements;

other persons;

the Condominium and to develop it fiuther;

management, operation, upkee,p, and repair of the
Condominium; and

each Unit and the Common Elements.

2.2 Swlsssron ro CoNDoMrNnrM PRopERTy Rncrur.
DVD and the Fee Owner declare that:

A. The Property is a condominium;

B. All of their estatg dght, titlc and interest in the
Propert5r is hereby zubmifted to and made subject to this
Declarafion, the other Condominium Documents, and the
Condominium Law.

C. The Properlry is divided into Units and Common
Elements. The Common Elements are divided into Ge,lreral
and Limited Common Elements. The Condominium is
subject to these divisions and to any other divisions,
limitations, covcnants, conditions, easements and resbictions
contained in this Declaration.

D. This Declaration" the other Condominium
Documents and the Condominium Law will govem the
Condominium. This includes, for example, the ownership,
use, eqioyment, managemsnt, operation, upkeep, repair, and
improvement of the Condominium.

E. The Properfy will be held, conveyed, mortgaged,
encumbered, leased, rcnted, used, occupied and improved
subject to the agreements, obligations, easements,
limitations, restrictions and other matters contained in the
Condominium Documents and tle Condominium Law
(except as otherwise provided in Section 2.5). Anyone who
occupies or uses any Unit or any other part of the
Condominium must comply with and abide by the
Condominium Documents.

F. The Condominium Documents are binding on the
Property. They will also be binding on, and are intended to
benefit these persons: (i) the Condominium Association, (ii)
DllD, (iii) the Fee Owuer, (iv) anyone else who owns the
Property or any Unil or other inter€st in it, now or in the
future, including, for example, all presart and future Unit
Owners and their Mortlage Lenders, and (v) anyone who, by
law or by agreement stands in the place ofthe persons listed
in items (i) through (iv), i.e., their heirs, devisees, personal
representatives, successors, successors in fust, and assigns.



All of these persons must abide by and comply with the
Condominium Documents.regardless of how or when they
obtain any interest in a Unit or whether they ever sigrre.d the
Condominium Documents or expressly agreed to abide by or
comply with them. They still must abide by and compiy
with them just as if they personaily had siped them.

All of these persons have tle right to e,nforce the
Condominium Documents to the extent permitted by the
Condominium Documenls or by law.

In legal terms, the Condominium Documents "constitute
equitable servitudes, liens and covenasts running with the
land" which are binding on and for the benefit of all of the
persons dcscribed in this Section 2.2F.

23 RELATIoNSIilP I1o OTISR GOVERNING

DocurGNTs. Regardless of the provisions of Section 2.2:

.A. REI./\fioNsHIP To DECI,ARATIoN OF I{ERGER.
The Condominium Docume,nts 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
Condominium Documents.

B. REI-A.TIONSHIP TO MASTER COTENANCY

AcREEMENT. The Declaration of Merger and the
Condominium Documents are all subject to and governed by
tlre terms and conditions of the Master Cotenancy
Agreement. The provisions of the Master Cotenancy
Agreement control and supersede any inconsistent provisions
contained in the Declaration of Merger or the Condominium
Documents.

C. Rrr,aTIoNsHrp ro MASTER Dscumrron. The
Declaration of Merger, the Condominium Documents and
the Master &itenancy 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 the Declaration of Merger, the Corrdominium Documents
orthe Master Cotenancy Agreement.

D. RBr,.ruoxsHrp ro Ko OLINA llocuwnts. The
Declaration of Merger, the Condominium Documents, the
Master Cotenancy Agreement and the Master Declaration
are all zubject to and govemed by the terms and conditions
of the Ko Olina Documents to the extent provided by law.

E. IlBr-{TroNssrp ro LAGooN Connolrxrrna
IlocurmNTs. In the event that any Units are submitted to
the Iagoon Condominium pursuant to Section 20, the
Lagoon Condominiurr Documents will be subject to and
governed by the terns and conditions of the Condominium
Documents of this Condominium pertaining to the Lagoon
Units. The provisions of the Condominium Documents
pe*aining to the Lagoon Units control and supersede any
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inconsistent provisions contained in the Lagoon
Condominium Documents.

2.4 RnsnnveoRrcgrs.

A. Urqnnn THE MASTER DECLARATIoN. Regardless
of the provisions of Section 2.2, (i) DVD reserves to itself
any and all rights that it has under tle Master Declaration as
the Master Declarant, and (ii) the Fee Owner reserves to
itself any and all rights that it has under the tr4aster
Declaration as the successor Master Declarant. These rights
are called the "Master Deelarant's Resened Righfs" in this
document. They include, for example, the dghtto upgradg
add to, or change the Shared Areas and to conduct certain
commercial operations in or on the Shared Areas.

B. UNDER THE DECI"ARATI0N oF MERGER.
Regardless of the provisions of Section 2.2, DVD reseryes to
itself any and all rigbts that it has under the Declaration of
Merger.

C. DVD's Rnsonwp ttrcrrs UNDER TrrE
CoNDoMTNnM DoCUMENTS, DVD grants and reserves the
easements described in this Declaration. Regardless of the
provisions of Section 2.2, DYD also reserves to itself all of
D\ID's Reserved Rights in the Property, the Condominium
and/or under the Condominium Documents-

D. RESERVED Rrcgrs UNDER THE L.q,cooFI
CoNDoIvtrNIuM DocuMaNTs- Regardless of the provisions
of Section 2,2, rn the ev€nt that any Units are submittsd to
the Lagoon Condominium pursuant to Section 20, DVD
reserves to itself any and all righ* it has as the Lagoon
Condominium Developer under the Lagoon Condominium
Documents. These rights are called "DVD's Reserved
Rights' in the Lagoon Condominium Documents, and are
called the "Lagoon Condontinium Developer's Reserved
Rights" in this document.

E. D\TI},S RESERYED IUGHTS GENERALLY. DVD
declares that the Condominium, all Units and their Comrnon
Interests and all Common Elements (meaning both &e
Gen€,ral Common Elements and the Limited Common
Eleme,nts) are subject to the Master Declaration and the
lvlAster Declarant's Reserved Riglts uncler it, the Declaration
of Merger and D\ID's Reserved Rights under ig the Lagoon
Condominium Developer's Reseryed Rights under the
Lagoon Condominium Documents (as to aoy Lagoon Uriits),
DVD's Reserved Rights under the Condominium
Documents, and the easements and licenses granted or
reserved in or pursuant to the Master Declaration, the
Declaration of Merger, tle Lagoon Condominium
Documents (as to any Lagoon Uoits), this Declaration, the
Articles of Incorporation andlorthe Bylaws.

F. NtrunB oF DVD'S RESERV&D RrcHTs. Only the
Master Declarant may exercise the Master Declarant's
Reserved Rights. Only D\1D may exercise DVD's Reserved



Rights under the Condominium DocumenJs. Only DVD may
exercise DVD's Reserved Rights under the Declaration of
Merger. OnIy the Lagoon Condominium Developer may
exercise the Lagoon Condominium Developer's Reserved
Rights under the Lagoon Condominium Documents. In any
such case, those rights will not be subject to, restricted or
otherwise affected by the Condominium Documents. And
those rights will not be transferred to the Condominium
Association or any Owner unless DYD, the Mast€r
Declaran! or the Lagoon Condominium Developer, as

appropriate, signs and records a document that clearly states
that it is doing so in its capacity as DVD under ths
Condominium Documents, as the declarant under the
Declaration of Merger, the Master Declarant or the Lagoon
Condorninium Developer, as applicable. D\{D makes no
promise and has no duty to exercise any of DVD's Reserved
Rights under the Condominium Documents, the Declaration
of Merger, the Master Declarant's Reserved Rights, or the
Lagoon Condominiurn Developer's Reserved Rights.
Neither the Owners nor the Condominium Association will
have any legal right to iqeist that it do so.

25 APPLICABLE PROVISIONS OF TgE COXNOUNIUVT

PRopERTy Acr. All Units in the Condoninium are

restricted to nonresidential uses pursuant to Sections 9.1-

Pursuant to Section 514B-101(b) of the Condominium
Prope{y Act, neither the Condominium nor the
Condominium Documents shail be subject to (i) Part \4 of
the Condominium Property Act except to the extent that the
Condominium Properly Act requires compliance with
Section. 5l4B-132, H.R.S., or (ii) any Condominium
Regulations adopted pursuant to Part VI of the
Condominium Properry Act. This will be so regardless of
anything stated or that may be inferred or implied from any
provision of this Declaration, or the other Condomiaium
Documents, except to the extent explicitly provided to the
contrary (ifat all).

2.6 RILATI0NSHIP TO ORIGINAL DECLARATION AND

Omcnver, Coxoolgxruvr Mlp. This Amended and
Restated Declaration of Condominium Froperty Regime For
Aulani, A Disney Resort & Spg 'Ko Olina, Ilawai'i
Condominium entirely supersedes and replaces the Odginal
Declaration and all amendments made to the Original
Declaration prior to the recording of this document.
Likewise, the Amended and Restated Bylaws of the
Condominium Association recorded concurrently with this
Amended and Restated Declaration of Condominiurr
Properly Regime For Aulani, A Disney Resort & Sp4 Ko
Olina Hawai'i Condominium cntirely supersede and replace
the Original Bylaws and all amendments made to the

Original Eylaws prior to the recording of this document.
Finally, the map or plans of the Condorrinium recorded
concurently with this Amended and Restated Declaration of
Condominium Properfy Regime For Aulani, A Disney
Resort & Spa Ko Olin4 Hawai'i Condominium entirely
supersede and replace the Original Condominium Map and
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all amendments made to the Original Condominium Map
prior to the recording of this document. It is no longer
n€cessary or appropriate to refer to the Original Declaration,
Original Bylaws or the Original Condominium Map for the
purpose of conshuing the 'Declaration," "Bylaws" or the
'€ondominium Map."

3. NAS'TEOFTSECONpO[d$r[rM.

3.1 NAtr,n. The nane of the Condominium is "Aulani, A
Disney Resort & Spa, Ko Olina, Hawali Condominium."

3,2 NAr,m CHANGE. DVD may change the name of the
Condominium or the Condominium Association at any time
in its solg absolute and unfett€r€d discretion; provided,
however, that prior to the use of any replacement name to
idottify the Condominium or Condominium Association,
such name will be submitted to the Master Declarant for its
cons€,[t. DVD may reccird or file any docurneats that it
deems necessary or helpful to change the name. The
Condominium Association and each Owner gives D\{D a
special power of attorney to do this. If DVD changes the
name of the Condominium or the Condominium Association,
thenr the Condominiun Association and its agents must stop
all use of the discontinued name as of the date when DVD
instructs the Condominium Association to stop using that
name (which DVD may do at any time and for any reason or
for no reason). If D\aD changes the name of the
Condominium by romoving any reference to 'Disrey,"
"Aulani" or'Iio Olina", then the Condominium Association,
the Board and all Owners are prohibited from using the
narnes "Disney,' *Aulani" or "Ko Olina" (or any other forms
thereof) in any marmer whatsoever and are immediately
required to:

A. Remove all sigrrs containing the name "Disney,"
*Aulani" or "Ko Olina" (or any other forms thereof) from
the Condominium and the Property, and from any offsite
location to the extent the sign refers to the Condominium or
the Froperty;

B. Destroy all stationery, descriptive literature or
printed or written matter bearing the name "Disn€y,"
"Aulrni" or "Ko Olina" other than books and records ofthe
Condominium Associatiou;

C. Cease and desist from using the name 'Disn€y,"
*Aulani- or "Ko Olina" (or any other forms thereof) orally
or in writing in referring to the Condominium Association,
the Condominium orthe Lagoon Coudominium;

D. Take irunediate action to effect changes to the
names of the Condominium Association and the documents
of the Condominium reflecting tle name'Disn€y," *Aulani"

or "Ko Olina" (or any other forms thereof) to.eliminate the
use of such names in any manner; and
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E; Remove any architectural or landscaping features

from the Condominium 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'1(o Olina'' logo or
otJrcr trademarked symbol registered by the declarant (or its
afFrliates) under the Ko Olina Documents, unless otherwise

approved by the declarant under the Ko Olina Documents.

In this regard, the Condominium Association is responsiblg
at its sole cost and expetue, for repairing or replacing the
structure or landscaping from which any such symbol has

been removed so as to ensure that the structural integdty of
such stnrcture or landscaping is not jeopardized and that the
appearanc€ of the skucture or landscaping remains
consistent with &e surrounding area'

The provisions of this Swtion 3.2 may be enforced by any

remedy at law or equity, including mandatory or prohibitory
injunctions, and by accepting a deed or otherwise acquiring a

Unit or any iuterest thereiq each Owner acknowledges that

in the event of non-perfonnance of any of the above-
described reshictions, remedies at law for The TWDC
Companies, are deemed inadequate to enforce the terms of
this Section 3.2.

3.3 TRADE NAluE. From time to time, DVD may arrange

for one or more trade names to be licensed to the

Condominium or the Condominium Association. If so, the

Condominium Association and the Cor.rdominium 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 Condominium Association to stop using the

trade name(s), which DVD may do at any time in its sole,

absolute and unf€ttered discretion. The Condominium
Association and the Properly Managemeut Company will
comply with and abide by the terms and conditions of any

hademark license agreement that licenses any trade name(s)

to the Condominium and/or the Condominium Associatign,

and will do nothing that may violate any such trademark

license agreemenl

4. DESCRTPTIONpX'TEECONDOMINIU,M.

DVD plans to develop the Condominiu-m in stages. Each

stage is called a "phasd' ot ar'"iflcrernent." Each phase may

include U_nits and other Improvements. The phases are

described as follows:

4.1 PHAsE l. The first phase consists of Air Space Units
Nos. II-1 through H-13. These Units shall contain (i) such

Improveinents, if any, as DI/D may initially el€st to
construot within the Unit boundaries, and (ii) zubsequent to
the completion of such initial construction, such

Improvements, if any, as the Owners of such Units may elcct

to construct'from time to time within the boundaries of their
respective Air Space Units pursuant to Section i8.2A.1). For
examplg this may include (subject to Section 9) single or
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multistory buildings containing multiple hotel or guest

rooms, meeting rooms, administrative offtces, restaurants,
bars, child care facilities, health spas, fitness club,
conference centers, sales and marketing offices, activity
desks, parking structures, and any other lawfuI structures.
kritially, DVD plans to construct the following buildings in
the Air SpaceUnits although zuchplans may change:

A. Air Space Unit H-l will initially contain no
improvements comprising a part of the Condominium.
However Air Space Unit H-l will be submitted to the
Lagoon Condominium pursuant to Section 20. The Lagoon
Condominium Developer plans to construct a fivc (5) story
parking structur€ to be located within Air Space Unit H-1. ft
will be consEucted principally of stwl-reinforced concrete
and allied building materials. The parking sfucture will be
part of the Lagoon Condominium and will not constitute
Improvements of this Condominium.

B. Air Space Unit H-2 will initially contain a fifteen
(15) story building with no basernenl constructed principally
of reinforced concrete, gypsum board" glass, and allied
building materials.

C. Initially, Air Space Units H-3, H4 and H-10 will
initially contain no buildings. However, nothing in this
subsection shall limit any rights that the Air Space Unit
Ownermay have to construct buildings within the Unit in the
future. See, for example, Section l8.2A.1Xb), which gives

an Air Space Unit Owner the right to construct a building
within the boundaries or "envelope" of the Air Space Unit.

D. Air Space Unit H-13 contains a cooling tower,
emergency generator enclosure constructed principally of
steel-reinforced concrete.

E. Air Space Unit H-5 will initially contain no
building comprising a part of the Condominium. However
Air Space Unit H-5 will be submitted to the Lagoon
Condorninium pursuant to Section 20. The Lagoon
Condorninium Developer plans to consfruct a fifteen (15)
story building to be locatod partially within Air Space Unit
H-5- It will be 'constructed principally of reinforced
concrete, gypsum board, glass, and allied bqilding materials.
The building will be part of the Lagoon Condominium and
will not constitute Improvements of this Condominium.

I'. Air Space Unit II-5 will initially contain a fifteen
(15) story building constructed principally of reinforced
concrete, gypsum board" glass, and allied building materials.

Gj Air Spaco Unit H-7 will initially contain a three (3)
story building with a partial basement consfructed
principally of reinforced cotrcr€te, g5.psum board, glass,

wood, and allied building materials.

E. Air Space Unit H-8 will initially contain a thr€e (3)
story building constructed principally of steel-reinforced
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concrete, gypsum board" glass, and allied building materials.
It has a basement.

L Air Space Unit H-9 will initially contain no
improvemeirts comprising a part of the Condomidum.
However Air Space Unit II-9 will be submitted to the
Lagoon Condominium pursuant to Section 20. The Lagoon
Condominium Developer plans to construct a tlree (3) story
parking strucfire to be located within Air Space Unit II-9. Ii
will be constucted principally of steel-reinforced concrete
and allied building materials. The parking sbrcture will be
part of the Lagoon Condominium and will not constitute
Improvements of this Condominium.

J. Air Space Unit H-11 will initially contain no
building comprising a part of the Condominium. However
Air Space Unit H-11 will be submitted to the Lagoon
Condominium pusuant to Sestion 20. The Lagoon
Condominium Developer plans to construct three connected
fifreen (15) story buildings within Air Space Uni! H-I1 (one

of which is only partially located in Air Space Unit I{-11 and
partly outside of the boundaries of this Condominium)' all
consfructed principally of reinforced concrete, g5rysum

board, glass, and allied building mat€rials. The buildings
will be part of the Lagoon Condominium and will not
corstitute Improvements of this Condominium.

IC Air Space Unit H-i2 will initially contain no

building comprising a part of the Condominium. However
Air Space Unit H-12 will be submitted to the Lagoon
Condominium pursuaot to Section 20. The Lagoon
Condominium Developer plans to consfruct a porte cochere

to be attached to the building to be constructed in Air Space

Unit H-7 and rising about 1 and one-half stories above the
pavement. The porte cochere will be constructed principally
of concrete, steel and glass. The porte cochere will be part
of the Lagoon Condominium and will not constitute part of
the Improvements of this Csndominium.

4.2 PHAse 2. The second phasq if, it is constructed, is
presently planned to include the addition of one or more
additional floors above the building initially constructed
within Air Space Unit H-7 as part of phase 1 plus various
related improvements (for exauple, slairways, elevators, and

so on) up to the upper boundary of Air Space Unit H-7.
Alternateln phase 2 may provide for the complete

replacement of the builrliqg initialiy constructed within Air
Space Unit H-7 as part of phase 1 and construction of an

entirely uew building within the boundaries of Air Sp4ce

UiitF-7. It will continue to be located within a single Air
Space Unit unless Air Space Unit H-7 is subdivided into two
or more Units. The New Improvements of phase 2 are likely
to be constnrcted principally ofreinforc,ed concrete, gypsum

board, glass, wood and/or allied building materials.

43 PITAsE 3. The third phase, if it is constructed, is
presently planned to include the addition of one or more

floors above the parking structurg and ten (10) feet above
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the surface parking areas, initially constructed within Air
Space Unit H-1 as part of phase 1 plus various related
Improvements (for example, stairways, elevators, columns,
and so on to provide access to and support for the otlrerNew
knprovements) up to the upper boundary ofAir Space Unit
H-1. Alternately, phase 3 may provide for the complete or
partial replacement of the parking structure and parking
areas initially constructed within Air Space Unit H-1 as part

of phase I and construction of one or more entirely new
parking stmcture(s) and/or building(s) within the boundaries
of Air Space Unit H-1, h either eveirt, Air Space Unit H-l
may be subdivided into two or more Units as provided in
Section 22.58. The New Improvements of phase 3 are likely
to be constnrcted principally ofreinforced concrete, gypsum
board, glass, wood and/or allied building materials.

4.4 k^lsn 4. The fourth phasg if it is constructe4 is
presently planned to inqlude the addition of one or more
floors above the parking s'tructure, and ten (10) feet above
the surface parking areas, initially constructed within Air
Space Unit H-9 as paxt of phase 1 plus various related
Improvements (for example, stairways, elevators, columns,
and so on to provide access to and support forthe otherNew
Improvements) up to the upper boundary of Air Space Unit
H-9. Altemately, phase 4 may provide for the complete or
partial replacement of the parking structure and parking
areas initially constructed withitr Afu Space Unit H-9 as part
of phase I and construction of one or more entirely new
parking structure(s) and/or building(s) within the boundaries
of Air Space Unit H-9. In either event, Air Space Unit H-9
may be subdivided into two or more Units as provided in
Section 22.58. TheNew Improvements of phase 4 are likely
to be constructed principally ofreinforced concrete, gypsum
board, glass, wood and/or allied building roaterials.

4.5 kAsE 5. Phase 5, if it is constructed, is planned to
consist of a one-story building. It has no basement. It is
Iikely to be constructed principally of wood. It will contain
the Gazebo Unit (Unit 3001).

4.6 PHASE 6. The sixth phase, if it is constructed, is
presently planned to include the addition of one or more
additional floors above the building initially construsted
within Air Space Unit H-8 as part of phase 1 plus various
reiated improvements (for cxample, stairways, elevators, and
so on) up to the upper boundary of Air Space Unit IL8.
Aiternately, phase 6 may provide for the complete
replacernent qf the building initially constuct€d within Air
Space Unit t{-8 as part of phase 1 and construction of an
entirely new building within the boundaries of Air Space

Unit H-8. It will continue to b€ located witlin a single Air
Space Unit unless Air Space Unit H-8 is subdivided into two
or more Units. The New Improvernen8 of phase 6 are likeiy
to be constructed principally ofreinforced concr€te, g)psum
board" glass, wood and/or allied building materials.

4.7 ORDER oF DEvELorMENT. D\lD has no obligation
to develop any phase beyond phase 1. D\D has no
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obligation to construct Improvements in any Commercial
Unjts in phase l. DVD can develop the phases in any order
that it wishes. It can also develop more than one phase at a
time. DVD can also divide a phase into separate smaller
phases.

5. DTYISIONOX'PROPERTY.

The Condominium is divided into Units and Common
Elements, and the Common Elements are divided into
General Common Elements and Limited Common Elements,
as follows:

5,1 ArR SPAcE UNITS. DVD hereby designates thirteen
(i3) condominium unit estates in the air spaces within the
boundaries of tbe thirteen (13) Air Space Units indicated as

Air Space Unit Nos. H-l through H-13, as more particulady
shown on the Condominium Map and as described in this
Declaration.

.A. Arn Sp.IcE UNIT NUMBERS AND LOCATIONS. The
Condominium lvlap shows the location and unit number of
each Air Space Unit.

B. ArR SpAcn Urrrr Llvours AND AREA. The layout
of each .dir Space Unit is shown on the Condominium Map
and the approximate floor area of each Air Space Unit is
described in Exhibit C which is attached to and is a part of
this Declaraiion.

C. AccEss ro CoMMoN ELEMENTS. Each Air Space

Unit has immediate access to a public street or highway, to
Common Elements that lead over the grounds of the
Condominium via walkways, drivervays or roadways leading
to a public street or highway, or to easements pursuant to
Section 7.1D for the use ofcorridors, walkways, driveways,
or roadways leading to the grounds of the Condominium and

to a public s*eet or highway.

D. BOUNDAFJES OF THE AIR SPACE UNITS. The
boundaries sf the Air Space Units are described in Exhibit C
which is attached to and part of this Declaration.

52 Stlxpano UNrTs. D\fD hereby designates one (1)
condominium unit estate in the space within the boundaries
of the one (1) Standard Unit as shown on the Condorninium
Map and as described in this Declaration.

A. StuIo.I,Nn UNIT NUMBERS AND LOCATIOT.I. The
Condominium Map shows the location and unit number of
each Standard Uriit.

B. SrnxpARo UNIT LAYour AND AREA. The layout
of each Standard Unit is shown on the Condominium Map
and the approximate floor area of each Standard Unit is
described in Exhibit C. which is attached to and is a part of
this Declaration.
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C. AccEss ro CoMMoN ELETVIENTS. Each Standard
Unit has immediate access to Common Elements that lead
over the grounds of the Condominium via wallorays,
driveways or roadways leading to a public street or highway,
or to €asements prusuant to Section 7.lD for the use of
corridors, walkwayg driveways, or roadways leading to the
grounds of the Condominium and to a public str€et or
highway.

D. BoUNDARTEs oFrug UNrrs. The boundaries oftle
Standard Units are described in E,xhibit C. which is attached
to and part ofthis Declaration.

53 CoMMoN ELEMENTS. One freehold estate is hereby
designated in all of the remaining portions of the
Condominium, called lbe "Common Elemen*." The
Common Elements includg anong other things, the
following:

A. All of the following so lone as they are not located
within an Air Space Unit:

1) Theland.

2l A1l foundations, floor slabs, columns, girders,
beams, supports, Unit boundary and load-bearing walls and
partitions (except for the finishes on them) and roofs.

3) All lobby areas, stairways, elevators, elevator
lobbies, wallonays, corridors, entances, entry ways and exits
of each building, all storage rooms, maintenance rooms,
elevator machine rooms, mechanical rooms, electrical rooms,
service yards, loading docls, fire pump rooms, boiler rooms,
telephone equipmont rooms, and chillers. There may be
none of these that are not located within an Air Space Unit.

4) All yards, grounds, walkways, walkway
railings, gardens and other landscaping, and all reftse
facilities.

5) All roads, driveways, parking stalls and
parking ar€as, access lanes, paved ar@s, ramps, fire lanes
and loading areas. There may be none ofthese that are not
located within an Air SpaceUnit.

B. Alt pipes, wires, cables, conduits, ducts, warer
meters, electrical equipment, vents, shafts, sewer lines,
wiring and otlrer cenhal and appurtenant transmission
facilities and insallations ov€r, under and across tle
Condominium that serve the Common Elenrents or more
than one Unit for services such as power, light" gas (ifany),
water, air conditioning, sewer, refirsg telephone, and radio,
internet aod televisiotr signal distribution (ifalry).

C. Any and all other equipmen! apparatus and
installations existrng for common usg such as tanks, pumps,
motors, fans, compressors, boiiers, and, in general, any and
all other parts ofthe Condominium necessary or convenient
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to its existencg maintenance or safety, or normally in
common use, and in any oase not located within an Air
SpaceUnit.

5.4 LndrrED Coruuox ELEMENTS. Some Comrnon
Elements, called ulimited Common Elements," aro
designated and set aside for the exclusive use of certain
Units. Except as otherwise specifically provided in this
Declaratiolr, those Units have the exclusive right (in legal
terms, an *escctusive easemenf) to use the Limited Common
Elements set aside for their use. E4hibit D contains a
description of the Limit€d Common Elements and the Units
to whichthey are appurtenant.

6. COMMONINTEREST.

Each Unit comes with an uadivided p€rcentage interest
called the "Common fnterest," in all Cornmon Elements and
for all otherpulposes, including voting.

Except as otherwise provided in this Declaration, a Unit and
its Common Interest cannot be separated. In legal terms, the
Common Interest is "appurtenant to" *le Unit.

The initial Common Iuterest for each Unit is listed in Exhibit
Q. However, a Unit's Comrnon Interest may be adjusted as
provided in Section 31. This might happen, for examplg if
DVD creates New Units-

7. EASEMEI{TS.

7.1 CREATIoN oF EASEMENTS- '"Easement" is a legal
term. In general (but not always), it refErs to the right of one
p€rson to use proper{y in the possession of someone eise.
The Property is subject to (a) any eas€ments granted or
reserved in or pursuant to the Master Declaration or the
Declaration of Merger, (b) any recorded easements, and (c)
the exclusive easement$, as and to the extent provided in
Section 5.4, to use the Limited Common Elements. kr
addition, the Units and Common Elements also have andlor
are zubject to the following easements:

A, EASE},ftNTs IN Tm CoMMoN ELEMENTS. Each
Unit has these non-exclusive easements:

1) An easeinent to use the Common Elements
designed for such purposes for access to and from, utility
services for, and support noaintenance aud repair of the Unit
and its Limited Common Elements.

2, An easement in the other Common Elqtrenls
for use according to their intended purposes (but this right is
subject to the exclusive use of the Limited Common
Elernents as and to the extent provided in this Declaration).

3) An easemsnt in all other Units to the extent
necessary for support.
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B. EAsrMENrsronENcRoAcHMENT.

1) Ifeither ofthese things happens:

(a) Any paxt of the General Common
Elements now or later encroaches on any Unit or any
Limited Common Element, or

(b) Any Unit or Limited Cornmon Element
now or later encroaches on the General Common Elements
or any other Unit or Limited Common Element,

then a valid easement for the encroachment and the
maintenance of it will rernain in efect for so long as such
encroachment continues.

2l If any building is partly or totally destroyed
and then rebuill or in the event of any shifting, seftlement or
movem€nt of any part of &e Condominiunr, minor
encroachments of any parts of the Common Elements or
Units or Limited Common Elements due to such
construction, shifting, settlement or movement are permitted
and valid easem€nts for those encroachments and the
maintenance of them will exist for so long as the
encroachments continue.

C. EASEMENT FoR Connournruna AssocrATroN
AccEss. The Condominium Association has the right to
enter any Units and/or Limited Common Elements from time
to time. This right cannot be revoked- It may be exercised
by the Board or its Property Management Company and by
anyone authorized by either of them. They may use this
right only as follows:

1) They may enter during reasonable nours as
may be necessary or appropriate to operate or maintain the
Properfy or to inspect, repair, paint, resirrface, alter, add tq
maintain, install, or replace any Common Elernents.
Requests for entry must be made in advance. The entry must
occur at a time that is reasonably convenient to the Unit
Owner or occupant. Absent an emergency, requests for enf;y
of Commercial Units must be made at least fourteen (i4)
days in advance.

2j They may also enter at any time to make
eillelgency repairs necessary to prevent damage to ary Unit
or Common Element, or injury to any peffon. No advance
notice is required; provided, however, that if a Unit Owner
has provided the Association with contact information for a
person to be advised of any emErg€ncy entry, the
Association or hoperfy Management Cornpany shall notiff
zucb designated person of the emergency entry and the
reason therefor as soon as reasonably practicable. It is not
nec€ssary for the Unit Owner or any other occupant to be
preseirt at the time of entgr.
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D. EASEMENTSFORACCESS.

1) In addition to any rights and easements that

they may have under the Master Declamtion, the Units have

the following easements:

(a) Units H-1, trI-2, H-3, H-4, H-5, H-6, H-7,
H-8, H-9, H-11 and 300i each have the non-exclusive right
and an easement to use the grounds, oPen arcas, driveways

and other Common Areas of Air Space Unit H-12 for the
purpose of access to and from (i) Alf i Nui Drivq and (ii) the
parking facilities located in Units H-1 and H-9-

(b) Units H-2, H-3, H-4, H-5, H-6, H-11 and

3001 each have the non-exclusive right aud an €asement to
use a corridor within Unit H-7 for the purpose of going to
and from Unit II-12 and Alf i Nui Drive. The Owner of Unit
'H-7 has the right to desipate and from time to time, to
change the location ofthe acsess corddor in its sole, absolute

and unfettered discretion.

(c) Units H-2, H-3 andH-5 eachhave the non-

exclusive right and an easement to use a corridor within Unit
H-5 for the purpose of going to and *om Udts II-7' II-12
and Ali'i Nui Drive. The Owner of Unit H-6 has the right to

designate and, from time to time, to change the location of
the access corridor in its sole, absolute and unfettersd

discretion.

(d) Units H-3 and H-5 each havE the non-

exciusive right and an eas€ment to use a oorridor within Unit
H-2 for the purpose of going to and fron Units IL6, H-7, FI-

12 and Ali'i Nui Drive. The Owner of Uirit H-2 has the right
to designate and, *om time to time, to change the location of
the access corridor in its sole, absolute'and unfettered

discretion.

(e) Unit H-8 has a noa-exclusive right and an

easement (i) across Units H-9 and H'11 for the purpose of
going to and from Units H-7, H-12 and Ali'i Nui Drive, (ii)
across Unit I{-13 for the purpose of going to and from
Kamoana Place (which right includes but is not limited to a

right of access between Kamoana Place and the loading

docks and other e,ntries locatedwithinUnitH-8); and (iii) for
use of the lanai at the conference canter garden level for
placement of tables, chairs and exhibits, and for other

purposes associated witl the condust of conventions,

meetings, social events (for examplg proms) and other

activities conducted in Unit H-8, including the provision of
convention-related entertainment and/or networking events.

(0 Units I{-10 and H-11 each have the non-

exclusive right and an eas€rnent across Unit II-13 fsr the

purpose of going to and from lGmoana Place.

G) Unit H-2 has a non-exclusive right and an

easem€nt across Units H-1. for the purpose of going to and

ftom Lagoon Condominium.
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(h) Unit 3001 has a non-exclusive right and an

easement across Unit H4 for the purpose of going to and

from Units H-7,H-12 and AIi'i Nui Drive.

(i) The Commercial Units each have the right
and a non-exclusive casement across the Common fueas for
the purposes of (i) going to and from parking facilities
located in tle Vacation Support Units and the Commercial
Units, (ii) going to and from the lagoon Condominium, and
(iii) using and enjoying tbe Common Areas in accordancc

with their intended purposes as determined by the Master
Declarant, in its sole, absolute and unfettered discretion,
whether in "Open Areas" (as ttrat term is defined in the
Master Declaration), Shared Areas or o&erwise.

2) Nothing in this Section 7.1D shail limit, r€strict
or otherwise affect any dghts and easeme'nts granted or
reserved in or pursuant to the Master Declaration, or the
right of the Master Declarant to allocat€ a share of the costs

of the Resort (including but not limited to a share of the
costs ofoperating and maintaining the property subject to the
easements established in this Section 7.ID) to the
Condorainium Association, the Lagoon Condominium
Association, any Vacation Owners Association, any
Fractional Owners Association, any Unit Owner, any owner
of a unit in the Lagoon Condominium or any other Interested

Person,

E. EASEMENT FoR COMMERCIAL UNIT EMPLOYEES'

CUsToMERs AND GUEsTs.

1) In addition to any rights and easements that
they may have under the Master Declaration, each

Commercial Unit has the right and an appurtenant easement

pursuant to which the Unit Owner, its Re,pres€ntatives,

licensees and invitees (including customers and their guests)

are entitled to do the followingthings in connection with or
for the purposes of the business conducted in the Unit or its
Limited Common Elements:

(a) To come onto the Condominium using the
Common Elements (if any) and Common Areas intended for
access to and from any nearby roads, streets or highways.

(b) To use any valet parking services provided
with respect to the Condominiunr, and to park motor vehicles
in any parking structures, parking stalls and other parking

facilities, including but not limited to those located in the
Vacation Support Units but subject to the obligation to pay
parking fees chargedpursuant to Section 9.18.1).

(c) To go to and from the Unit and its Limited
Common Elements using the Common Element and

Common Area walkways and other Common Elements and

Common Areas intended for such puryoses.

(d) For casual use (such as an after-dinner
stroll) of the Common Element and Common Area lawns,
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yards, decks, grounds, pathways and walkways of the
Condominium located outside of the buildings. The
Condominium Rules and Regulations may impose
reasonable restrictions on such use.

(e) To use the Common Eiements and
Common Areas otherwise as may be reasonably necessary in
connection with the ordinary conduct ofbusiness operations
in the Commercial Unit and/or its Limited Common
Elements. The Condominium Rules and Regulations may
impose reasonable restrictions on such use.

(0 To use the Common Areas for (i) the
presentation of movies or television shows, or live dramatic,
comedy, musical or other performances by entertainers, for
luaus, or for other aotivities or events, and/or (ii) the conduct
or display on or in the vicinity of the Condominium of laser
light shows, fountains, water caDnons, spotlights, fireworks
(subject, of course, to any applicable legal limits), special
effects (for o<ample, fiber optic displays and film projected
on water), parades, and other displays, activities and events
consistent with the overall theme, conc€pt and atmosphere
associated with and/or typical of the WALT DISI{EY
WORLD@ RESORT in Lake Buena Vist4 Florid4 and/or
the DISNEYLAND@ RESORT in Anaheim, California.
Any such use shall require the advance written consent of
DVD. The Condominium Rules and Regulations may
impose reasonable restrictions on such use provided that
DVD consents to such restrictions. DVD may grant or deny
any consent required by this paragraph in DVD's sole,
absolute and unfettered discretion.

2) In addition to any rights and easements that
they may have under the Master Deciaration, each
Commercial Unit has the right and an appurtenant easement
pursuant to which the Unit Owner, its Representatives,
licersees and invitees (including customers and their guests)
is entitled to create, causdor permit noise, dust, soot, smokg
odors, surface water runoff, vibrations, and other nuisances
for the purposes of the business conducted in the
Commercial Unit or its Lirnited Common Elements.
including but not limited to:

(a) Music, laughter, ap.plausg conversation,
yellin$, screaming, crylng, and other noises, dust, soot,
smoke, odors, vibrations, and other emanations resulting
from:

(l) The conduct of weddings, wedding
receptions, proms, parties, and otier social events in the
Unit, its Limited Common Elernentq the Common Areas or
any otherpart of the Resor.t that the Unit Owner is entitled to
use;

Q) Ttre conduct of conventions and
meetings (including the provision of convention-related
€nterfainment and/or networking events) andl/or the use of
indoor and outdoor portions of a Unit, its Limited Comrnon
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Elements, the Common Areas or any other part of the Resort
that the Unit Owner is entitled to use, as an exhibit hall or
facilify, reception hall or facility, or for other commercial or
social purposes;

(3) The provision of children's activities
and events in the Unit, its Limited Comnon ElemenG, the
Common Areas or any other part of the Resort that the Unit
Owner is entitled to use, whether to guesls of the Resort,
invited guests andlor the general public;

(4) The presentation of movies or
television shows, or live &arnatic, comedy, musical or other
performances by entertainers, luaus, or other activities or
events that take place in the Unit, its Limited Commgn
Elements, the Common Areas or any otherpart of the Resort'that 

the Unit Orvner is entitled to use; andloi

(5) The conduct of ordiaary business
operations in the Unit, its Limited Common Elsments, the
Common Areas or any other part of the Resort that the Unit
Owner is entitled to use.

(b) Noise gathering of crowds and other
inconveniences resulting from the appearance br display on
the Common Elemeirts, the Common Areas or in the Units of
Disney characters and associated activities (for example,
people taking photos with Disney characters); and

(c) Increased traffic, noise, gathering of
crowds, and related inconveniences dust, soot, smokg odors,
vibrations, and other emanations resulting ftom'or relatiug to
the conduct or display on or in the vicinity of the
Condominium of laser light shows, fountains, water caDnons,
spotlights, fireworks (subject, of coursg to any applicabte
Iegal timits), special effects (for examplg frber optic displays
and film projected on water), parades, and other displays,
activities and events consistent with the overall therrq
conc€,pt and atmosphere associatod wiih and/or typical of the
WALT DISNEY WORLD@ RESORT in Lake BuenaVisra"
Florida, andlor the DISNEYLAND@ RESORT in Anaheim.
California.

3) Each Interested person understands,
acknowledges and accepts that the easements provided in
this Section 7.!8, ar,rd. the use of thenr, may rezult in
increased traffic, noisg gathering of crowds, and related
inconveniences. Each Interested Person gives up (in legal
terms, 'Vaives, releasos and discharges,') any rights, claims
or actions arising from or with respect to the proper use of
these easemenfs that the Interested?€rsonmay have, now or
in the futurg against (0 th€ Unit Owners and their
Representatives, licensees, and invitees, (ii) the guests ofany
of the persons listed in items (i), and (iii) the successors and
assigns of anyone listed in items (i) and (ii).

F. LIcooxCoxDoMINIUMEAsEMENTs.
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1) In addition to any rights and easements that
they may have under the Master Declaration, each
condominium unit inthe Lagoon Condominium hds the righi
and an appurtenant easement pursuant to which the
occupants of the Accommodations in the Lagoon
Condominium and their personal household guests have the
right (i) to go to and from the Lagoon Condominium using
the Geaeral Common Elernent walkways, the Common Area
walhuays, and other Common Elemetts and Common Areas
intended for such pu{poses, and (ii) to use the General
Common Elements to the same extont as a Unit Owner. This
right of use remains in effect, as to any give,lr person" only
during the time period when such person has the right to
occupy Acconrmodations in the I"agoon Condominium. This
includes anyone who rents, leases or otherwise occupies
Accommodations within the Lagoon Condominium. The
exercise of these rights is subject to the covenants,
conditions and restrictions contained in the Master
Declaration, the Lagoon Condominium Docurnents, this
Decleration and the other Condominium Documents.

Z) In addition to any rights and easements that
they may have under the Master Declaration, oach
comrnercial condominium unit in the Lagoon Condonr,inium
has the right and an appurtenant easement pursuant to which
the unit owner, its Representatives" licensees and invitees
(including customers and their guests) have the right and an
appurtenant easerRent to do the sane things that a
Commercial Unit Owner, its Representatives, licensees and
invitees can do under Section 7.iE.i) in connection with or
for the purposes sf the business conductbd in the unit or its
limited colnmon elements. The exercise of these rights is
subject to the covenants, conditions and restrictions
contained in the Master Declaration, the Lagoon
Condominium Documents, this Declaration and the other
Condominium Documents.

3) In addition to any rights and easements that
they may have under the Master Declaration, Unit L3 of the
Lagoon Condominium has the right aud an appurtenant
easement over, uuder, and across Units H-4 and H-11, and
any Common Elements separating Unit H4 from Unit H-l 1,
pursuant to which the Bnit owner may install, maintain,
repair and replace pipos, wires, cables, conduits, ducts,
electrical equipment, vents, shafts, sewer lines, wiring and
other facilities and installations over, under and across Units
H4 and the pump room of Unit H-ilfor the purpose of
providing services between Unit L-3 of the Lagoon
Condominium and the equipmenl apparatus and installations
existing for the support, maintenance and operation ofsuch
Unit L-3 of the Lagoon Condominium; including but not
limited to wat€r filtering systems, water punp syst€,ms, air
pump and aeration systems, and any other equipment
apparatus and installations; provided that:

(a) All such lines, facilities, equipment,
apparatus, installations, etc., .in Unit H4 shall, when
reasonably possible, be constnrcted, installed or otherwise
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situated beneath the improved surface of the improvements
of such Unit H-4 or, in case there are no such improvements,
below the grade level of suchUnitH4 (i.a, underground);

(b) Within thirty (30) days after completion of
any construction, maintenance, repair or replacement ofany
such lines, facilities, equipment, apparatus, installations, erc.,
the finish of any improveme,nts of Units H-4 arrd H-ll
affected by such activity are rsstored to a condition that is
substanfially the same as or better than the condition they
were in before the activity occuned; and

(c) All constuction, maintenance, repair or
replacement activity is completed within a reasonable time
after it begins. Ifthere is a delay for reasons beyond the
control of the owner of Unit L-3 of the Iagoon
Condominium or its contractors, the conskuction,
maintenancg repair or replacement activity must be
completed in the additional time reasonably needed to finish
it by workingon it diligentg.

4) In addition to any rights and easements that it
may have under the Master Declaratio4 D\D has the dght
and an easement pursuant to which DVD and its
Representatives, licensees and invitees have the right to
create and cause noise, dust, soot, smoke, odors, vibrations,
and other nuisances in connection with the use and operation
of the Lagoon Condominium consistent with the overall
theme, concept and atmosphere associated with resort hotels
located in or associated with the WALT DISNEY
WORLD@ RESORT in Lake Buena Vista" Florid4 and/or
the DISNEYLANDO RESORT in Anaheim, Catifomi4
including,but not limited to the use and operation of portions
ofthe Lagoon Condominium for the conduct ofsocial events
(for examplg high school proms), convention and meeting
pu{poses, and other activities, some of which may be within
plain view andlor earshot of Units in the Condominium.

5) Each Interested Person understands,
acknowledges and accepts that the easements provided in
this Section 7.1F, and the use of them, may result in
incrsased traffic, noise, dust, soo! smokg odors, vibrations,
and other nuisances or hazardg gathering of crowds, and
related inconveniences or nuisances. Each Interested Person
gives up (in legal terms,'Vaivas, releases and discharges')
any rights, claims or actions arising from or with respect to
the proper use ofthese easements that the Interested Person
may havg now or in the future, against (t DID and its
Representatives, licensees and invitees, (ii) the owners ofthe
condominium units in the Lagoon Condominium and their
respective Representatives, lice,tseas and invitees, (iii) the
occupants of the Lagoon Coudominium and their personal
household guests, and (iv) each oftheir respective succ€ssors
and assigns.

G. E.lsBrupNrs FoR ADJACENT Pnomcts. In
addition to any rights and easements that it may have under
the Master Declaration, in the event that DVD or an affrliate
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of it deveiops any Adjacent Project on Lot 5346 (Map 497,
L. Ct. App. 1069), Lot 4608 (Map 451, L. Ct. App. 1069),
and/or Lot 4609 (Map 451, L. Cl App. 1069), then and in
any such event, DVD shall have the right and an easement
pursuant to which DYD, its Representatives, licensees and
invitees shall have the right to create and cause noise, dust,
soot, smoke, odors, vibrations, and other nuisances in
connection with the use and operation of the Adjacent
Project as a resort hotel consistent with the overall theme,
conc€pt and atmosphere associated witi resort hotels located
in or associated with the WALT DISNEY WORLD@
RESORT in Lake Buena Vista, Florida, and/or the
DISNEYLAND@ RESORT in Analreim, California,
including but not limited to the use and operation of portions
ofthe Adjacent Project for the conduct of social events (for
oxample, high school proms), convention and meeting
puqposes, and other activilies, some of which may be within
plain view and/or earshot of Units in the Condominium.
Each Interested Person understands, acknowledges and
accepts that the easem€nts provided in this Section 7.1G, and
the use of thern, may result in increased trafric, noise, dust,
soot, smoke, odors, vibrations, and other nuisances or
hazards, gathering ofcrowds, and related inconveniences or
nuisances- Each Interested Person gives up (in legal terms,
olraives, releases and discharges") any rights, claims or
actions arising from or vrith respect to the proper use of this
easement that the Interested Person may have, now or in the
futurg against (i) DVD and its Representatives, Iicensees
and invitees, (ii) the owners of the Adacent Projects and
their respective Representatives, licensees and invitees, (iii)
the occupants of the Adjacent Projects and their personal
household guests, and (iv) each oftheir respective successors
and assigns.

E EASEMENTS FoR SpEcrAL EvENTs. DVD and its
Representatives, licensees and invitees may use the lawns,
grounds and other suitable portions of the Common
Elements and/or Common Areas for the purpose of
conducting educational, cultural, entertainment or sporting
events, other activities of general comrnunity interest, and./or
other Resort activifies. These events may occur at times they
deem appropriate in their sole, absolute and unfettered
discretion. The rights under Section 7.lE may be used in
connection with any such wents- Each Interested Person
understands, acknowledges and accepts that the use ofthis
oasement may result in a temporary increase in traffic, noise,
gathering of crowds, and related inconveniences. Each
Interested Person gives up (in legal terrrs, '1vaives, releases
and discharges') any rigbts, claims or actions such person
may have, now or in the future, against D\lD, the Owner of
the Vacation Support Unit(s) so employed and each of their
Representatives, lidensees, inviteeso successors and assigns
and arising from or with respect to the proper use of this
easement.

L DVI}'S EASEMENT FOR SALES ACTIVITIES,
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1) In addition to any rights and easements that it
may have under the Master Declaration, DYD has the
uclusiye right and an easemerrt to conduct marketing and
sales activities (which may be extensive) on the Common
Elements and Common Areas, and from any Unit owned by
DYD or any Limitcd Common Elernents of such Unit. This
right includes but it is not limited to the following:

(a) The rigtrt to permit purchasers and
prospective purchasers and their family members and guests
to come onto tlre Condominium tbrouglr the Common
Ele,ments and Common Areas inteirded for access to and
fiom hny nearby roads, streets orhighways.

(b) The dght to permit purchasers and
pmspective purchasers to park motor vehicles in any parking
sFuctures, parking stalls and other parking facilities,
including but not limited to thdse located in tle Vacation
Support Units but subject to the obligation to pay parking
fees charged prusuant to Section 9.18.1).

(c) The right to show the Condominium
(including but not lirnited to modets for Units or Vacation
Homes) or any Adjacent Project to purchasers and
prospective purchasers (who will have a right ofaccess for
these purposes).

(d) The right to use Units owned by DVD as
model Units or Vacation Homes, sales, management, andlor
administrative offices.

(e) The right to establish and operate tour or
activity desks or other businesses intended to promote sales
from any Uuit owned by DVD or its Limited Common
Elements.

(0 The right to authorizs DVD's
Representatives, licensees, and invitees, to use these
easements. This includes, for example, the right to pemrit
sales and adninishative staff to come onto the
Condominium, to park in the parking structures, and so on.

(g) The right to use banners, signs or other
extensive sales displays and activities in the Condominium.

(h) The right to establish, operate and
maintain in the General Common Elements and/or Common
Area no rnore than seven (7) concession stands (in addition
to any parking structure managernent coocessioss). The
concession stands may be used for any puryoses including,
for example (i) sales of food and/or bwerages, (ii) the rental
and storage of bicycles or other recreational equiprne,nt, (iii)
the operatidn by DVD of tour or activity desks or other
businesses intended to promote the sales of Units, Vacation
Inserests and/or Fractional Intqrests. The easeinent under
this Subsestion 7.ll.lxh) includes &e right to connect the
concession stands with utility services. D\ID must pay all
costs to build, set up, operate and maintain any concession
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stands, including the costs of utility services consumed by
t}re concession stands. Concession stands may consist of
p€rman€nt, semi-permanent and/or portable facilities of any
kind.

2) This easement applies to activities conducted in
connection with the initial sale andlor any resale (or lease or
other conveyance) of one or more Units, Vacation Interests
and/or Fractional Interests.

3) Each Interested Person understands,
acknowledges and accepts that the €asements provided in
this Section 7.1I, and the use of them, may result in
increased traffic, noise, and related inconveniences. Each
Int€rested Person glves up (in legal terms, 'lvaives, releases
and discharges') any rights, claims or actions such person
may have, now or in the future, against DVD and its
Representatives, licensees and invitees, and each of their
respective succ€ssors and assigns, and arising from or with
respect to the use ofthis easement.

J. DVD'$ Easn*ffivrs FoR AccEss. In addition to
any rights and easements tbat it may have under the Master
Declaration, DVD has an €aseilrent over, under and upon the
Condominium, including ali General Common Elements, all
Limited. Common Elements, and all Units, as may be
reasonably necessary or convenient to complete the
installation, construction or initial renovation of any
Improvements of the Condominium and/or any
improvements within the Lagoon Units, and to correct any
defects and other punchlist items in the Common Elemonts
or any Unit or to use any of DVD's Reserved Rights. The
easemsnt to complete the installation, construction or initial
renovation of Improvements and/or any improvements
within the Lagoon Units or to correct defects or punchlist

'items ends, as to any particular phase or increment of the
Condominium, sixt5r (60) months after the "date of
completion'(as the term is used in Chapter 507, Part II,
Ilawali Revised Starutes) of the Improvement(s) of the
Condominium and/or any improvements within the Lagoon
Units to be completed or corrected. DVD may authorize its
Representatives, lisensees and invitees (including its
architects, contractors, governmental officials, and so on) to
use this easement.

I(. Rrctrfs or Occuplxrs. Anyone who at any grven

time has the right or permission to occupy Accommodations
of the Condominium also has the right and a license to use

thaGeneral Common Elernents, the Common Areas, and any
Limited Common Elements of the Unit in which the
occupant's Accommodations are loca-ted, to the saure extent
that the Unit Olvner would have the right to do so- This
right of use and iicense remains in effect only during the
time period when the person has the right to occupy
Accommodations in the Condominium.

1) This includes, for example, anyone who rents
or leases a hotel room or other Accommodations in the
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Condominium (subject to any limits contained in any rental
agr€ement or lease with the Unit Owner).

2) It also includes (i) a Vacation Owner who
occupies Accommodations in the Condominium as allowed
by any Vacation Pian Documents, (ii) a Fractional Owner
who occupies Accomrnodations in the Condominium as
allowed by any Fractional Plan Documents, and (iii) anyons
(an 'oExchangel) whose use of Accomrnodations in the
Condominium is arranged through an exchange program or
is otherwise confirmed by the owners associalion of a
Vacation Plaa or Fractional Plan. Of course the rights of any
Vacation Owner, Fractional Owner, or Exchanger are subject
to any limits contained in the Vacation Plan Documelts or
Fractional Plan Documents. In addition to any other
exchange program, the "DVC Reservatioa Componenf' (as
the quoted term is defined in Land Court Document No.
39579$) is expressly declared to be an exchaage program
for purposes of this Section.

L. Easplrcxr FoR BELLHop SBnvrcB. The Owner
of Air Space Unit H-7 has the right (but no obligafion) and
an easement to provide or to arrange witi someone else to
provide bellhop services to the occupants of the
Accommodations of the Resorl. For this purpo$e, the Unit
Owner and its Representatives, licensees and invitees have
th€ right to use the Common Elements of the Condominium
and the Shared Areas of the Resort. Bellhop activity must
not be conducted in a way that unreasonably disfurbs the
occupants of the Units. This easement is appurtenant to Air
Space Unit H-7.

M. EASEMENT FoR RooM SERvIcE. The Owner of
Air Space Unit H-7 has the right (but no obligation) and an
easernent to provide room service to the Units or to arrange
with someone else to provide room seryice- For this
puryosq the Owner of Air Space Unit H-7 and its
Representatives, licensees and invitees have tho right to use
the Common Eiements of the Condominium and the Shared
Areas ofthe Resort to provide room service to the occupants
of the Units. Room service must not be provided in a way
that unreasonably disarrbs tlle oocupants of the Units.
Regular sweeps of arr,y Common Element or Shared Area
hallways and corridors must be made at reasonabl.e intervals
or times to remove carts, trays, dishes, and so on, placed in
the hallways or corridors by occupants. This easement is
appurtenant to Air Space Unit H-7. The Owner of Air Space
Unit H-7 has the right to authorize its R€,presentativ€s,
licensees and invitees to use these easements.

N. EASEMENT FoR VALET PARIqNG. Tbe
Condominium Association has the right (but no obligation)
aod an easeineirt to provide or to arrang€ with someone else
to provide valet parking services to the occupants of the
Accommodations of the Resort and their guests, and to
customers and other invitees of the Resort. This includes the
right for the Condorninium Association and its
Representatives and licensees to use the Common Elements
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of the Condomjnium and the driveways connecting Ali'i Nui
Drive to the porte-cochere entry to Air Space Unit H-7, and
to the parking sfirtctures contained in Air Space Units H-l
and H-9, for the purpose ofproviding valet parking service.
This easement includes the right to csntrol the flow of
vehicles though the porte-cocherg bus lane and driveways,
and the loading, unloading, and parking of vehicles in the
vicinity of the porte-cochere and in the parking spaces

located within Air Space Unit H-12. If the Condominium
Association requests it, the Owners of Air Space Unit H-i
and/or Air Space Unit H-9 must designate sixty (60)
contiguous parking stalls (or such lesser number as the
Condqminiuq Association shall request) in the parking
structures located within Air Space Unit II-1 and/or Air
Space Unit II-9 for exclusive use as valet parking stalls. In
tlte event that the Condominium Association shall elect to
provide valet parking senrices pursuant to this Section 7.1N,
tlen the Condominium Association must pay the parking
fees charged pursuant to Section 9.18.1) for all time periods
when parking stalls are actually occupied, and rnust also
reimburse the Owner of Air Space Unit H-12 for all actual
out-of-pocket costs for use of the porte cochere for valet
parking purposes. The Condominium Association shall be
entitled to rehin all income and profits fiom operation of
valet parking services.

O. Easeivrnxr FoR CTI.DREN's PRoGRAMS. The
Owner of Air Space Unit H-7 has the right and an easement
(but no obligation) to operate one or more children's
programs on the Condominium. The Air Space Unit Owner
may make these programs available to cbildren of (i) Unit
Owners and occupants, (ir) occupants of the
Accommodations of the Lagoon Condominium or any

Adjacent Project, (iii) potential purchasers of Units,
Vacation Interests or Fractional Interests, while they are

attending a sales presentation, and (iv) guests ofany ofthese
persons. The Owner of Air Space Unit H-7 may contract
with someone else to operate suoh a progftun for it. The
prograns may involve use of the Units (with the consent of
the Owners of any such Units, the Common Elements,
Common Areas, any Shared Areas located within any
Vacation Support Units, and any Designated Facilities. Each
Interested Person understands, acknowledges and accepts

that the use of this easenrent may result in increased noise
and other nuisances, and partial closure of the certain
portions of other Units, Common Eleme$s and/or Common
Areas from time to time. Each Interested Person gives up (in
legal terms,'1raives, releases and discharges') any rights,
claims or actisns he or she may have arising from or with
respect to the proper use of this easernenq now or in the
futpre, against the Owner of Air Space Unit H-7, and its
Representatives, Iicensees and invitees, and each of their
respective successors and assigns.

P. ElssMnxr ron Foou auo BevERAcE sERvrcE.

1) The Owner of Air Space Unit H-7 has the
following rights and easements:
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(a) The right and an easement to place up to
thirty (30) tables, with chairs and (if desired) umbrellas,
within Air Space Unit H-4

(b) The right and an easement to provide food
and beverage sewices to those tables and to customers
within Air Space Unit H4 or in any Shared Areas or
Designated Facilities located in the Condorninium or in the
Lagoon Condominium, including the right to employ
waiters, waitresses; busboys, etc., to do so.

(c) The right and an €asement across the
General Common Elements and Air Space Unit H-4 to
transport food, beverages, supplies, glasses, dishes, and so
on to and from Air Space Unit H-7, orbehreen Unit H-7 and
any Shared Areas or Designated Facilities located in the
Condominium or the Iagoon Condominium.

2> When using these dghts and easements, the
Owner of Air Space Unit H-? has these duties:

(a) It must keep its tables, chairs and
umbrellas in a neat and atfiactive condition at all times.

(b) It must pick up and rernove all of its
glasses, trays, dishes, trash, and so on in a timely fashion so
as to maintain the premises in a good and orderly condition
at all times.

(c) It must indemni$ (which means that it
agrees to pay) the Condominium Association, DVD and the
Owner of Air Space Unit lt-4 from any claim, loss or
damage resulting from any failure to do these things. It is
not liable, however, for misconduct or negligent acts or
omissions of its customers or their guests or for losses
covered by insurance.

3) The easements in this Section do not obligate
the Owner of Air Space Unit H-7 to provide tables, chairs or
unbrellas, or food and beverage service or any related
services but permit it to do so. These easements are
appurtenant to Air Space Unit H-7. The Owner of Air Space
Unit H-7 has the right to authorize its Representatives,
licensees and invitees to use these easements.

Q, EASEMENT FoR UsE or CSILLERS, EtvoRcBNcy
GENERAToRS, ETc. Each Commercial Unit has the right
and an appurtcnant easem€nt over, under, across and through
Air Space Unit H-13 for the purpose of access to and use of
the chillers and emergency gen€rators contained rvithin Air
Space Unit II-13, and connection of the same to any
Common Element pipes, wires, cables, conduits, ducts,
electrical equipment, v€nt$, sbafts, wiring and other ce,lrtral
and appurtenant transmission facilities and installations over,
under and across the Condominium that serve such
Commercial Condominium for services such as power, light,
gas (if any) and air conditioning The Owner of each
Commercial Unit shall bc required to bear a share of the



costs of such access and use in the amounts and as provided
pursuant to the provisions of the Master Declaration.

R. EASEMENTSFORUTILITIES,ETC.

1) Each Commercial Unit has the right and an

appurtenant easement for pursuant to which lhe Unit Owner
may install, maintain, repair and replace pipes, wires, cables,

conduits, ducts, electrical equipment, v€nts, shafts, sewer
lines, wiring and other central and appurtenant transmission
facilities and installations over, undEr and across the

Vacation Support Units and/or the General Common
Elements for the purpose of providing utility services to the
Commercial Unit.

2l Unit H-12 has the right and an appurtenant
easement over, under, and across Unit H-l for the
installation, maintenancg repair and replacement of water
pumps, water filtering syst€ms, and other lines, facilities,
equipmen! apparatus, installations, etc., servicing ihe water
features located on Unit H-12. This easement includes the
right to install pipes, wire"s, cables, conduits, ducts, electrical
equipment, vents, shaffs, sewer lines, wiring and other
central and appwtenant transmission facilities and

installations over, under and across Unit H-l for the purpose

of providing water pump, water filtering and related services

to the water features located on Unit H-12, and the right to
use the room or rooms initially constructed in Unit H-l to
house the wator pump, water filtering and other lines,
facilities, equipment, apparatus, instailations, etc., for the
support of the water features located on Unit H-I2.

3) The rights of the Unit Owners holding
easements under Sections 7.1R.i) and 7.1R.2) are subject to
the following:

(a) Ail such lines, facilities, equipment,
apparatus, installationq etc., shall, when reasonably possible,
be conshucted, installed or otlerwise situated beneath the
improved surface of the improvements of the Unit affected
or, in case there are no such improvements, below the grade

level of such Unit (i.e., underground) or, in the case of
pumps, etc., in the room or rooms initially constructed in
Unit H-l to house the same for the support of the water
features located on Unit H-12;

(b) Within thirly (3Q) days affer completion of
any construction, maintetrance, repair or replacement ofany
such lines, facilities, equipment, apparatus, installations, etc.,

the finish of any improvements of the Unit affected by such

activity are restored to a condition tlat is substantially the
safile as or better than ihe condition they were in before the
activity occurred; and

(c) Alt construction, maintenancg repair or
replacement activity is completed within a reasonable time
after it begins. If there is a delay for reasons beyond the
control of the Owner of the Unit holding the easement or its

CopydghtO 2011, Charles E. Pear, Jr., & Disney

2168t9.44

contractors, the construction, maintenancg repair or
replacement activity must be completed in the additional
time reasonably needed to finish it by working on it
diiitentty.

S. EASEMENT roR P[,MP ROOM AccBss. Unit II-7
has the right and an appurt€nant easement to the pump room
located Unit H-11 for the installation, maintenance, repair
and replacement of water pumps, water filtering systsns,
and other equipment servicing the animal progtam room
located in Unit H-11, and for the installation, maintenance,
repair and replacement of pipes, wires, cables, conduits,
ducts, electrical equipment, ve,nts, shafts, sewer lines, wiring
and other transmission facilities and installations linking the
pump room to the animal program roorq provided, that:

1) Within thirty (30) days after completion of any
construction, maintenance, repair or replacernent of any zuch
lines, facilities, equipment, appardtus, installations; etc., the
finish of any knprovements of Unit II-11 are restored to a
condition that is substantially the same as or better than the
condition they were in before tlre activity occurred; and

2) All constnrction, maintenance, repair or
replacement activity is completed within a reasonable time
after it begins. If there is a delay for reasons beyond the
control of the Owner of Unit H-7 or its contractors, the
construction, maintenance, repair or replacement activity
must be completed in the additional time reasonably needed
to finish it by working on it diligently.

7.2 DVD'sENrMpr.{TFoRNorsE,Dusr,Erc. DVD has

an easement over, under and upon the Condominium and all
of its parts, pursuant to which DVD and its Representatives,
licensees and invitees have the right to create and cause

noise, dust, soot, smokg odors; surface water runoff,
vibrations, and other nuisances or hazards in corurection with
(a) the use ofthe easements it has under this Section 7, (b)
the development ofany Adjacent Parcels, and/or (c) tle use
of DVD's Resorved Rights or any other rights of DVD
described elsewhere in this Declaration, the Declaration of
Merger or the Master Declaration. Each Interesfed Person:
(i) understands, acknowledges and accepts that these
activities may result in noisq dust, soot, smoke, odors,
surface water runoff, vibrations and other nuisances and
hazards, (ii) consents to this activity, and (iii) gives up (in
legal terms, o\,vaives, releases and discharges') any rights,
claims or actions that he or she may have, now sr in the
future, against DVD and/or its Representatives, licensees and
invitees, and each oftheir successors and assigns. Each Unit
Owner and otlrer Interested Person assumes the risk of any
property darage, personal rnjury or loss in property value
arising from these activities- The rights of DVD uader this
Section 7.2 are included within DVD's Reserved Rights.
Nothing in this Section 7.2 limits or otherwise affects any
rights of DVD as the Master Declarant.
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73 GUX'T OF ADDTTIONAT EASEMENTS AND
MoomceuoN oF EASEMENTS By rnr Corqnouulunn
Assognrrorq.

A- EAsEIT4ONTsTgnoucrrConaMoNELEMENTs. The
Condominium Association has the right, exercisable by the
Board, to designate, gIant, acc€pt, lease, convey, transfer,
cancel, relocate and otherwise deal with any €asements over,
under, across, or tlrrough the Common Elements for any
reasonable purpose- This includes, for example:

1) Any purpose necessary to the operation, care,
upkeep, maintenance or re,pair of any Uni! the General
Common Elements or any Limited Common Elements.

2) Any eas€ments for utilities or for any public
purpose. This would include, for examplg pedestrian
walkways, stairs, ramps, or other passageways, or r€stroom
facilitiee.

During the Development Period, the Condominium
Association must have the written consent of DVD before it
can do any of thee things.

B. EesrMsl.rrs TERoucH Anrecsnr Laxos. The
Condominium Association has the right, exercisable by the
Board, to accept, transfer, cancel, relocate and otherwise
deal with any easement or license in favor of the Land or the
Condominium for any reasonable purpose- This includes,
for example, any of the purposes mentioned in Section 7.3A.
During the Development Period, the Condominium
Association must have the written conseat of DVD before it
can do any of these things. The Board may also use these
rights if the owner of property that is subject to an easement
or license in favor ofthe Land or the Condominium uses any
right he or she has to require a change in the location of that
€asement or license area, DVD'S consent is not required in
this case.

C. CoNsENTorOrrrenPeRsoNs. The Condominium
Association may use its rights in this Section 7.3 without the
consent or joinder of anyone else (except DVD as stated
above). To the extent that the Condominium Association
determines that the consent or joinder of any Interested
Person (other than DVD or the Master Declarant) may be
required or desirable in order to validate any act or thing
done by the Condominium Association using its reserved
rights, such consent or joinder may be accomplished by
power of attornery or otherwise as provided in Section 38.1.
The Condominium Association c?rnnot use this power of
attomey, however, to give the consent of DVD or the Master
Declarant. Nothing in this Section 7.3 authorizes the
Condominium Association to alter or otherwise derjl witfi
any easem€nts granted or reserved in Section 7.1, 7.2 ot
elsewhere in this Declaration without the written consent of
the holder of any zuch easeNnent or, in the case of easements

in favor of Lagoon Units, the lagoon Condominium
Association.
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7.4 GnAxt, M0DIFICATToN, ETc., on EessMuurs ny
DYD. Without limiting any rights of DVD as the Master
Declarant, DVD hereby reseryes, as among DVD's Reserved
Rights, the following rights:

A. EASENm,NTS TIIRoUGII Couuox ELEMENTS,
DVD reserves the right to designate, grant, accept, leass,
convey, transfer, cancel, relocate and otherwise deal with
any easeme,lrts and/or licenses over, under, acloss or through
the Common Elements {$ necessary or convenient to the use
of any of D\ID's Reserved Rights, or for any reasonable
purpose. This includes, but is not limited to:

f) Any purpose necessary to the development,
operation, carg upkeep, maintenance or repair of any Unit,
the Common Elements or any Limited Csmrnon Elements.

2) Any easements for utilities or for any public
purpose or to serve the Condominium or any Adjacent
Project. This would includg for examplg pedestrian
walkways, stairs, ramps, paths, trails, bikeways, driveways,
or other p.rssageways, or restroom facilities. It also would
include the right, for example, to peimit the sharing of any
telephone system, hot or cold water system, co-generation
plant, drainage system, sewage systenr, sewer lift station, or
other facilities serving the Condominium and any Adjacent
Project.

B. EASEMENTS TSRoUGH ADJACENT LANDS, D\r'D
also reserves the right to accept, transfer, cancel, relocate
and otherwise deal with any easement or license in favor of
the Land or the Condominium for any reasonable purpose.
This includes, for example, any of the purposes mentioned in
Section 7.4A, above. DVD may also use these rights if the
owner ofproperty that is subject to an easement or license in
favor of the Land or the Condominium uses any right that
such owner has to require a change in the location of that
easement or licensed area.

C. CoNSEMT oF OrHER PERsoNs. DVD may use its
reserved rights in this Section 7.4 wiihout the consent or
joinder of anyone else. This is discussed in more detail in
Section 30. To the extent that DVD determiaes that the
consent orjoinder ofany Interested Person may be required
or desirable in order to validate any act or thing done by
DVD using its reserved rights, such consent orjoinder may
be accomplished by power of attorney or otherwise as
provided in Section 30.

8. ALTERATTON AtlD - TRANSFER OF
INTERESTS.

8.1 CoMMoN INTEnEsrs AND EASEMENTS. Exc€pt as
otherwise provided in this Declaration, a Unit's Comrron
Interest and any easements in favor of the Unit, will each
have these characteristics:

A. It will have a permanent character.



B. It cannot be changed without the consent of the
Owners of all affected Units. This consent must bs
expressed in an amendment to this Declaration. The
amendment must be recorded. It must also contain the
consent of each Mortgage Lender who has a first mofigage
on an affected Unit but only if:

1) The Mortgage Lender is listed in fJre

Condominium Association's record of ownership; or

2) The Morigage Lender has given the Board
notic.e of its interest througlr the secrctary of the
Condominium Association or the Property Management
Company.

C. It cannot be separated from the Uoit to which it is
appurtenant.

D. It will automatically be hansfered or encumbered
with the Unit even if the deed, other conveyance docume'lrt
or encumbrance document does not say so.

8.2 PARTITIoN. o'Partition" is the right of co-owners to
ask a court to divide commonly owned properly into separate
parts for each co-owner. If the propefiy cannot l€gally be
divided, a court may order th€ properfy sold and divide the
money from the sale among the co-ou.ners. Except as

otherwise provided in this Declaration, the Common
Elements shall remain undivided, and no rigltt shall exist to
partition or divide any paxt ofthem except as permitted by
the Condominium Law. Without limiting Section 5148-
47(a) of the Condominium Property Act, no partition or
division may take place without the prior written consent of
each Mortgage Lender holding a flrst mortgage on a Unit,
Vacation Ownership Interest, or Fractional Ownership
Interest.

9. PURPOSESANDUSE

9.1 UMTS.

A. CoMMERCIAT, UNITS. The Comrnercial Units are

restricted to nonresidential uses. Without limiting the
preceding sentencq the Commercial Units may only be used

for hotel or resort us€s, or for other commercial purposes

perrritted by law, and in aay case only as follows:

1) The Commercial Units may be used for any
commercial purpose, which purpose includes but is not
limited to administrative offices, restaurants, bars, Iiquor and
other retail stores, child cale center, health spas, fitness club,

beauty shop, conference center, sales and marketing offices,
aud activity desks or offices. These rights are subject to the
exclusivc rights of:

(a) DVD under Section 7.lt and

Copyright@ 201 I, Charles E. Peal Jr., & Disney

216819.44

(b) Any other exclusive rights granted or
reserved in this Declaration-

2' COMMERCIAL UIilTS MAY BE
occtPIED AlgD usED FoR HOTEL OR
TRANSTENT VACATION RENTAL PIIFPOSES.

3) COMMBRCIAL IJNTTS IyIAY BE USED As
VACATION LODCINGS (fOR EXAMPLE, USE AS A
WEEKEND RETREAT BY OWNERS A}.ID TTIEIR
cUESTSi.

4t NO MATTER 1VHAT ELSE TEE
coNpowNlgM pocrrMENTs sAY.
CoMMEBCIAL I]MTS MAY BE USED rN A
FRACTTgNAL PI"AN. TIME SHARE PLAN OR
VACATION PLAN IF'DV.D CREATES TEE PLAI\I OR
Ix DYD AUTEOETZES OROTHERWTSE CONSENTS
TO TEAT USE INA BECORI}ED DOCI'ME.TiIT.

B. VAcATIoN Supponr Urqrrs. The Vacation Support
Units are restricted to nonresidential uses. Without limiting
the preceding sentence, the Vacation Support Units may only
be used for purposes ancillary or supportive ofhotel or resort
uses, and then only as follows:

1) Unils H-l and H-9 may be used as a Common
Area and may also be used to provide parking facilities for
occupants and guests of the Resort, and for DVD and the
Property Management Company, and their respective
Representatives and invitees- The Owners of Units II-l and
H-9 have the right to charge a parking fee for parking in
such parking facilities in accordance with the requirements
of the Master Declaration. In the evenlthat Units H:1 and
H-9 are submitted to the Lagoon Condominium purslant to
Section 20, then the Lagoon Condominium Association may
charge such parking fees for any such parking facilities that
constitute common elements of the Lagoon Condominium,
subject in any case to the requirements of the Master
Declaration.

2) Units H-5 and H-11 may be used as a Common
Area and may also be used for the design, installation,
construction, operation, use, ownership, occupancy,
enjoyment, maintenancg repair and replacement of those
portions of the Lagoon Condorninium intended to be
constructed on and within Units H-5 and H-11, as set forth in
the Lagoon Condominium Documents. NO MATTER
wrrA--*T ELSE THE COIIDOMIII{IUI4 JDOCUMENTS
sAY. TEE IMPROVEMDNTS OF TEE I,AGTOON
coNDoMINmM LOCATED IN UNTTS g-5 Ar\rD E-11
IVIAYBEUSED:

(a) FOR HOTEL OR TRAiIISIIAT
VACATION RENTAL PI]RPOSES;
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(b) As VACATION LODCINGS (FOR
EXAMPLE USE AS A WEEKEND RETREAT BY
owNERS AI.ID TIIEIR GUESTS);

(c) IN A I'RACTI9NAL PLAN. TIME
SEARE pLAN OR VACATTO$ ,PLAI.{ rF DYD
CREATpS TEE PLAI{ ORrr pvl} AUTSORTZES OR
OTEERWISE CONSENTS TO THAT USE IN A
RECORIIED DOCUMDNT.

3) Unit H-12 may be used as a Common Area and
may also be used (i) to provide access from AIi'i Nui Drive
to the porte-cochere entry of Unit H-7, (ii) to provide
ternporary parking in the surface parking area adjacent to the

porte-cochere, and (iii) to provide access to the parking
facilities of Units H-l and H-9.

4) Unit H4 may be used as a Common Area and

may also be used for the lazy river and surrounding declg or
for any replacement amenities established io accordance
with Section 18.2A.1)OX1)xii and the Master Declaration,
and in any event shall be subject to use in accordance with
Sections 7.1I aad 7.lP and any additional provisions ofthe
Master Declaration.

5) Unit H-13 may be used as a Common Area and

may also be used for purposes ancillary or supportive of -

hotel. or resort uses, including but not limited to the
establishment and operation of a cooling iower and

em€rgency generator.

6) The Vacation Support Units may not be used

for any other purpose without the express written consent of
DVD. DVD, in its sole, absolute and undivided discretion:
(i) may grant or deny its consent, (ii) may condition its
consent on the satisfaction of certain requirements, and (iii)
may limit its coasent to only certain portions of the Vacation
Support Unit(s).

C. RnsrRrcrtoNs oN UsE. The following rules apply
exc€,pt where this Declaration or the Master Deciaration
allows DVD or its Represffitatives, licensees and invitebs to
do otherwise:

1) The Unie and their Limited Common Ele'nents

must not be used to carry on any business, trade or
profession without tle express written consent of DVD.
D\ID, in its solq absoluti and rmdivided discretion: (i) nay
grant or deny its corcent, (ii) may condition its consent on
the satisfagtion of certain requirements, and (iii) may limit its
cons€nt to only certain portions ofthe Units.

2l The Units and theirlimited Common Elements

must not be used for sales ofany articles or goods without
the express written cons€lrt of DIID. DVD, in its sole,

absolute and undivided discretion: (i) may grant or deny its
consent, (ii) may condition its consent on the satisfaction of
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certain requirements, and (iii) may limit its consent to only
certain portions of the Units.

3) No Owner (including but not limited to any
Vacation Owner or Fractional Owner), Exchanger, lessee,
tenant, occupant of all or any part of a Unit or the Resort, or
other persou (except DI/D and thosc expressly authorized by
DVD) can bring clients, customerc or other business invitees
onto the Condominirurr on a regular basis for business
purposes without tbe express written consetrt of DVD-
D\lD, in its sole, absolute and undivided discretion: (i) may
grant or deny its consent, (ii) may condition its conse,lrt on
the satisfaction of certain requirements, and (iii) may limit its
cons€nt to only certain portions ofthe Units.

4) No Owner (including but not limited to any
Vacation Owner or Fractional Owner) or anyone else may
use all or any part of a Unit as his or her permanent pdmaxy
or principal residence.

D. RrcHTs oF UNrr O\ilNERs. Subject to the
restrictions in this Section 9.1, the Unit Owners have the
absolute rigbt to sell, leasg rent or otheru,ise transfer their
own Units- This right is subject to all other provisions of
this Declaration and the Bylaws.

9.2 Usr or TIrE CoMMoN ELEMENTS. Subject to the
rights reserved by DVD elsewhere in or pwsuapt to this
Declaration or the Bylaws:

A. Each Unit Owner may use the Common Elements
for the purposes for which they were intended without
hindering or encroaching upon the lawful rights of the other
Unit Orryners. This rigbt is subject to the following:

1) The excl.usive use of the Limited Common
Elements as provided in this Declaration.

2, The easements granted or reserved in or
pursuant to this Declaration or the Bylaws.

3) The right of the Condominium Association to
amend this Declaration to change the use of the Common
Elerner*s or the right of the Board to lease or otherrwisc use
the Common Elernents for tle benefit of the Condominium
Association- The Board may only do so upon the teims and
subject to the limits contained in the Condominium I-aw.
See, for example, Section 5148-38 of the Condominium
Property Act However, no such leasg use or change in use
may be made before the Development Period ends unless
DVD consentsto it in writing.

4, The right of DVD to change the use of or
otherwise deal with the General Common Elements and/or
Limited Common Elements in the exercise of DVD's
Reserved Rights.
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B. Each Commercial Unit Owner may operate and use
any Limited Common Elements of that Unit for any purpose
permjtted by law and by Section f.i. If a Limited Common
Element is appurtenant to more than one Cornmercial Unit
then these rules apply:

1) The Unit Owners of tliose Commercial Units
may operate anduse that Limited Common Element for any
purpose permitted by law and by Section 9.1.

2, The Unit Owners of at least seventy-five
percent (757o) of the Common Interests for all of the Units to
which that Limited Common Element is appurtenant have
the right to choose, and to change, the use ofthat Limited
Comrnon Element, so long as such Limited Common
Elements remain subject to the easerrents granted or
reserved in this Declaration or the Bylaws.

A Unit Owner has the right to keep all revernues generated by
any business that the Unit Ovmer operates on the Limited
Common Elements of his or h€r ftmmercial Unit.

C. Regardless of anything else stated in the
Condominium Dcibuments, neither the Board nor the
Condominium Association has any right to changg the use of
or to lease or otherwise use any Limited Common Elemsnt
of a Commercial Unit. The only exception is when the
Owners sf all Units to which a Limited Common Element is
appurtenant give their written consent in advance.

D. Regardless of anything else stated in the
Condominium Documents, neither the Board nor the
Condominium Association has any right, without first
getting the writt€n consent of the Owner of each Commercial
Unit affected, to obstruct the entrance to; or the visibility of
any sigrrage, notice, picfurg placard, poster, or other
advertising matter pertaining to or posted inside of any

Commercial lJnit, or on the exterior of the Improvements
within that Comrnercial Unit. However, any such signage
and so on that is visible from outside of the Unit must not
detract from the resort ambience of the Condominium.

E. No Owner of a Vacation Ownership Interest or
Fractional Ownership Interest shall come on to or use the
Common Elements of the Condominium except during the

time when such Orvner is authorized by the Vacation PIan
Docume,nts or Fractional Plan Documents (i) to occupy

Accommodations of the Resort or to use tlte Common
Elements of the Lagoon Condominium, or (ii) to use the

Common Elements for 'tay use;" provided that the

Condominium Association may regulate and/or prohibit day

use,

93 LnurS ON USE OF TIIE UNTTS AND COMMON

EI,EMENTS.

A. I\oMorIoNAL Usn. Notwithstanding the
provisions of Sections 9 .1, 9 .2, or any other provision of this
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Declaration, the Articles or the Bylaws,W&!!py!g!,
lgfisee, tenant, occapant, or other Interested
Person. or anv licensee or invitee o.f anv sueh
person, can u;e the Condominiw? or anv oart of
it:

Y For the oromotion or sale of Vocation
Interests or Fradional Interest\. whether
directlv or indirectlv. or

Y For the ooeration of a tour or activitv
desk or anv other business that directlv or
indire4lv oromotes the sale of Vaeation
Intercsts aI Fractional Interests.

These restrictions nre intended to benefit DVD alone and
they wilt apply in every case unless DliD gives its written
consent in a recorded document. Of course, these
restrictions do not apply to DVD. DVD has the right to use
its Units and D\lD's Reserved Rights for the promotion and
sale ofVacation Interests and/or Fractional Interests.

B. Tnrnsnmn PLANS' Fnacrror,{Al Plarvs mn
Cr,uss. No timeshare plans, fractional plans, exchange
programs or clubs, or travel or vacation clubs comprised ofa
trust, corporation, cooperative, limited liability company,
partnership, equity plan, non-equity plan, membership
prograrn, 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
Condominium or the Units; (b) shall acquire or
accommodate Units, Unit Leasos, Vacation Ownership
Inte.rests or Fractional Ownership Interests; and (c) shall be
permitted to incorporate a Unit, Uait Lease, Vacation
Ownership Interests or Fractional Ownership Interests 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
D\ID's sole, absolute and unfettered discretion, and which
authorization shall be evidenced by a written instrument
executed by DVD, recorded in the land Court and/or
Bureau, as appropriatq and containing a spocific reference to
this Declaration-

C. ANIMALS. Persons with handicaps or disabilities
may keep specially tained animals in their Unit or elsewhere
on the Condominium as Fovided by law. No other psts or
other animals of any kind may be allowed or kept in any
Units or elsewhcre on the Condominium arc€pt as explicitly
provided in the Condominiurn Rules and Regulations.
Nothing in the Condominium Documeirts prohibits (i) DVD,
DVCHMC or any of The TWDC Cornpanies from keeping
and maintaining animals on the Condominium, or (ii) the
Condominium Association from keeping and maintaining
birds, fish and other animals in koi ponds or other facilities
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intended for such purposes as determined by DVD in its
sole, absolute and unfettered discretion.

D. UsE Or Snmcn AREAS. Use of the Shared Areas
is available only to the persons and on the terms and
conditions set by or pursuaot 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 rnay 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. Usn Or Ko Or-rxa REsoRT. This Deslaration
gives Owners and occupants ao greater rights than tJrey
otherrvise have under +.he Ko Olina Documents. For
example, Owners and occupants have no rigtrt 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 a Unit, Vacation Ownership
Interest or Fractional Ownership Interest or have the right to
occupy a Unil.

9.4 CHANGES TO CONDoIIfiNIUM A}PEARANCE. Unit
Owners are not allowed to change or cause a change to the
exterior appearance of the Condominium unless they have
the prior written consent ofeither the Board or the Properly
Management Company. fhis rute applies even though iome
of the Common Elements are Limited Common Elements of
certain Units. This rule does not apply to:

A. D\lD when using D\ID's Reserved Rights, or

B. The Master Declarant when acting as permitted by
the Master Declaration.

C. The Owner of an Air Space Unit when constructing
adding to, changing removing, or replacing one or more
buildings or other Improvements located'within the Air
Space Unit.

The Board has the right to change the exterior appearance of
the Condominium. During the Development Period,
however, the Board cannot do so without DVD's prior
written consent. Nobody is allowed to change the
app€afimce of the Condominium in a way that will dehact
from the resort ambiencs of the project or that is not
consistont with the Disney Standard.

9.5 MAINTENANCE AND REPAIROF UNITS AND LnflTED
CoMMONELEMENTS.

A- Each Owner must keep its Unit, and its Limited
Common Elements, in good order and repair, and in a

condition consistent with the Disney Standard. This includes
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not just the walls, windows, and so on but also includes all
plumbing electrical and other fixtures and equipment that
are part of the Unit or its Limited Common Elements.

B. A Commercial Unit Owner has the right to make
decisions on repairs or changes to the URit's Limited
Common Elements. If a Limited Common Element is
appurt€nant to more than one Comrnercial Unit then the
Owners of at least seventy-five percent (75%) of the
Common Interests for all of those Units have the right to
make decisions on repairs and changes to it. These rights of
the Commercial Unit Owners are subject to the requirements
ofSections 9.4 and 9.5A, and any additional other provisions
of this Declaration that apply.

9.6 DYD's RIcHTS oF UsE. Regardless of anything else
stated in the Condominiwn Documents:

A. DVD has the right to use any Unit that it owns for
promotional purposes or in connestion with the initial sale
and/or any resale or other conveyance of Units, Vacation
Interests, andl/or Fractional Interests. This includes, for
examplg the rigbt to use its Units (or any portion thereof)
and their Limited Common Elements as model Units or
Vacation Homes, or as sales, managemsnt or administrative
offrces or to sell tours and activities or to provide services to
the Owners or other occupants of the Condorninium.

B. D\iD intends and expressly reseryes the right to
operate orpermit the operation ofa nightly rental program or
hotel with respect to portions of &e Units, Vacation
Ovrnership Interesis and Fractional Ownership Interests
owned or othirwise possessed or controlled by DVD or any
TWDC Company.

C. These rights are subject to any requirements ofthe
zoning code and any other laws that may apply.

9:7 E)GMPIIoNS T.oR ITRsoNs WITII DISABILITIES. No
matter what else the Condominium Documents say, and
except as otherwise provided by law, Owners who have
disabilitieo, or whose personal household members have
disabilities, are allowed reasonable exemptions from the
requirements of the Condominium Documents when
nec€ssary and to the extent appropriate to enable them to use
and eqioy their Units or the Common Elernents. Any Owner
who has a disability or whose personal household member
has a disability, and who wants an exemption must ask the
Board in wrifing. The request must include a specific and
detailed description of the exemption requested and the
reason why the Unit Owner needs it. The Board must not
unreasonably withhold or delay its consent to the request A
request will be granted automatically unless the Board
denies it in writing within fortydve (45) days after the
Board receives it, or within forry-five (45) days after the
Board receives any additional information reasonably
required by the Board in order to consider the request,
whichever occurs last.
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10. TIIE CONpOITflIIIUMASSOCIATION.

10.1 TrDCoNDorffNruM Assocnnou. The name ofthe
Condominium Association is "Ali'i Nui Hotel Condominium
Association, lnc." It is a Florida not-for-profit corporation.

10.2 CONDOMINIT'M ASSOCIATION IVfENAERSHIP. EACh

Unit Owner is a mernber of the Condominium Association
and only Unit Owners can b€ members.. If more than one

person is the "Owner" of a given Unit or Unit Lease, each of
them is a member. A person's membership ends

automatically whe,n he or she is no longer a Unit Owner.
Membership in the Condorninium Association is appurtenant
to &e Unit and cannot be sold, transfened, assigne4

mortgaged, or otherwise separated from the Unit. Any
attempt to do so is void.

103 VorrNc Rrcum OrOwxens.

A. Each Unit has a p€rcentage vote in the
Condominium Association equal to the Common Interest
appurtenant to that Uni! as set forth in this Declaration or in
any amendment to this Declaration.

B. The vote of each Unit must be cast by its Voting
Representative. ff a Unit is owned by more than one person

or by a corporation or other entity, they must file a Voting
Certificate with the Condominium 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 Condominium Association, the Ko
Olina Community Association and .the Ko Olina Resort
Operators Association.

f) The Voting Representative shall cast the vote
of the Unit in meetings and on ballots of the Condominium
Association, the Ko Olina Community Association and the
Ko Olina Resori 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 ofthe objection ofany ofco-Owner ofthat Unit.

2) Each Unit Owner will be considered to have

authorized the Voting Representative to aot for him or her at

any meeting or vote of the Condominium Associatior4 the

Ko Olina Community Association and the Ko Olina Resort

Operators Association. For this purpose' by accepting a
deed or otherwise acquiring title to a Unit or any interest in a

Unit, each Ov'rner irrevocably (permanently) grves the

Vofing Representative a special power of attomey (see

Section 38.i) to: (i) siSt and deliver any documents

(incluiling but not limited to any proxy forms prepared by
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

Copyright@ 2011, Charles E. Pear, Jr., & Disney

216819.M

Condominium Association, the Ko Olina Community
Association and the Ko Olina Resort Operators Association.

10.4 Boeno OF DIREcroRIt. The business and affairs of
the Condominium Association are controlled by the Board.
Except as limited by law or by the Condominium
Documents, the Board may exercise all powers of the
Condominium Association and must perform all of its duties.
The Board may not, however, take any action that, by law or
under the Condominium Documents, must be taken,
authorized or approved by the Owners, or by some part or
porcentage of them. The Board may delogate its powers to
the officers of the Condominium Association or to one or
more professional managers hired by the Condominium
Association, including but not limit€d to the Propegy
Marragement Company. This authority is subjcct to any
limits contained in this Declaration, the Articles of
Incorporation or the Bylaws. The first Board will consist of
the persons named in the Articles or otherwise appointed by
DVD. At the Condominium Association's first annual
meeting, the Owners will elect a new Board.

11. ADMIMSTRATION OT'THE CONDOMINII]M.

ll.t By rHE Coxnourxruvr AssocrATroN.
Administration of the Condominium is vested in the
Condominium Association. Owners participate only through
the Condominium Association.

1I.2 CONDOMINIITM ASSOCIATION DI,ITIES AT{O POWNNS,

Except as limited by the Articles of Incorporation, Bylaws,
this Declaration, the Master Declaration or by law, the
Condominium Association has and may exercise any or all
ofthese powers and has each ofthese duties and obligations:

A. The powers, duties and obligations granted to or
imposed on the Condominium Association in this
Declaration, the Articles of Incorporation or the Bylaws;

B. The powers, duties and obligations of a not-for-
profit corporation under the Florida Not-For-Profit
Corporations Act;

C. The powers, duties and obligations of an
association of condominium unit owners as provided in the
Condominium Law; and

D. Any other duti€s and obligations imposed on it by
law and any powers $anted to it by law or that are necessary

or helpful to carry out the firnctions of the Condominium
Association under this Declaratiott, the Articles of
Incorporation or the Bylawg or that otherwise promote the
general benefit of tleUnit Owners.

113 Sprcmc PowERs AND DufiEs. The Condominium
Associaiion has the power and duty to do the following
things, among others:
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, A,. OPERAfloN AND MNT.TTENANCE OF COMMON
EIEMENTs. The Condominium Association will operatg
maintain, repair,.replace, and ma&e Improvements to the
Common Elements, except for:

1) Limited Comrnon Elernents that are expressly

made by this Declaration the responsibiiity of individual
Owners, or

2) Limited Common Elements the administration
and maintenance of which is assumed by the Owners of the

Units to which they are appurtenant as allowed in this
Declaration (See Section 11.3G).

B. Pavuuxr OF E)PENsEs. The Condominium
Association, acting as the agent of the Owners, must pay all
Common Expenses of the Condominium. The
Condominium Association may delegate this duty to the

Property Man4gement Company. The Condominium
Association need not do anyhing it cannot pay for; it may
just wait until it has the money.

C. IIEQUTRED I'lt'oRovEMEMs. To the e;rteirt

required by law, the Land Use Permits, or by any recorded

document that applies to the Condominium (including but
not limited to the Master Declaration), the Coudominium
Association must make, build, maintain and repair all fences,

sewers, drains, roads, driveways, driveway ramps, curbs,

sidewalls, streetlights, parking areas and other
Irnprovements that must be made, built, maintained and

repaired o& or next to, or in connection with, or for the use

of the Condominium or any part of it.

D. OBsrnvatcE oF LAws anu Lnm UsB Prnnnt
AND REQUTREMENTS- The Condominium Association must

obey and do anlhing required by all laws and regulations
that apply to the Condominium or to the use of it *om time
to time andlor by all Land Use Permits.

r. iusrvrBxANcprN GooDORDER.

1) The Condominium Association must repair,

maintairl and keep all of the Common Elements and the
Association Proper[r clean, neat, sanitary, attractive, and in
good order and condition in accordance with the Disney
Standard and the standards established in and siher
requirements of the Master Declaration. The Condominium
Assooiation may buy any materials and fumishings' and

obtain any labor or services, necessary to do so' For
example, it may buy or lease replacements for the

Associaxion ProPedY.

2, If any Owner or an Owner's agent gives

written notice of any material and substantial deficiency in
the repair er maintenance of any Common Element the

Condominium Association, consistent with generally

accepted standards of practice and sound business judgment,

must, if practicable, start making the appropriate repairs or
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maintenance er corrections to the defect not less than thifly
(30) days after receiving the notice. After starting the work,
the Coqdominium Association must work diligently to
complete it. The Owner must bear any costs of temporary
relocation during the times when the Cgndominium
Association is doing the maintenance and repairs.

3) The Condominium Association may perform
maintenance and repairs on any Unit or Limited Common
Element if:

(a) It is necessary to protcct the Common
Elements or any other Unit, and

tb) The Owner of the Unit or, in the case of a
Lagoon Unit, the Lagoon Condominium Association, fails or
refuses to perform the rnaintenance or repair within a
reasonable time after the Board delivers written notice to
him or her desoibing the maintenance and repairs needed.

The Board will charge a Personal Assessment to that Unit
for the cost of the maintenance or repair and any attomeys'
fees and other expenses incurred in charging the Personal
Assessment and all Collection Costs incuned in collecting it.

F. [lEsroRATIoN oF Pnopsnrv. The Condominium
Association will rebuild repair and restore the Propeny in
accordance with the provisions of this Declaration.

G. AnnnmrsrRATroN oF LIMTTED CoMMoN
ELEMENTS. Subject to the provisions of Section 9.4, the
Unit Owner of a Unit has the right 1o as$rme administration
and maintenance of one or more of its Limited Common
Eiements. If a Limited Common Element is appurtenant to
two or more Units then the Owners of at least seventy-five
percent (75%) of the votes for those Units have the right to
assume administration and maintenance of it. In either case:

l) The Owner or Owners must give notice to the
Condominium Association that they are assuming the
adminishation and maintenance of the Limited Comrnon
Element;

2, The Owner or Owners must administer and
maintain the Limited Common Element in a manner
consistent with the Disney Standard and the Condominium
Documents; and

3) The Owner or Owners may elect to pay directly
ell sums required to maintain that area. All such sums will
be deemed sums paid for Common Expenses. Alternatively,
at ttre rcquest of such Unit Own€r or Unit Owners, tie
Condsminium Association and the Properly ldanagement
Company must cooperate with such l}ldt Own€r or Owners
by payrng to them the part ofthe Assessments for the current
Common Expenses collected to maintain that area, but not
sums collected for reserves.
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4) The Owner or Ownets, or the percentage of
them required to elect to assume administration of the Unit's
Limited Common Elements, may require that the

Condominium Association resilme the adrninistration and

mainteirance of one or more Limited Common Elements by
giving written notice to the Condominiunr Association of
such election at least thi4y (30) days in advance.

H. CoNsrRUc-fioN PLANs. The Condominium
Association must not €rcct or place on the Condominium any

building or structurg including fences and walls, nor make

material additions or structural alterations to or ext€rior
changes of any Common Elomeirts of the Condominium,
except in accordance with plans and specifications prepared

by a licensed architect and approved by (i) D\ID (until the

Development Period e'nds), and (ii) the Architectural Review
Offrcer designated in or pursuant to the Master Declaration.
A*er starting the Improvements, the Condominium
Association must work diligently to complete them.

I. ITffRoPER UsE. The Condominium Association
nust not neglect or abuse the Condominiuur, or use it for any

unlawful, improper or offensive purpose. It also must not
allow anyone else to do so,

J. TAxEs AND AssEssMENTs. The Condominiu,m
Association must pay all taxes and assessments on the
Condominium. This includes, for example, assessrnents by
the Ko Olina Community Association and the Ko Olina
Resort Oporators Association. It also includes all
governmental assessments. The Condominium 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
Condominium Association will pay these taxes and

assessments as the agent of the Owners, and only if it has

fi:nds to do so.

IC Lrexs OnCr,u*rs. The Condominium Association

may, but need not, pay any amount necessary to discharge,

directly or by bond, any lien or encumbrance levied against

the entire Condonninium or any part of it that may, in the

Board's opinion, constitute a lien against the Condominium
or against the Common Elements rather than merely against

the interest of particular Uuit Owners. If one or more Unit
Owners are responsible for the existence of any such lien,
they will be jointly and severally liable for tlte cost of
discharging it or bonding against it, and the costs incurred by
the Board by reason of such lien.

L. PURcHAsINc Uxrrs. The Condominium
Association may buy, lease or otherwise acquire any Unit, or
any Vacation Ownership Int€rest or Fractional Ownership

Interest, on behalf of the Condorninium Association. It may

take title in the name of the Condominium Association or the
Board may have som€one elsq such as a trustee, hold title.
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M. BonnowrNc MoNEv. Subject to any approval
requirements and spending limitations contained in this
Declaration, the Board may authorize the Association to
borrow mon€y to be used for the r€,pair, r€placement,
maintenancg operation, or administration of the Common
Elements of the Condominium, or to make any additions,
alterations, and improvements to them. The cost of this
bonowing, including, without limitation, all principal,
interest, commitment fees, and other expenses payable with
respect to this bonowing, will be a Common Expense (which
will be a Common Expense allocable to Limited Common
Elffiients to the €xfent that tho funds are used for the benefit
of such Limit€d Corunon Elements). Before borrowing
money, the Board must obtain any consertt of the Owners
that is required under the Condominium Law.

N. KovIsIoN oF UTTLITIES To UNITS. The
Condominium Association must provide or arrange for
someone else to provide to cach Unit and its Limited
Common Elsments all water, sewer, electricity, and any
other utility services and utilities that the Board deems
necessary or appropriate. The Board may elect to obtain or
cancel tele,phonq cable television, and similar services. The
cost of the utilities will be charged either to the Unit or as a
Common Enpense or Limited Common Expense, as the
Board decides in accordance with this Declaration.

O. PRovIsIoN oF CoMMON ELEMENT UTILITIES.
The Condominium Association must provide or arrange for
someone else to provide all water, sewer, electricity, and any
other services and utilities required for the Common
Elements or as the Board deems necessary or appropriate.

P. CoNDoMrNnrM RULES .ruo RscweuoNs. The
Condominium Association may adopt, publish and enforce
fair and reasonable Condominium Rules and Regulations
relating to tlie use by Unit occupants of the General

Common Elements and any Limited Cornmon Elements
appurtenant to the Units. DVD has the right to establish the
initial Condorninium Rules and Regulations. The
Condomioium Association may change the Condominium
Rules and Regulations from time ts time. DVD also has

certain rights to change the Condominium Rules and
Regulations. The Condominium Rules and Regulations must
be consistent with this Declaration, the Articles of
Incorporation and the Bylaws. The Condominium
Association must give notice to the Owners of any change in
the Coodominium Rules and Regulations. Notice of any
amendrnert shall be: (i) either mailed, faxed, e-mailed or
sent by other elechonic or wireless me{ms, as the case may
bq by thc Condominium Association to each Unit Owner or
to the Unit Owner's designated representative at the Unit
Oqner"s or designated representative's last known mailing
address, email address, fax number or other elechonic
address or number, prior to its effective datg or (ii) included
as a part of a ncwsletter or other periodic report sent by the
Condominium Association or the Property Management
Company. The Condominium Association may also give



this notice in any other way that is likely to be effective to
give notice to the Unit Owners. Notice need not be given of
any changes to the Property Management Company's

internal, operational or proprietary policies, procedures or
adminisfiative practices or the interpretation and

implementation of the Condominium Rules aud Regulations.

At any time when DVD holds a mortgage on or owns any

Unit, no change to the Condominium Rules and Regulations

will be effective without D\ID's written consent.

Q; frrmr,orrvrsNT oF I'ERsoNNEr,. The Condominium
Association may desigrratg employ, train, supervise and

dismiss any personnel necessary or useful to maintain,

repair, replacq rebuild or restore the Common Elements or
to operate the Condominium.

R- AccoUNTING SERvrcEs. The Condominium
Association may obtain ar-rd pay for any accounting services

necessary orhelpful to manage the Condominium.

S. LEGAL SERvIcEs. The Board may begin, defend"

settle, or intervene on behalf of the Condominium

Assoeiation in iitigation, arbitration, mediation, or
administrative proceedings in matters relating to (0
enforcement of the Goveming Documents; (ii) damage to the

Corrlmon Elements to the extent that the Condominium
Association is obligated to maintain and repair them; (iii)
damage to any part of any Unit to the extent that the

Condominium Association is obiigated to maintain and

repair it; or (iv) damage to the Units that arises out od or is
integrally related to, damage to any the Common Elements

or to any part of any Unit to the extent that the

Condominium Association is obligated to maintain and

repair them.

1) CoNDITIONS TO LITIGATION, ARBITRATION'

oR OTITER PRoCEEDINGS. The Board shall not pay or
incur, or commit the Condominium 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 other of The TWDC Companies, 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:

(l) A list of all of the Condominium

Association's claims, and all claims against the

Condominium Association.

(2) 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

Condominium Association. It cannot be based on

assumptions or speculation.
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(3) An estimate of the total amount of
legal fees and costs, court costs and other expenses that the
Condominium Association is likely to incur through the
completion of the trial, arbitration or other proceeding
(assuming that the Condominium Association will prevail on
only those claims where the law firms give the
Condominium Association more than a 60Yo chance of
prevailing).

(4) An estimate of the likely award of
damages to or against the Condominium Association,
including legal fees and costs, coud costs, and other
o(p€nses, for claims of the Condominium Association and
for claims against the Condominium 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 costsr and other
expenses while the lawzuit or other legal proceeding is going
on.

The estimates required by Subsections 1i.3S.1)(a[3),
11.3S.1)(a)( ), and 11.3S.1XaX5) 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 ihan twenty percent QAo/o) greater than the lesser
amount.

(b) The Board must call a special meeting of
the Condominium Association. The notice of the special
meeting must include each of the following:

(l) A copy of every legal opinion
obtained by the Board in connection with each claim,
whether favorable or unfavorable;

(2) A document containing atable listing:

i. The Condominium Association's
claims and all claims against the Condominium Association.
Each claim must be listed on a s€,parate row;

ii. 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

Condominium Association, including legal fees atrd costs,
court costs, and other expenses;

c) The estimated amount of
damages that may be awarded for claims against the
Condominium Association, including legal fees and costs,

court costs, and other expenses; and



d) In the cass of ciaims

asserted or that may be asserted against the Condominium

Association, a statem€nt of whether the Condominium

Association's insurance covers the claim, the arnount of the

policy limits, and whether the estiuated amount of the

da*ug"t, legal fees and costs, court costs, and otber

expenses, exceeds the policy limiis.

(3) An estimat€ of the total amount of any

Special Assessments, or any increase in the Regular

Assessments, that the Condominium 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

parfy or parties.

(c) At ttre special meeting, a Majority of the

Total Voting Interests (not counting the Commo:r Interests of
any Units owned solely by D\ID) must authorize the Board

to start, prosecute and/or defend the lawsuit, acbitration or

other Iegal 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 lawsuiq

arbitration or other legal proceeding is going on'

Z) LIMITArroNs.

(a) The rule in Subsection 1l-3S'l), above,

does not appiy to suits against DVD or any company related

to it if the suit is filed solely to collect Assessments or

Contribution Contract payments that are past due or for

breach of.any contract to provide goods or services to the

Condomiuium Association (for exampie, the Properly

Management Agreement).

(b) Prior to the completion of the special

meeting required by Subsection' 11'3S'1Xb), the

Condominium Association may pay or incur legal fees, not

to exceed the $50,000 ceiling estabtished in Subsection

1 1.3S.1), as necessary to:

(i) Obtain the legal opinions reguired by

Subsection 1 1.3S.1)(a);

(2) File an answ€r to any complaint or

other legal proceeding filed against the Condominium

Association; or

(3) File a complaint or initiate any other

Iegal proceeding necessary to prev€nt the loss of the

Clndominium Association's claim by reason of the

expiration of the statute of limitations.
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3) EvIDENCE. Ia a trial, arbitration or other legal

procgedrng about the Condominium Association's claims,

nobody can introduce into evidence the opinions ofthe law

firms obtained pursuant to Subsection i1.3S.1Xa). This

includes DVD, the Condominium Association, the Owners,

and overyone elsa This paragraph does not preclude the

presentatiotr of the opinions in a hearing or proceeding to

determine whether the requirements of Subsection 11.35'1)

have been satisfied.

4t C.P.I' ADJUsTMENTS- The $50'000 ceiling

contained in Subsection if.3s.i) will rise or fall each year

with the rate of inflation in Honolulu, Hawai'i, as measured

by the C.PJ. Index. The amount of the increase or decrease

witl be equal to the percentage chaage betwee,n (i) the C.PJ.

Index published for the year ending on December 31,2012,
and (ii) the C.P.L Index for the most recently ended calendar

year. For exarnple, if the C.P'I' Index on December 31,

2015, is ten p€rc€nt (107o) higher than tle C'P-I. Index on

December 31, 2012, then the ceiling would be $55,00O

determined as follows:

Ceiling - $50,000+(% change in C.PJ. Index of $50,000)
Ceiling = $50,000 + (10% of $50,000)

Ceiling = $50,000 + $5,000
Ceiling = $55,000

5) THIRD-PARTY'Bpxrrrcr*rss. DVD and

each of the other of The TWDC Companies are intended

third-parly benEficiaries of this Section 1l'3S and may

enforce it by iqiunction or in any other marmer allowed by

law or by the Plan Docu,ments.

T. F'INANCIAL St^l'rnurxrs. The Condominium

Association must prepare and make available to each Owner

the financial reports required by Section 12.14 of this

Declaration.

U. VoTING IN Tm Ko Olrxa CotrflvnJMTY

ASSocIAfioN. The Voting Representative of each Unit
shall be the "Voting Membet'' for that Unit in all meetings or

votes of the Ko Oiina Community Association (as *Voting

Member' is defined in the Ko Olina Declaration) until such

time as the board of directors of the Ko Olina Communify

Association calls for the election of a single Voting Member

for the Condominium. At such time as the board of directors

of the Ko Olina Community Association calls for the

election of a single Voting Member for the Condominiunr,

the Voting Representative for each Unit shall elect a Voting

Representative to act as the Voting Member on behalf of the

Unit Owners in neetings or votes of the Ko Olina

Community Association" and must cast the votes of the Unit
0wners and/or the Condominium.

V. vortr\c IN Tm Ko OLINA RESoRT Opuurons
A$socIATIoN. The Voting Representative of each Unit
shall be the "Voting Membet'' for that Unit in all meetings or
votes of the Ko Olina Resort Operators Association (as
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"Voting Membet'' is defined in the Ko Olina Declaration)
until such time as the board of directors of the Ko Olina
Community Association or Ko Olina Resort Operators

Association (as applicable under the Ko Olina Documents)

calls for the election of a single Voting Member for the

Condominium. At such time as the board of directors of the

Ko Olina Community Association or Ko Olina Resort

Operators Associadon (as applicable under the Ko Olina
Documents) callsfor the election of asingle Voting Member
for the Condominium, the Voting Representative for each

Unit shall elect a Voting Representative to act as the Voting
Membcr on behalf of the Unit Owners in meetings or votes

of the Ko Olina Resort Operators Association, and must cast

the votes of the Unit Owners and/or the Condominium'

W. MprrlreRsglP LIsr. The Condominium
Association must keep an accurate current list of the names

and mailiry addresses of all Owners. It must update the list
at least monthly. This list is called the "Membership List'"
The Condominium Association will furnish a copy of the

Membenhip List to the Properly Mauagenrent Company, the

Master Declarant or DVD promptly afrer any of them asks

for it. The Property Management Company rnay establish

reasonable nrles and procedures governing times, places, and

conditions to permitting a Unit Owner to obtain, inspect

andl/or copy the Membership List, or any other records of the

Condominium Association from which a Membership List
could be compiled, as it deems nec€ssary 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 cotnmercial 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

Condominium Association has members or any Vacation
Ownership Plan or Fractional Ownership Plan is registered

for sale, and (iii) for any improper purpose' Except to the

extent otherwise reguired by applicable law, instead of
releasing the lvlembership List or permitting inspection of
the lvlembership List or inforrnation from which a

Membenhip List may be compiled, the Condominium
Association may offer to mail to ihe Unit Owners aoy proper

documents and matorials furnished to the Board by a Unit
Owner for a proper purpose provided that the Unit Oumer

requesting the Menrbership List first deposits with the

Assooiation an amount suffircient to pay all costs of
duplicating stuffing, and mailing the documents and

materials, including reasonable costs to the Association and

the Properry Maaagement Compaoy of responding to the

request and arranging the mailing.

X. AssocIATroN koPERTY. The Condominium
Association must accept title to any real or personal properfy

transferred or leased to it by D\ID. The Condominium
Association may buy, lease, or otherwise acquire the use of
one or more Units or other real property for use by the

Condominium Association for Condominium Association
purposes, including amon! other things, for use as a
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manager's apartment. The Board may mortgage, lease or
rent the Association Property from time to time as it deems

necessary or appropriate, consistent with the putposes

permitted above. All costs, expenses, and liabilities incurred
in connection with Association Property wili be Common
Expenses. The Condominium Association must buy and at
ali times have inswance on tJre Association Property; the
requirements of Section 14.2 apply to the Association
Property.

Y. Orrnn PowERs. The Condominium Association
may do anything else it deems necessaqr, desirable or useful
to operate the Condominium or to maintain" repair, preserve

or protect the Properly. These powers are sgbject to any
rights of (i) DVD, and (ii) the Master Declarant under the
Master Declaration. These powers ar€ also zubjwt to any
timitations imposed by law, in this Declaration or the other
Condorninium Documents, or in any of the other Goveming
Documents.

Z. DELEGATIoN Or CONDOMTNTUM ASSOCIATION

PowER Axn Dtmss. The Condominium Association may
delegate its power and duties under this Declaration to one
or more ag€nts, including, among others, the Property
Management Company.

11.4 KOPERTV MANAGE}GNT.

A. PR0PERTY MANACEMENT COUPIXY. The
Association must hire and at all times it must have a

Property Management Company.

B. QuALIrIcATroNs. The Property Management
Company must be properly registered with the Real Estate
Commission of the State of Hawai.'i as a real estate broker or
condominium property manager. The Properlry Management
Company may but need not be DVD or an affiliate of DVD.
DVCHMC will be the initial Prope4y Management
Company.

C. Str,ncrrox. DVD has the right to choose and
employ the first Properly Management Company for the
Condominium. (At the outset, DVD is the only momber of
the Association.) If the first Property "Ivlanagement
Company must be replaced for any reaso& the
Condominium Association must use its best efforts to hire
and keep a responsible and reputable frm as the Property
Management Company.

115 Tnn, Manecnlrml{r CoNTRAcr. The Prope4y
Management Company must sip a written contract (the

"Property Management Agreanent"\ containing the
following provisions:

A. PRoPERI.Y MANAGET{ENT CON.PANY'S DUTIES.

The Property Management Agreement must require the

Properfy Management Company to perform the duties and

obligations of the Condominium Association except those



that cannot be delegated by law or under this Declaration,
the Articles of Incorporation or the Bylaws. It may permit
the Propeny Management Company to delegate some or all
of its power and duties to one or more agents or independent

c,ontractors of i}e Properly Management Company for any
period and upon any tenns it deems proper.

B. Thnu.

1) The Properly Management Agreement may
provide for an initial term of not more than five (5) years

from the Starting Date. The "starting Datd' is the first date

on which an instrument conveying a Unit or Unit Lease to
someone other than DVD (or an affiliate of DVD) is
recorded. The submission of a Unit to ihe Lagoon
Condominium pursuart to Section 20 shall be deemed a
conveyanc€ of a Unit to someone othel than DVD or an

afiiliate of DVD forpurposes of this Section i1.58.1).

2) The Froperly Management Agreement may
provide that when the initial 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 "Nolice of Non-Renewaf) to the

other paxty at least ninety (90) days before the next renewal

date. The Property Management Agreement also may
provide that the Condominium Association cannot give a
Notice ofNon-Renewal without (i) the vote, at an annual or
special meeting of the Condominium Association held within
one year before the renewal datg of a Majority of the 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 r€nevral date. If the

Property Management Agreement contains such a provision,

then:

G) A decision to cancel or not to renev/
the Properly Management Agreement cannot be made by any

officer of the Condominium Association or by tle Board;
neither the Condominium Association's officers nor its
Board have the power or authority to do so; and

(b) Neither the Board nor any officer,
director, employee or agent of the Condominium Association
can grve the Notice of Non-Renewal before the

Condominium Association determines by vote or written
assent of a Majority of the Toial Voting Interests as provided

above, not to r€new the Prope{y Management Agreement-

Any Notice of Non-Renewal sent before then will not be

effective. It will be void

If the Condominium Association is controlled by Owners

other than DVD, then the Properly Management Agreenent
will not be subject to the term limitations set forth in
Subsections i 1.58.1) and 1 1.58.2).

C. TEruvnxauox BY Tm ConooMrNIuM
AssocrATIoN. The Condominium Association must have
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the right to terminate the Property Management Agreement
at any time for cause whonever the Property Managernent
Company violates a material part of it and fails to cure its
violation within the time permitied by the Property
Management Agreement or any longer time permitted by the
Board. If tle Property Managqtrent Compaay disputes the

terminatio& the matter will be decided by arbitration under
the Cornmercial Arbitration Rules of the Amorican
Arbitration Association if arbitration is requested by or on

behalf of the Properly Management Company. Ottly the
Property Management Company nay requ€st arbitration.
The Board will represent the Condominiurn Association in
the arbination.

D. RESIGNATIoN. The Properly Management
Agreement must provide that the Property Management
Company can resign only if it gives written notice to the
Board at least ninety (90) days in advance. Ifthe Property
Manage,rrent Company resigns, then it must turn over to the
Board all books and records of the Condominium
Association held by the Properly Management Company and

that relate to tle managemelt and operation of the
Condominium. This does not require that the Property
Management Company turn over intemal or confidential or
other records of the Properly Management Company.

E. PowERs AND DurIES. The Property Management
Agreement must describe the powers and duties of the
Property Management Company, including the powers and

duties of theProperty Management Company in:

f) The operation of the Condominium and the
maintenance and repair of the Properlry.

Z, The collection of Assessments.

3). The maintenance of all books and records

conceming the Property,

4) Providing for the annual meeting of the
Owners.

5) Performing any other functions and duties
related to the maintenance of the Properly or that are
required by the Condominium Documents.

F. Frrs. The Property Management Agre€ment must
specifically state the fws to be paid to the Property
Managei:rent Company by the Condominium Association.
The fees do not have to be stated as a dollar amount. For
examplg the management fee may be set to a percentage of
the Common Exp€nses ot to costs plus a percentage profit.

G. ITOPERTy MANAGEIGNT COMPANY'S

INsURANcE. The Property Management Agreement must
require that the Property Management Company obtain
errors and omissions insurance. The policy must name the

Condominium Association, as agent for each of the Owners,

JJ



as an insur€d. An "insured" is someone who is paid if there

is a loss that is covered by insurance. The Condominium

Association wilt pay for the insurance. The Board will
decide what policy limits are appropriate. The Board will
buy this insurance only ifit is available at a reasonable price.

The Board will decide what is reasonable, and its decision

will be final. The Properly Management Agreemeot may

also provide that the Condominium Association must obtain

a fidelity bond or buy fidetity insurance that is payable to the

Condominium Association and that covers the activities of
the Property Management Company. The amount of &e
fidelity bond or fidelity insurance must meet the

requirements ofany law that applies.

H. ENTRY Inro Uxrrs. The Prope4y Management

Agreerient must state the authority of the Properfy

Management Company or others authorized by the Property

Management Company to enter into the Units for the

purpos€s of maintenance and repairs, including ernergency

repairs, and for the purpose of stopping or fixing a nuisance

or dangerous, unlawful or prohibited activity being

conducted in a Unit.

I. REcoRDs AND REPoRTS. The Property

Management Agreement must identify the records to be kept

by the Property Management Company and the periodic

reports and other information to be communicated to the

Condominium Association and the Owners.

1I.6 LEGAL REPRESENTATION OF OWNERS.

A. R$PRESENTINC TTTE CONDO!flNIUM

AssocIATIoN On Owxrns. By acquiring a Unit or any

interest in a Uni! each Owner agrees that the president of the

Condominium Association or, if authorized by the Board, the

Propefly Management Company may repres€nt the

Condominium Association or any two or more Owners

similarly situated as a class in any proceeding conceming the

Goveming Documents, the Condominium, the Condominium

Associatiorq the Master Property, the Ko Olina Resort, the

Ko Olina Cornmunity Association, and/or the Ko Olina

Resort Operators Association. The president or the Properly

Management Company may begrrr, defend, intervene in,
prosecute and settle any zuch proceedings. This does not,

irowever, 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 Property Management ComPanY.

B. PowEROFATToRNcY. By acquiring aUnit or any

interest in a Unit, each Owner gives a special power of
attorney (see Section 38.i) to tlre president of the

Condominium Association and the Property Management

Company, with firll power to do anything necessary or

helpful to represent the Owner as provided in Subsection A.

C. SERvIcE OF kocEss. Except as otherwise

provided by law, process (such as papers for a lawsuit) for
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the Condominium Association may be served only on the
registered agent of the Condominium Association or, if there
is no registered agent, then on the Property Managernent

Company.

D. LnurTArIoNs. The authority of the president of the
Condominium Association and Property Management
Cornpany under this Section is subject to the limitations
contained in Section 11.3S.

11.7 LIMrrs ON Lr.asu,rry.

A. LIABILITY tr.ON OWXSRS AND GUOSTS. Each
Owner and every other Interested Person acc€pts and agrees

that (i) the Condominium Association, The TWDC
C,ompanies (including but not limited to DVD, DVCHMC
and BWC), and the Properly Managerue'nt Company, and
(ii) each of their respective Reprcsentatives, shall not be
responsible or liable for the acts, failure to act or conduct of
any Unit Owner or a Unit Owner's gu.ests.

T2. ASSESSMENTS.

12.1 I}EFINITIONS.

A. *Couuon E)crENsEs'means (i) all expenditures
made by, or financial liabilities of, the Condominium
Association for operation of the Properly, including any
allocations toreservesn and (ii) all otler sums designated as

Common Expenses by or pursuant to the Condominium Law,
this Declaration the Articles of Incorporation or the Bylaws.
For example, the following expenses are Common Expenses:

+ The cost of all utiiity services. This includes, for
examplq water, electricity, gas (if any), garbage

disposal, sewer, sewage treatment, telephone, and cable
television. However tlis does not apply to costs of such
services that are separately charged to the individual
Units, whether pursuant to the Master Declaration, by
thc utility service provider or otherwise.

* All costs (i) to maintain, repair, rebuild, upgrade,
replace and restore the Common Elements; (ii) to make
any additions and alteratious to the Common Elements
(excluding, however, additions and alterations made by
DVD in the exercise of DVD's Reserved Rights or by a

Unit Owner who elects to do so using any right
expressly provided to the Unit Owner in this
Declaration); or (iii) for any labor, services, materials,
supplies and equipment needed to do any of the things
listed in (i) or (ii)"

A The cost of buying aay insurance or bonds that tle
Condominium Association must or may buy.

* Wages, accounting and legal fees, management fees,

security costs, yard,janitorial and other similar expenses

or services.



' All amounts assessed to the Condominium Association

or to the Condominium, or to the individual Owners

(including but not limited to Owners of Vacation

Qwnership Int€rests and Owners of Fractional

Ownership trnterests with respect to their undivided
interest in Xhis Condominium) or their Units (or

Vacation Ownership Interests or Fractional Ownership

Interests with respect to their undivided interest in this

Condominium), by the Ko Olina Community
Association or the Ko Olina Resort Operators

Association in accordance with the Ko Olina

Documents.

I All amounts incuned or paid by the Condominium
Association to comply with the requirements of the

Master Declaration, and all aulounts assessed or

allocated to the Condominium Association or to the

Condominium, or to the individual Owners (including

but not limited to Owners of Vacation Ownership

Interests and Owners of Fractional Ownership Interests

with respect to their rmdivided interest in this

Condominiuml or their Units (or Vacation Ownership

Interests or Fractional Ownership Interests with respect

to their undivided interest in this Condominium), by the

Master Declarant in accordance with the Master

Declaration, including but not limited to any Shared

Area Expenses; provided, however, that sums will not

be Comrnon Expenses in'the event that the Master

Declarant determines, in its sole, absolute and unfettered

discretion, that such sums should be separately charged

to the individual Unit Owners (inctuding but not limited

to Owners of Vacation Ownership Interests and Owners

of Fractional Ownership Interests as to their undivided

fuferest in this Condominiurn) or their Units (or

Vacation Ownership Interests or Fractional Ownership

Interests as to their undivided interest in this

Condominium).

* All other expenses necessary to maintain, manage, and

operate the Common Elements or any other part of the

Condominium as to which the Condominium

Association may exercise aoy powers orhas any duties'

{. The cost of pest control services, whether or not

affecting any particular Unit or Units.

.$ All taxes or other govemmental charges upon or

charged to the Condominium or any part ofit, or the use'

of ali or any part of the Condominium. However, unless

the Board determines otherwise, (i) real prop€rty talrcs

are not Common Expe,nses, and (ii) other taxes or

gwemmental assessments will not be Common

Expenses ifthey are separately chargedto tlte individual

Unit Owners or separately to each Unit and its Comrnon

Interest, or on the personal propertSr or any other interest

of the Unit Owner or Owners.

t Any liabiiify for loss or damage arising out of orrelating
to the Commoo Elements, the use of them, or any

accident, ftre or nuisance on or in them.

t Any money owed by any Unit Owner, occupant' or
other person to the Condominium Association to the

extent the Board decides that it is uncollectible pr too

€xpetrsive to collect, as a practical matter'

{. Amounts needed to make up any shortfall in funds

needed to pay the Cornmon Expenses for any prioryear.

* All amounts that the Condominium Association collects

for the Resenre Accounts. These are saviags accoUnts

of the Condominium Association. The money is used to
pay for Capital Improvements to the Common Elements-
*Capital Improvements" are things like replacing the

Corunon Element roof of a buildiug containing

Standard Units, painting a building contaiaiag Standard

Units, other major repairs and maintenance, and

remodeling of the Common Elements. Day 'to day

maintenance and repairs are not Capital knprovements.

* Any amourts needed by the Board to buy one or more

Units, Vacation Ownership Interests, and/or Fractional

Ownership Interests in a foreclosure sale-

B. el,lwrnn coMMoN ExpsNsns' means the

Common Expenses for a given Limited Common Element.

C.'.GENERAL CoMMoN E)cENsEso means all
Common Expenses except the Limited Common Expenses-

D. GBuILDING ExpnxsEst means atl General

Common Expenses for the buildings containing the Standard

Units. This includes the Gazebo Unit (Unit 3001), and any

other buildings, if, auy, containing Standard Units. Building
Expense include for examPle:

* All costs for maintenance, repair, restoration,

replacement, additions and improvements of the

Common Element portions of the buildings containing

the Standard Units, including any porlions of the

Reserve Accounts pertaining to those buildings.

* All costs of utility services for the Common Element

portions of the buildings containing the Standud Units
unless the Board determines that requiring the '

Condominium Association or the Property Management

Company to cost account with regard to those utility
€xpenses would substantially iacrease the costs of
administration of the Condominium Association and

outweigb the benefits to the Unit Owners of doing so.

..i The cost of pest control services for the buildings
containing the Standard Units, regardless ofwhether the

Units ir the buildings may also benefit from th€ pest

control services.
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.:. The cost of janitorial services for the Common Element

portions of the buildings containing the Standad Units'
Lxchding Limited Common Elements the adminishation
and mainteuance of which has been assumed by the

Ovmer of the Unit to which the Limited Common

Elernent is appurtenant.

.:. The cost of buying propedy insurance on the buildings
containing the Standard Units. If a single policy
prenium is charged for the Condominiuq the Board

will requa* a breakdou'n of the policy premiums on a

building-by-building basis. If the insurer is unable or
unwilling to provide the breakdown, then the Board will
fairly and equitably allocate the cost of the insurance

among tie buildings based on the estimated costs of the

iruurance for each. If the Unit Oumer of any Unit
disputes the Board's allocatior5 the Unit Owner may

require tlat the matter be $bmitted to arbitration' If the

arbitrator's allocation is not more than ten p€rcent

(107") different fiom tle Board's allocation, then the

Unit Owncr must pay the costs of the arbitration and the

Board's legal fee.s and costs. Othern'ise, the

Condominiuno Association must pay the costs of the

arbitration alrd the Unit Owner's legal fees and costs.

Although Building Expenses are General Common

Expenses, they are assessed only to the Standard Units, as

provided in Section l2.4B.l).

E. 3T'Atn SHARn- means' for a given Unit, Vacation

Ownership Interest or Fractional Ownership Interest, a share

determined in accordance with Section 12.4.

f,'. ftr'IScALYEARt means tax Year.

G. sAssEssMENTst means Regular Assessments,

Special Assessments and Personal Assessments.

E. '.CoMMENCEMENT DATE means, for any Unit, the

date when the Ciry and County of Honolulu first issues a

temporary or permanent certificate of occupancy for that

Unit.

L 4CoLLEcfloN Costs' means ali costs incurred to

collect sums due. It includes, but is not limited to the costs

to collect overdue Assessmeirts, collection agency fee$ and

costs (to the exte,nt not prohibited by Hawai'i law)'

foreclosure costs, court costs, and reasonable attomeys' fees,

costs, and orpe,nses.

12.2 TrnEsrrvurPDBuDGET.

A. AIsNUAL Esrru*rnn BnDGET. At least sixty (60)

days before the end of each Fiscal Year, the Properly

Managernent Company will prepare and give to the Board an

estimate of the Common 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
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Year. (Section 12.3 explains when Assessments start for a

Unit.) This estimate must include, among other things, any

infonnation required by the Condominium Law and any
other Hawai'i iaw that applies. Upon review and approval by
the Board, tbis estimate (with any changes the Board makes)

will become the "Estimatd Budget" for tlat year. The
Property Management Company must keep a list of the Units
covered by the Estimated Budget.

B. BUDGETINC F.OR RSSERVE 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
Improveme,nt; 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 eamings on any firnds 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) OrHER REsERvEs. The Condominium
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) LrMrrArroN oN LIABILITY. Neither the
Condominium Association, nor any Unit Owner,. director,

officer, Properly Management Company, agent, or employee
of the Condominium Association who makes a good faith
effort to calculate the estimated replaceme'lrt reserves for the

Condominium Association, or to review the calculations
made by someone elsg will be liable if the estimate iater
proves incorrect.

3) OWNERS' INTEREST lN REsERws. Except
upon termination of the condominium property regime
created by this Declaration, the interest of any Unit Owner in
the reserves oftle Condominium Association:

(a) Cannot be withdrawn or assigned

separately, and

(b) Will be fransfered automatically with
gach aartsfer of the Unit, Vacation Ownership Int€rest, or
Fractional Ownership Interestr whether or not the deed or
other transfer document expr€ssly says so.

C. LIMITS oN AssEssMENTs. The Board may impose
as part of the budgeting proc6ss, without the vote or written
approval of the Owners, an annual Regular Assesffient that
is as much as twe,nty p€rcent (20o/o) 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 Unit by more



than t'J/enty percetlt (20Yo) over the Regular Assessment for
the previous year unl€ss approved by DVD *9 Uy vote or

writlten consent of a Majority of the Total Voting Interests

held by Owners other than D\lD. No vote or written cons€nt

is required in these circumstances:

1) It is not required if the Regutar Assessment for

a Unit would not have exceeded the limit except for an

increase in taxes or other gwernmental assessments (for

exarnple real properly taxes) ol utility expenses'

2, It is not required if th€ fund$ are needed to pay

the cost to comply with a sourt order or the requirements of
the Master Declaration or the Ko Olina Documents'

3) It is not required if the funds are necessary for

an emergency situation such as repairs or maintenance

neces$ry for personal or public safefy.

4\ It is not required ifthe funds are necessary for

repairs or maintenance that could not reasonably be foreseen

by ttre BoarO in preparing its Estimated Budget.

Ths Board may propose a budget containing a Regular

Assessrnent which is more than twenty perc€nt (20%) higher

than the Regular Assessment for the immediately preceding

fiscal year lo the Owners at a meeting of the Condominium

Association or in writing, and if the proposed budget is

approved at the meeting by DVD and by-vote or written

"bnr"nt 
of a Majority of the Total Voting Interests held by

Owners other than DVD, the froposed budget shall be

adopted.

The rule limiting increases does not apply to Units not

covered by the prior year's Estimated Budget' This migltt

happens when, for example, when certificates of occupancy

foi a new phase ofthe Condominium are issued after the

Fiscal Year begins.

123 WHf,N ASSESSMENTS BEGIN.

A. A Unit Owner, including DIID, shall become

obligated for the payment of the share of the Common

Explnses allocated to the Owner's Unit when the certificate

of occupancy relating to the Owne'r's Unit is issued by the

City antl County of Honolulu' From then or1 the Owner of
the Unit, whether it is DVD or someone EIse, must pay a Fair

Share of the Common ExPenses.

B. In the evetrt that the nature of an Air Space Unit is

such that the CiS and Corrnty of llonolulu would not issue a

certificate of oscupancy for suchUnit (for example, Units H-

12 and H-13), th; the Unit Owner shall become obligated

for the payment of the share of the Common Expenses'

allocated to that Unit on the later of (i) the date when a

oertificate of occupancy is issued by the City and County of

Honolulu for Unit H-7, or (ii) the date when zuch Unit first
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becomes available for use and occupancy in the ordinary

course of business, as determined by DVD in its sole,

absolute and unfettered discretion.

C. Notwithstanding the foregoing, pwsuant to Section

5i4841(b) of the Condominium Properly Act, DVD has the

right to assume all of the actual Common Expensls and Unit
Owners shall not be obligated for payment of the Unit
Owner's share of Common Expenses unfil such time as

DVD sends each Llnit Owner written ootice that, after a
specified date, the Unit Owner shall be obligated to pay for
ttre share of Common Expenses allocated to the Unit
Owner'sUnit.

12.4 FAIR SSARE oF CoMMoN E)PENSES- The Fair Share

of the Comnron Expenses for each Unit shall be detennined

as follows:

A. Gst{BRALRur.n. Except as otherwise provided by

law or in this Declaration" the Common Expenses will be

charged to the Unit Owners in proportion to tbe Common

Iuterests appurtenant to their respective Units. The share for
each Unit will be equal to the total amount of the Common

Expenses multiplied by this frasfion:

The Comrnonlnterest of that Unit
The sum of the Common Interests of all Units

In making this calculation, only Units for which

Assessments have begun, as provided in Section 12-3, will
be considered.

B. ExcEPTIoNs. Regardless of the rule in Sectioo

12.44:

f) LIMITEDCoMMoNE)cENsEs.

(a) Except as otherwise provided in
Sections i2.4B-1Xb) and 12.aB.1)(c), all costs and expenses

of al-imited Common Element will be charged to the Unit to

which the Limited Common Element is appurtenant- This

includes, for example, all costs of maintenance, repair,

replacement, additions and improvements to a Limited

CommonEiement.

(b) If a Limited Common Element is

appurtenant to morc ttran one Unit, each of those Units will
be liable for a share ofthe costs and expanses ofthat Limited

Common Element. The share for each Unit will be equal to

the total of the cost and er<penses multiplied by this fraction:

The Common Interest of that Unit
The sum of the Oornmon Interests of all Units

to which that Limited Common Elemeirt is appurtenant

In making this calculatiorL only Units for which

Assessments have begun, as provided in Section 12.3, will
be cousidered.
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cost of utilify services to tbe Lagoon Units are not se,parateiy

metered or check-metered, the Board will fairly and

equitably allocate the cost ofsuch utility services between (i)
the Lagoon Units as a group, and (ii) all other Units,
individually or as a group. The Board's allosation shall be

based upon estimated consumption and cost of utilities by
the respective Units. If any Unit Owner disputes the Board's
allocation, the Unit Owner may require that the matter be

submitted to arbitration. Ifthe arbitrator's allocation is not
more than fifteen percent (157o) different from the Board's
allocation, then the Unit Owner must pay the costs of the

arbitration and the Board's legal fees and costs. Otherwise,
the Condominium Association must pay the costs of the
arbitration and the Unit Owner's legal fees and costs. After
first dividing utility cxpenses between the Lagoon Units and
all other Units as provided in this Subsection, the Board may
then allocate a portion ofsuch expenses to individual Units
as provided in Section 12.48.3)@) and 12.aB.3)(c)(3).

(b) Lacoox UNrrs.

Ail eosts of utility services altocated to the Iagoon
Units shall be the responsibility of the Lagoon Condominium
Association in accordance with Section 20.38.5). Such costs

shall be allocated by the Lagoon Condominium Association
to the units of the Lagoon Condominium and collected and
paid in accordance with the Lagoon Condominium
Documents.

(c) OrutnUxtrs.

(1) The Board may authorize the
installation of sub-meters or check met€rs to determine the
actual use of utilities by certain or each of the Udts that are

not Lagoon Units and/or their Limited Common Elements.

(2) If the cost of utility services to these

Units or their Limited Common Elements are separately
metered or check metered" then:

i. If the utility company provides

separate bills for each Unit and/or its Limited Comrnon
Elements, the Unit Owner must pay the bill for his or her
Unit and/or its Limited Common Elements directly to the
utility company.

ii. Otherwise, the cost of the utility
service to a Unit or its Limited Couimon Eleinents wlll be

added to thatunit's Assessment for Common Expenses.

(3) For all utility expenses to Uuits that
are not Lagoon Units andlor their Limited Common
Elements that are not separately metered or check metered

the Board wilt fairly and equitably allocate amoag those

Units the cost of utility senrices that are not separately
metered or check metered based upoD estimated
consumption and cost of utilities. If th€ Unit Owner of any
such Unit disputes the Board's allocation, the Unit Owner

(c) To require the Condominium

Association or the Property Management Company to cost

account with regard to certain expens€s would sttbstantially

increase the costs of adrninisnation of the Condominium

Association and ourweigh the benefits to the Unit Owners of
doing so. To simpliff accounting for the Coudominiurn, and

despite what Sections 12.48.1)(a) and 12.48.1)O) say, t}te
Board mey adopt a resolution deterrrining that certain

Limitsd Common Expenses will be assessed in proportion to

the Common Interest appurtenant to each Unit, or in some

other fair and equitabte manner determined by the Board
&om time to time, in either case w'ith the consent, during the
developmeirt period, of DVD. The Board's resolution shall

be final and binding in the absence ofa deterrniuation that

the Board abused its discretion or failed to obtain D\lD's
written consent when required.

2, BuILDtrlc E:erxsrs. Except as provided in
l2.4B.l) with respect to Limited Common Expenses,

Building Expenses will be allocated among the Units as

providedbelow.

(a) AIR SPACE UMrs. Since the building
or buildings and improvements located within the boundari€s

or "envelope" of an Air Space Unit are part of the Unit, the

Unit Owner of the Air Space Unit must pay all amounts that

otherwise would be Building Expenses if the Unit was a

StandardUnit.

(b) STANDARDUNITS.

(1) All Building ExPenses of the

gazebo buitding will be assessed to the Gazebo Unit (Unit
3001).

A) A[ BuildingExpenses of all other

buildings, if any, that contain one or more Standard Units
will be assessed to the Standard Units (other than the Gazebo

Unit) except to the extent otherwise provided with respect to
any Standard Units established in any amendment to this
Deelaration adding one or more additional buildings to the

Condominium. The sharc for each Unit will be equal to the

total amount of the Buiiding Expenses for the buildings
multiplied by this fraction:

The Common Interest of that Unit
The sum of the Cornmon Interests of

all Standard Units except the Gazebo Unit

h making this calculation, only Units for which
Assessments have begirn, as provided in Section 12'3, will
be considered.

3) UrnrrvErcuusus.

(a) DryIsIoN oF UTILITy Cosrs BETWEEN

LAGooN UNITS AND OrnBn UNITS. To the extent that the
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may.require that the matter be submitted to arbitration. If the

arbitrator's.allocation is not more than fifteen percent (15%)

different from the Board's allocation, then the Unit Owner
must pay the costs of the arbitration and the Board's legal
fe€s and costs. Otherwise, the Condominium Association
must pay the costs of th.e arbitratioa and the Unit Owner's
legal fees and costs.

(a) The Board may colI€ct chaxges for
utilities under Sections 12.aB.3XcX2)ri and 12.48.3)(sX3) in
the sane manncr as other Common Expense Assessments.

(5) If a Limited Common Element is
appurtenant to more tltan one Unit that is not a Lagoon Unit,
thon cost of the utility services to that Limited Coumon
Elernent wilt be divided as requied by Section 12'48.1).

(d) CoMMoN ELEMENTS. The cost of utility
services for Common Elernents is a Common Expensc' The

Unii'Owners will pay tlis as provided in Section 12.4 for
other Common Expenses, subject to the requirements of
Section 12-4B.1) with respect to Limited Common Elements

and Section L2.4F..2) with respect to Building Expenses.

(e) METERED UrrLrrIEs. The Asses$n'ents

charged to each Unit will be adjusted as nec€ssary to avoid
any duplication ofcharges for the cost ofmetered utilities.

12.5 REGULARASSf,SSMENTS.

A. The Owner of each Unit will pay a share of the

Common Expenses, called the 'lRegular Assessment." T\e
Regular Assessment for each Unit is set as follows:

f) For Units covered by the Estimated Budget, the

Regular Assessment will be a Fair Share of the Estimated

Budget.

2, For Units not covered by the Estimated Budget
(for examplq if the certificate of occupancy is issued at mid-
year), the Regular Assessment will be the same as the Fair

Share for a Unit having the sanre Common Interest

multiplied by this fraction:

The number of full calendar months remaining in the

Fiscal Y-gar as olthe Commencement Date for that Unit
12

This way, each Unit where Assessments begin after the

Fiscal Year starfs utill pay Assessments only for the months

remaining in the Fiscal Year. This does not mean, however,

that D\lD may not require a purchaser to pay any amormt, up

to the full year's Regular Assessmenl as part of any

purchase agreement.

B. kr additio4 the Regular Assessmeirt for a Unit,
Vacation Ownership Interest or Fractional Ownership

Interest owned by an Owner outside of the United States will
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include a zurcharge in an amount set by the Property
Managoment 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 intemalional
communications, deliveries aud so on, and also to cover any
tax on the srrcharge.

C. Notwithstanding the foregoing pursuant to Section
514841(b) of the Condominium Froperly Act, DVD has the
right to assume all of the actual Common Expenses and Unit
Ownqs shall aot be obligated for payment of the Unit
Owner's share of Common Expenses until zuch time as

D\ID sends each Unit Owner written notice that, after'a
specified date, the Unit Owner sha[ be obligated to pay for
the share of Common Expenses allocated to the Unit
Owner's.Unit.

12.6 SPECIALASSESSMENTS.

A. EAI'rDr,Nc SsoRTFALfff. If for any reason the
Regular Assessments for the Common Expenses arg or will
be, inadequate to pay all Common Expenses on time, the
Board must estimale the shortfall. The Board must then (i)
increase the next year's Estimated Budget to make up the
shortfail, (ii) charge a Special Assessment, and/or (iii)
borrow the funds needed to pay the shortfall, whether from
the Reserve Account pursuant to Section l2.l3c or from
other sources.

B. SHoRTFALL's Rrurnvc To Dmrlcs OR
DEsrRUcrroN. If the Property is damaged or destroyed and

the costs to repair or replace it cannot be ftlly paid from any
insurance proceeds and the money from any appropriate
Reserve Account, the Board has the sarne 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 l2.l3c or from
othor sources. A Fair Share ofthe Special Asses$nent must
be charged to all Units regardless of where or how the
damage occurred or whether the Condominium Association
is entitled to be repaid by an Owner or otber occupaat.

C. Eow Sprclu, AssEssn'frNrs ARE CIIARGED. To
charge a Special Assessmenl 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 shorlfall shown
on &e supplemental budget-
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D, LIMITs oN SPEcIAL AssEssMENTs. The total of
all Special Assessments charged to a Unit in a Fiscal Year

may not exceed 5% of the Regular Assessmcnt for that

Fiscal Year. The limi! however, is 10% for Special

Assessments to pay the costs to repair or rebuild a damaged

or desfoyed Unit, Commgn Elements or the Association

Property. The Board may exceed the limit if approved by
D\ID, and by the vote or written consent of a Majority of the

Total Voting Interests hcld by Owners other than DVD. No
vote or written consent is required, however, in these

circumstances:

1) It is not required if the Special Assessment for
a Unit would not have exceded the limit except for an

rqcrease in taxes or otler governmental assessments (for

o<ample real property taxes) or utility expens€s-

2) It is aot required if the funds are needed to pay

the sost to corrply with a court order or the requirements of
the Master Declaration or the Ko Olina Documents.

3) It is not required if the ftnds are necessary for
an emergency siiuation such as repairs or maintenance

necessary for personal or public safety.

4) It is not required ifthe firnds 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 Units not

covered by the prior year's Estimated Budget. This might

happens whur, for exaurplg the Commencement Date for a
Unit oceurs after the Fiscal Year begins-

12.7 PERSONALASSESSMENTS.

A. A"Personal Assessmenf' is charge for an expense

that results from the ac! failure to act, or other conduct of'an

Owner or occupant of a Unit, or any person under either of
them (for ex€Imple, a guest). Personal Assessments should

not be confused with Regular and Special Assessments- The

following expenses are examples ofPersonal Assessments:

* Expenses to the Condominium Association due to a

person's intentional or negligent act or failure to act.

..1 Expenses to the Condomiuium Association resulting

from any intentional or negligent violation of the

Governing Documents.

..1 Collection Costs'

.! Any late charges and interest on overdue payn€nts.

B. An Owner and his or bs Unit will be liable or

charged for all Personal Assessments resulting from the act
failure to act or colduct ofthe Unit Owner or an occupant of,
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the Owner's Unit, or any person under either of them. Any
Personal Assessment charged under this Section 12.78 will
be secured by the Association's Lien described in Section
LJ. /.

C. Despite what Section 12.78 says, aUnit Ownerand
his or her Unit will not be liable or charged for the act,

failure to act or conduct of: (i) a Vacation Owner or other
psrson who r€serves the use of a Unit pursualt to Vacation
Plan Documents, or (ii) a Fractional Owner or other person

who reserves the use ofa Unit pursuant to Fractional Plan
Documents, or (iii) an Exchanger, or (iv) any guest

(inciudiug any licensee or invitee) of a person entitled to use

a Unit in the circumstance.s described in (t, (it or (iii),
above-

I2.8 VACATION OWNERSTIIP INTERESTS A]IID

FRACTIONAL OWNERSIIIP INTESESTS.

A. If a Unit is included in a Vacation Ownership Plan,
then to the exent not prohibited by law, the Board may, but
does not have to, treat each Vacation Ownership Interestjust
as if it was a separate Unit for such purposes as t}e Board
chooses. This means, for example, that:

1) Each Owner of a Vacation Ownership Interost
will be liable only for Assessments charged to him or her, or
to his or her Vacation Ownership Interest;

2) The charge for each Vacation Ownership
Interest will be set according to the formula or method for
allocating expenses among Vacation Ownership krterests
stated in the Vacation Plan Documents. In case of a

combination Vacatioa Ownership Plan and Vacation Use
Plan, sums not chargeable to the Vacation Ownership
Interests will be charged to the Vacation Orvners Association
or whoever else holds title with respect to the Units;

3) Owners of other Vacation Ownership Interests
in the sanre Unit will bs liable only for Assessments charged
to their own Vacation Ownership Interest. They will not
however, be jointly and severally liable for Assessments

charged to the other Owners of that Unit (meaning the
Owners of other Vacation Ownership Interests in the same

Uni|. Co-Owners of a single Vacation Ownership Interest
will be jointly and severally liable for all Assessments

charged to theirVacation Ownership Interest;

4') Under Section l3-7A, the Association's Lien
will attach to each Vacation Owner's Vacation Ownership

Ioterest for the amount of any Assessments chaged to that
Vacation Oumership Interest. The Association's Lieir on one

Vacation Ownership Interest will be s€pamte from the
Association's Lien on any other Vacation Ownership Interest

in the sameUnit;

5) The Condominium Association may foreclose
the Association's Lien on ane Vacation Ownership Intbrest
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without foreciosing the Association's Lien on any other

Vacation Ownership Interest in the sameUnit;

O The Condominium Assooiation may file a

lawsuit against the Owner of one Vacation Ownership

Interest without filing a lawsuit against the Owners of any

other Vacation Ownership Interests in that same Unit; and

7\ The Condominiuu,r Association may file a

Notice of Liqn on one Vacation Ownership Interest without

filing a Notice of Lie,n on any other Vacation Ownership

Interests in that sameUnit-

B. If a Unit is submitted to the Lagoon Condominium

pursuant to Section 20, then the owners of 
-Vacation

bwnership Int€rests in the Vacation Ownership Plan

established by DVD in the Lagoon Condomhium may

thereby acqnire an undivided interest in the Unit submitted

to tle Lagoon Condominium, possibly as a cornmon olement

of the Lagoou Condomiuium. As a result, such a Vacation

Owner would become an "Oqtnef'(actually, a co'Owner) of
the Unit submitted to the Lagoon Condominium' In such a

case, pursuant to the provisions of Section 12'8A and to the

exteni not prohibited by law, the Board may, but does not

have to, treat each such Vacation Ownership Interestjust as

if it was a separate Unit for zuch purposes as the Board

chooses.

C. ff a Unit is included in a Fractional Ownership

PIan, then the provisions of Section 12'84 and 12'88 will
apply to the Fractional Ownership Interests and the

Fiaciionat Owners just as they apply to the Vacation

Ownership Interests and the Vacation Owners' This

includes, Lut is not limited to Fractional Ownership Plans in

which the Factional Owners acquire an undivided interest in
a Unit is submitted to the Lagoon Condominium pursuant to

Section 20, whether as a colnmon element of the Lagoon

Condominium or otherwise.

12.9 LAcooN CoNDoMTNIUM UNrrs. If a Unit is

submitted to the lagoon Condominium pursuant to Section

20, then the owners of condominium units in the Lagoon

Condominium that are not included in any Vacation

Ownership Plan or Fractional Ownership Plan in the Lagoon

Condominium may thereby acquire an undivided interest in

the Unit submitted to the Lagoon Condominium, possibly as

a courmon elenrent of the Lagoon Condominium' As a
result, the owner of such a condorninium unit would become

an 'o(3wnet'' (actually, a co-Owner) of the Unit submitted to

the Lagoon Condominium. In such a case' to the extent not

nrohibited by law, the Board may, but does not have to, fr€at

each such condominium unit in the Lagoon Condominium

just as if it was a separate Unit in this Condominium for such

putpot"t as the Board chooses, including but no limited to

ih"- p,rrpos"s permitted for Vacation Ownership Interests

pursuant to Section 12.8A.

12.1.0 DurY To PIY AssnssrrPxrs.

A. PRonflsE To PAY. By acquiring a Uni! or any

interest in a Unit (for example, a Vacation Ownership

Interest, or Fractional Ownership Interest), an Owner

progrises to pay all Regular and Special Assessments

charged to the Owqer's Unit 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. If there is more than one Owner of a single Unit,

each of them is jointly and severally liable to pay all zuch

Assessments,

B. DVD's DurY To Ply; CoxrnrnurroN IN ArD oF

CoMMoN E)ilENsEs. DVD must pay the Assessrnents for
each Unit, Vacation Ownership Intqest and Fractional

Ownership Interest for the period during which D\ID is the

Owner of it. DVD may enter into a "Contribution
Agreemcnt" with the Condominium Association in which

DVD agrees to pay a contribution to the Condominium

Association ercept to the extent, if any, prohibited by the

CondominiumLaw.

C. PERsoNAL OBLIGATIoN To PAY. Each Owner is

personally obligated to pay on time all Assessments charged

to the Owner or to the Ownet's Unit, Vacation Ownership

Interest orFractional Outnership 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 Unit,
Vacation Ownership Interest or Fractioual Ownership

Interest, or by abandoning it. Even if the Owner transfers

the Unit, Vacation Ownership Interest or Fractional

Ownership Interest to someone else, the Owner is still
personally obligated to pay all Assessments due before the

transfer takes effect. Notwithstanding the foregoing,

pursuant to Section 514841(b) of the Condominium

Property Act, DVD has the rigbt to assume all of the actual

Common Expelrses and Unit Owners shall not be obligated

for payrnent of the Unit Owner's share of Couunon Experses

until such time as DVD sends each Unit Owner written

notice that, after a specified date, the Unit Owner shall be

obligated to pay for the share of Common Expenses

allocated to the Unit Owner's Unit

D. INTEREST, Letn CsARcps' Erc. All sums not

paid within fifteen days of the due date will be zubject to: (i)

intercst at a ratc set by the Board fiom time to time or, if no

rate is sel the,n at one percent (17o) per month from the due

date; aod (ii) a late charge in the amount s€t by the Property

Management Company from time to time or, if no amount is

set, tlen fifty dollars (S50). The Properiy Managenent

Company may also charge a fee for retumed checks or other

payments not honored due to in*rfficient funds or for other

reasons. An Owner must also pay all Collection Costs.
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E. Eow PAYMENTS WIt r, Bp APPLIED. Payments

will be applied as provided in the Condominium Rules and

Regulations. If the Condominium Rules and Regulations do

not say how payments will be applied, then they will be

applied (in equal shares for each Unit Vacation Ownership

Interest or Fractional Ownership Interest, if the Owner owns

more thao one) first to Collection Costs, then to late charges,

then to interes! then to the principal zrmount of the

Assessm€,nt.

12.1 I CoLLEcTING AssEssMENrs.

A. IIME AND METHOD OF PAYMENT. AN OWNET

must pay his or her Assessments to the Condominium

Association. An Owner must pay his or her Regular

Assessments yearly in advance unless the Properly

Management Company adopts a different payment schedule'

B. B[Ls Fon AssessMexts' The Condominium

Association or Property Management Company will mail to
each Owner, at the address shown on the records of the

Condominium Association, a bill stating the due date and

amount of the Assessment for the Owuer's Unit- If a single

Unit 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

bilt.

1) Jorxr BILLINGs. The Condominium

Association or ProPerlry Management Company may join

wit} the Lagoon Condomini.um Association, any Vacation

Owners Associatio& any Fractional Ovrners Association, the

Master Declarant, DVCHMC and/or BVTC to send a single

bill covering assessments due under the Condominium
'Documents, the Lagoon Condominium Docum€nts, the

Vacation Plan Documents, the Fractional Plan Documenfs,

the Master Declaration, or the o'Ivlembership Agreement" or

"DVC Resort Agreement" as those terms are defined in that

certain "Aulani, Disney Yacatian Clrb@ Viltas Vacation

Ownership Plan Declaration of Covenants, Conditions and

Restrictions and Crrant and Re,servation of Easements"

recorded in the Land Court as Document No. 3957910, as it
has been or Eray later be amended. The Condominium

Association may permit the Lagoon Condominium

Association, any Vacation Owners Association, any

Frastional Owners Association and/or the Master Declararf

to collect the Assessments and turn them over to the

Condominium Association or Property Management

Company provided that they have adequate fidelity

insutance or bonds. The Condominium Association may

also agree with th€ Lagoon Condominium Association, any

Vacation Owners Association, any Fractional Owners

Association, the Master Declaran! DVCIIMC andlor BVTC

to act as their agent in collecting amounts due utder the

Lagoon Condominium Documents, any Vacation Plan
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Documents, any Fractional Plan Documents, the Master
Declaration, the Membership Agre€rnent and/or the DVC
Resort Agreement

C. PAyMENT Or I'ERsoNAL AssESsMENTs. Personal
Assessments will be paid at the time required by the

Condominium Rules and Regulations. If the Condominium
Rules and Regulations do not say when payments will be

due, thdn Personal Assessmests must be paid within thirfy
(30) days after a bill for the Personal Assessment is mailed.

D. Cor,r,ncrroN'Por"rcns. The Board may establish

collection polioies and procedures or may delegate the
authority to ds so to the Property Management Company.
The Board may also compromise and settle disputed
announts and may delegate the authority to do so to the

Property Management Company.

12.12 Usn OF AMouNTs CoLLECTED. Assess:n€'nts must
be used exclusively for these purposes:

.3. To pay Common Expenses,

+ To,promote the recreation, health, safety and welfare
of the Owners or for any other purpose perrniued by
the Condominium Law,

* To improve, operate, maintain, repair and replace the
Property,

* To piry amounts due under the Governing Documents,
or

{. To operate and manage the Condominium and to pay
ary expenses incurred by the Condominium
Association in performing its duties.

12.13 DEPoSIT AND USE OT. FUNDS.

.A.. MruecrMENT oF AccoltNTs. All amounts
received by the Condominium Association or Property
Management Company will be de'posited in the general

account promptly after being received. lvloney received for
any Reserve Accounts will be hansferred to those accounts

promptly. All accounts must be established with a safe and

responsible depository (such as a banl(, savings and loan
association, or trust company) in Hawai'i or, unless

prohibited by the Condominium Law, another state. Tbjs
money may be placed in a savings or checking account. It
also may be invested in teasury bills or certificates of
deposit or other obligations ofan agency ofthe United States

of Amaica (zuch 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 investrner$s authorized for a condominium unit owners

association under Part VI of the Condominium Property Act
(even though Part VI does not apply to the Condominium).



All interest and other earnings will belong to the

Condominium Association. A11 amounts collected or held
by the Property Management Company on behalf of the

Condominium Association will be kept in segregated

accounts s€parate from amounts collected from the own€rs

ofreal bstate in other real estate developments managed by

the Property Management ComPanY.

B. Tm GENERALAccouxt. TheBoard may spend

the money in the general account to pay Common Expenses

as permitted by the Condominium Documearts.

C. TIrE REsERvEAccouNr' Any part of the Regular

Assessment that is intended for the Reserve Accounts must

be placed in a separate account. The Board will authorize

payrnents from the Reserve Accormts as needed. Money in
the Reserve Accounts will be considered conclusively to be

savings of the Owners of th€ Units held for their benefit to
pay for Capital Improvernents or otler capital expenses.

Any part of an Owner's Assessments used or to be used by
the Condominium Association for Capital Irnprovements or

any other capital expense will be treated as a capital

confribution by the Owner. It will be credited by the

Condominium Association on its books as paid-in surplus. It
will not be treated as income to the Condominium
Association or to the Owners

Money in the Reserve Accounts may be used only to pay for
Capital knprovements. 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

ioan 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 s€e that

the money is repaid to the Reserve.Account within one year

of the date of the initial bonowing. However, the Board

may delay repayment temporarily if it makes a written
finding that doing so is in the bost interests of the

Condominium. The Board must exercise prudent fiscal

management in maintaining the integrity of the Reserve

Accounts. If necessary, it must charge a Special Assessment

to r€,pay the full amount borrowed from the Reserve

Acoount. The Board can extead 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

Asse.ssment.

12.14 FTNANcIAL REPoRTs. The Condominium Association

must prepare and make the following documents available to

each Ownor:

A- Tm EsTTMATED BLIDGET. Copies of the proposed

budget and proposed assessments shall be transmitted to

each Owner at least fourteen (1a) 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
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place of the meeting. The meeting shall be open io 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

Orvnet's rights to receive a copy of the adopted Estimated
Budget shall be furnished to cach Owner.

B. YEAatY AUDIT. For each year in which the

Association's budget exceeds $75,000, the Propeny
Management Company, or the Board if there is no Property

Management Company, must arrang€ for an independent

audit of the Condominium Association's financial accounts.

The audit must be conducted by a certified public accountint
in accordance with generally accepted accounting principles.

The Condominium Association must make the audit
available to Owners upon reqriest starting one hundred and

eighty (180) days after the close ofthe Fiscal Year, or at

such earlier time as shall be required by applicable law. The
audit must include a report (the "Anrual Reporf') that
includes each ofthese things:

1) A balance sheet as of the end of the Fiscal

2J An operating (income) statement for the Fiscal
Year.

3) A statement ofthe net changes in the financial
condition of the Condominium for the Fiscal Year.

4, For any Fiscal Ycar in which the gross income
to the Condominium 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.

O Any other iriformation required by applicable
law.

C. EsruuIrED BIJDCET AIID AUDIT SUUUARY.
Instead of providing a copy of the Estimated Budget and

Annual Report as required by Sections l2.l4l and 12.14B,
the Board may elect to provide a $unmary of the Estimated

Budget and Annual Report to the Ov'rners along witb a
written notice that the Estimated Budget and Annual Report

are available at the business office of the Condominium
Association or at another suitable loca.tion within the

boundaries of the Condominium, and that copies will be
provided upon reque.st and at the expense of the

Condominium Association. If any Owner requests that a

copy of th€ Estimated Budget and Annual Report required

by Seetions 1.2-L4A and l2.l4B be provided to the Owner,

the Condominium Association must provide the copy to the

Owner by facsimilq electronic mail, or first-class United
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States mail at the oxpense of the Condominium Association
and delivered within 10 days- The written notice that is
distributed to each ofthe Owuers must be in conspicuous 14-

point type on the front page of tbe zummary of the Estimated

Budget and Annual RePort.

13. ENF'ORCEMENT.

13.1 Durv ro CoNfLY. Alt Unit Owners, their tenants,

families, servants, guest, and invitees, and anyone else who
may in any manner use the Condominium, or any part of it,
ars bound by and must comply stdctly with the

Condominium Docurnents and all agreements, decisions and

determinations of the Condominium Associailon as lawfully
made from timeto time.

13J Exroncrxc Tm CoNDol/fr'ilttM DocIlMENTs. If
anyone violates the Condominium Documents, the Board or
the Property Management Company Gcting on behalf of the

Condominium Association) has full power aud the right to
enforce compliance in any manner permittd in the

Condomisium Documents and by law. DVD has the rigltt to

enforce any rights that it has under the Condominium
Documents in any manner permitted by law or the

Condominium Documents. The enforcement powers

provided by iaw or contained in the Condominium
Documents are "cumulative." This means they may be usetl

one at a time or all at once. By acquiring a Unit or any

interest in a Unit, each Owner promises and agrees that the

Condominium Assooiatiog the Properly lv{anagement

Company and DVD have all tle rights, powers and remedies

provided by law or in the Condominium Documents-

A. PRroR FAILURE To ENFoRcB. Failure to enforce

any provision of the Condominium Documents does not

mean that the provision cannot be enforced later-

B. ATTonNEYs' FbEs AND Cosrs. Tlre Coadominium
Association (and the Properry Management Company if
authorized by the Condominium Association) may employ

an attorney to enforce the Condominium Documents against

any Owner or occupant. ff so, the Owner or occupant must

pay, in addition to any other amounts dug all reasonable

attomeys' fees and costs incurred by the Condominium

Association and/or the Property Ivlanageinent Compaay.

Likewisg DVD may employ attomey$ to enforce its rights

under the Condominium Documents and has the right to
recover its reasonable attomeys'fees and co$ts' In the case

of unpaid Assessments, and except to the odent prohibited

by the Condominium Law, the Condominium Association or

Properfy Managcment Company also may employ one or

more collectron agents and the Owner or occupant must Pay
ali Collection Costs incurred by the Condominium

Association or the Property Management Company.
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I3.3 RIGHTOFENTRY.

A. IlrcHT To Stor CeRtmN AcrIvITrEs. In addition
to any other rights that they may have, the Condominium
Association and the Property Management Company have
the right and power to stop ('abate') any activity or
condition or to remove anything that:

1) Violates the law or any of the Governing
Documents,

2, Is unauthorized, prohibited, harmful, offensive
or potentially dangerous to others or their property, or

3) Threatens the property, rights or welfare of
others.

B. Rrcnr or Ersrnv. The rights of the Condominium
Association and the Property ldanagement Company uder
Section 13.3A include the right and power to enter any Unit
at any time and to we any means and as much force as is
reasonable under the circumstances. Neither the
Condominium Association nor the Property Management
Company will be liable to the Unit Owner or occupant for
doing so. This includes claims for hespass or anything else.

The Condominium Association and the Property
Management Company can use these rigbts only when the
violation poses an immediate, substantial and undeniable
tfueat to life, safety or property of any Unit Owner, member
of his or her family, tenant, guest or invitee

I3,4 SUSPENSI0N OFPRTVILEGE$: XINBS.

A, Suspnxsrox. If any Owner or the Owner's guests

violate the Condominium Documents, the Condominium
Association may charge the Owner a money peaalty and/or
suspend the Owner's rights and privileges under the
Condominium Documents, including the Owner's voting
rights.

B. Hx,ARrNc. Unless the suspe,nsion of rights and
privileges is due to the Owner's failure to pay Assessments
or any other charges due to the Condominium Association or
the Properly Management Company, the Board nust meet

and permit the Owner to present his or her case before it
fines the Owner or suspends the Ownefs rights and
privileges. The Board must give the Owner written notice of
the meeting at least fifteen (15) days in advance. ff the
notice is given by mail, it must be sent to the Owner's last
known address, as shown in the Condominium Association's
records. The notice must state the purpose of the meeting
and the reason for seeking the zuspension or fine. The
Owner has the right to be hear4 orally or in wtiting on why
the penalty should not be imposed or the rights and
privileges suspended. Unless otherwise required by law, lhe
Board will decide whether the Owner's defense will be oral
or writtea. The Board will decide whether to fine the Owner
or to suspend the Ownet's rights and privileges. The Board



cannot act, however, unless a quorun is present and the

meeting is held as provided in the Bylaws.

C. Wsrx Tt* tr'nre On Susppxsrou Taxss EFFEcr.

The Board or Property Management Company must give the

Owner written notice of any fine charged to the Owner and

the reasons for it. The Board or thc Prop€rly Management

Company must giv€ written notice of any decision to

suspe,nd an Ownet's rights and privileges imrnediately after

the decision is made. Any disciplinary actionwill take effect

frfteen (15) days after the date that the notice is given.

D. Wmw PRrv[EGEs Wrr,r, Bs REsroRED. If an

Owner is suspended for failing to pay ampunts due under the

Condominium Documents, the zuspended privileges and

services will be restored automatically fifteen (i5) days after

the Condominium Associalion receives the Owne/s

payment, in cash or by cashier's or certified checlg of all
-amoonts 

due and any fine imposed. If an Ownqr is
suspended for any other reason, the suspended privileges and

services will be restored automatically at the end of the

period stated in the zuspension notice andhr after the

bondominium Association receives the Ownels payment of
any fine, as applicable.

E. TIrB PRoPERTY Mttecuunnr CoMIANY'S

RoLE. The Board may delegate to the Property

Managernent Company the power to carry out any

disciplinary actions imposed by the Board. The Board also

may delegate to the Property Management Company the

authority (i) to suspend an Ovrnet's rights and privileges

under the Condominium 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 13.48 and

to decide whother to suspend the Owneds rights and

privileges.

13.5 ENFORCEMENT BY tr.NTNC A LAWSUIT. ThC

Condominium AssociatiorL the Properly Management

Compaay, the Master Declarant, DVD andl-or any Owner

may ask a court to enforce the Condominiun 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

Condominium Association or the Property Manageme'lrt
'Company may also seek judicial enforc€m€'rt of the liens

provided by this Declaration and any other lien provided by

iaw, and havo the right to take the Unit or interest in the Unit
(for examplg a Vacation Ownership Interest or Ftactional

Ownership Interes$ of any defaulting Owner in any lawful

manner.

A. A VIoLATIoN Is,{ NursANcE. Each violation of
the Condominium Documents is declared to be a nuisance'

The Condominium Association, the Property Management

Company, the Master Declarant and/or DVD may seek an

"injunction" (a court order requiring someone to do or stop
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doing something) or any other appropriate reliefto stop the

nuisance.

B. DIsPTJ'rEs WIrs DYD. No matter what else the

Condominium Documents say, any clispute betwesn the

Condominium Association and DVD with respect to whether

DVD has satisfied any conditions to tho exoneration or
release of any bond, cash deposit, letter of sr€dit or other

financial assurance posted as seourity for DVfl's obligations
(i) to pay any Assessments due under the Condominium
Documents, or (ii) to pay any arnouDts agreed to under a
Conhibution Agreement pursuant to Section 12.108, rnust,

at the request of eitler party, be submitted to arbifation in
accordance with the Commercial Arbitration Rtrles of the

Amorican Arbitration Association'

13.6 CoLLEcrroN oF ltENTs. If a Unit Owner (otler than

DVD) is more than skty (60) days late in paying any

Asssssment, and does not make that paymeot within ten (10)
business days after the Condominium Association setrds a

written derrand to pay then for so long as the default

continues, the Board may demand in writing and rcceive

from the Unit Owner's tenant any reirt due up to thc full
amount owed by the Unit Owner to the Condominium

Association" including interest if any. Of coursg the
Condominium Association may rot demand that the te,nant

pay more than the amount of rent due from the tenant to the

Unit Owner under the lease or r€ntal arrangom€nt. Any
amount paid by thc tenant under this Section 13.6 will
discharge that amount of payment from the t€nant's rent

obligition- Even if the Condominium Association demands

and receives any rent from a tenaot, this wiil not release or
discharge (i) any obligations of the Unit Owner remaining

unpaid or unperformed, (ii) any other duties of the Unit
Owner, or (iii) any rights of the Condominium Association

under the Condominium Documents. The Condorninium

Association must comply vsith the requirements of the

Condominium Law when exercising its rights under this
Section 13.5.

13.7 TrrB AssocIATtoN's LIBN; F'OREcLOSURE.

A. LIcN. The Condomimum Association has a lien
(the "Assoeiation's Liei) on each Unit for all anounts
charged to it or its Owner. This means that the Unit is
collateral for the Unit Owner's obligations to obey the

Condominium Documents and to pay all Assessnenfs,

including late charges, interest, and Collection Costs. If the

Orvner fails to pay, the Condominium Association may

foreclose the Association's Lie'n- This meaos that thc Unit
will be sold and the moaey from the sale vdll be used to pay

the arnounts owed The Association's Liea will cover all
interests in a Unit, including, for example, (i) the seller's and

the buyer's int€rests under any Agreement of Sale, and (ii)
all condemnation and insurance proceeds relating to a Unit.
The recording of this Declaration is notice of the

Association's Lien to each and every person who has or
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acquires any interest ih or to any Unit, now or later. No
matter what else the Condominium Documents say, the

Association's Lien will be junior and subordinate to (which

means {hat it is subject to and will not affect) the documents

submitting a Unit tc the Lagoon Condominium pursuant to

Section 20, which means that if the Association forecloses

the Association's Lien on that Air Space Unig *re Unit will
still be part of the Lagoon Condominium.

B. EFFESTOFASSOCIATION'SLINN.

1) ErFEcr Olc A NEw Olvunn. In this Section

13.78, ^Pior Ownef means the Owner who transfers a

Unit, and *Ne,v! Ownerz'mgans the person to whom the Unit
is transfened. If a Unit is transferred, the New Owner is not
personally responsible to pay Assessmeffs due before the

date the transfer took place. However, the Unii still will be

subject to the Association's Lien for all the unpaid

Assessments of the Prior Owaer. As a result, the

Condoninium Association still may foreclose the

Association's Lien on the Unit. If so, the Unit would be

taken fiom tleNew Owner and sold to paythe afilounts due-

The New Owner would receive only the money that is lef if
any, after all unpaid Assessments have been fully paid.

(a) STATEMENT oF UNPATD AMouNTs' A
New Owner can avoid this problem by asking the

Condominium Association for a statement of unpaid

amounts. Any Owner" Mortgage Lender, potential Mortgage
Lender or potential buyer may ask the Condominium
Association for a letter listing all arnounts unpaid with
respect to the Unit. Within twenty (20) days after receiving
the request, and subject to the requirements of any federal or
state privacy laws, the Condominium Association or the

Property Management Company must provide the letter.

The letter will bind the Condominium Association i* favor

of anyone who relies on it in good faith (except the Prior

Owner). As a result, after the transfer or mortgage is made

the Condominium Association may not foreclose the

Association's Lien for any Assessments due before the date

ofthe letter in excess ofthe aniount stated in the letter' This

does not apply, however, to the amount ofany check that is

later dishonored and that is me,lrtioned in the letter as having

been received within the 30-day periodjust before the date

of the letter. The Condominium Association and/or the

Property Management Company may charge a reasonable

fee for preparing the letter.

Z, EFFEcT ON Montcacrs AND OTHER

Eucumnexcts. No rnatter what else the Condominium

Documents sa5 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 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
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controlling over) all mortgages made by an Owner and all
liens or encumbrances imposed by law upon any Unit or any

interest in a Unit (for example, any Vacation Ownership
Interest or Fractional Ownership Interest)- This will be so

whether the Notice of Lien is recorded before or after any
such encumbrance. Of coursg some liens (such as real
property tax liens) may be superior to the liens in this
Declaration if the law makes them so.

3) EFrEcr ON AcRf,EieNTs OF SALE. Since
the buyer is considered the Owner, only the buyer (and not
the seller) under an Agreement of Sale will be personaliy

liable. The Unit, howevcr, is still subject to the
Association's Uen for all unpaid Assessments for which the
buyer is personally liable. The Association's Lien will
rerrain on the Unit even if the Agreement of Sale is later
canceled and the seller again becomqs its "Own€f,," As a

result, the Condominiusr Association may foreclose the
Association's Lien at any time, before or after tbe
Agreement of Sale is canceled.

If this happens before the Agreement of Sale is canceled, the
Unit will be taken frorn both the buyer and ths 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. If this
happens after the Agreement of Sale is canceled, the Unit
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) EFFECT ON A BUYER AT A f,'oREcLostRE
Sar"r- Anyone who buys a Unit at a foreclosure sale does

not have to pay any Assessment due before the Unit is'
transferred to the buyer. In addition, the Unit will not be
subject to the Association's Lien for any Assessments that

became due before the Unit is transferred to the buyer.
However, tbe Association's Lien will remain on the Unit for
all Assessments that become due after the URit is fransfened
to the buyer at the foreclosure sale.

C. FoRfcLosrJp.E AND S*,r. The Association's Lien
is like a mortgage with a private power of sale. The
Condominium Association may foreclose it in any lawful
way and the defaulting Owner's Unit may be soid at a public
auctron with or without first obtaining a court order.

1) Norrcn Or Drrnwt. Before the salq the
Condominium Association must give a notice to the
defaulting Owner explaining the violation. The
Condominium Association must s€nd a copy of the notice to
any Mortgage I*nds of the defaulting Owner if the
Mortgage Lender has asked for copies of such notices and

has furnished its nane and address to the Condominium
Association. The notice must state the date and nature of the
violation. ff the default is the failure to pay money, the
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notice must state the total of any unpaid amounts and include

a demand for payment.

2) Noncn or LIEN- If the violation is not cured

within ten (i0) days after the Condominium Association

gives its uotice to the Owner, then an officer of or attorn€y

iot the Condominium Association or the Properly

Management Company may sigrr and record a notice of lien

('Notice of Lien'). The Notice of Lier must state:

(a) The name of the defaulting Owner.

(b) Theunit numberof the Owner'sUnit-

(c) The amount claimed to be due (after any

proper offset).

(d) That the Notice of Lien is made by the

Condominium Association under the terns of the

Condominiurn Documents.

(e) That the Association's Lien is claimed

against the Unit for the violation and in an amolnl equal to

the net amount due plus interest, late charges and Collection

Costs.

(0 fnat the Condominium Association

iniends to have the Unii sold in a foreclozure 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 betwe€n the date of the Notice of
Lien and the date ofthe sale.

3) cANcELLArroN oF NorIcE or Lrnx- The

Condominium Association may provide a document

canceling a Notice of Lien- It will do so if both of these

conditions are mgt:

(a) The Condominium Association must first

receive payment in fuIl 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-

The document canceling the Notice of Lien must be signed

by an officer of ot attomey for the Condominium

Association or the Property Managenent Company'

4) CoNDUqTINc THE SALE- The sale may be

conducted in any lawfirl way. For example, tle
Condominium Association has a power of sale and may

foreclose the Association's Lien in the manner provided in

the Condominium Law, H.R'S' Chapter 667, or in any othei

laws that aPPIY.
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5) PoltER oF ATToRNEv. When enforcing its

rights, the Condominium Association or the Properly

Management Company (acting in either case its own name

or in the name of the defaulting Owner) may sign and delivor
any deeds aud any other legal docum€trts necessary to

transfer title to that Owoer's Unit to a purchaser. For this

purposq the Condominium Association and the Properly

Management Company are each appointed the attorney-in-

fact for each Owner.

6) PERmTTED BLIYERs. The Condominium

Association or, subject to the lirnitations of Section 9-38,
zmyone else nay bid on and buy the Unit at tlc foreclosure

sale. The Condominium Association may offset the debt

against the amount bid at the sale. The Condominium

Assosiation may buy the Unit of a defaulting Ow"ner or
accept a transfer of it to the Condominium Association from
the Owner in place of foreclosure'

7) AMouNTs owun Arrsn Tm SALE. The

foreclosure sale may not produce enough money to pay all
amounts owed by the defaulting Owner. If this happers, ihe

defaulting Owner remains personally liable for the

difference. The Condominium Association can sue him or

her to collect the unpaid amount.

8) BIIYER AT tr'oRnclosrlRs. Anyone who buys

the Unit at the foreclosure sale will have to obey the

Condominium Documents just like any other Owner.

D. DVD'S Rrcnrs. DVD has the right, but not the

obligation to pay the amounts due from a defaulting Owner

to the Condorainium Association. To exercise this right'
D\lD must make such payment to the Froperly Managemcnt

Company prior to the end of the then-current fiscal year. In
such event, (i) DV.D shall hold the Association's Lien on the

Owner's Unit, (ii) DVD shatl have the right to exercise aii
rights and remedies of the Condsminium Association,

including the right to foreclose the Association's Lien in the

name of the Condominium Association, and (iii) DVD shall

have the right to act as the attorney-in-fact for the Ovitner

pursuant to the Condominium Association's power of
attomey under Section 13JC.5), and in the exercise of the

Condominium Association's power of zubstitution pursuar$

to Section 38.1.

14. rNsuRAr{cE-

14.1 INsURANcE GENERALLY. The Condominium

Association must obtafuL as s mininrunL the insurance

required by this Section 14 and any additional insurauce

coverage required by or purzuant to the Master Declaration'

Each policy may be soparate' or the Condominium

Assosiation may buy one or more commercial package

policies. The cost of the insurance will be a Common

Expense. If any part of this Section 14 conflicts with the
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Master Declaration regarding insurance, the Master

Declaration will control.

.A,. SouRcE oF TFE INsuRANcE' The Condominium

Association may buy the insurance itself' Or it may join

with the Master Declarant, the Lagool Coudominium

Association, any Vacation Owners Association, and/or

Fractional Owners Association in order to buy insurance' If
the Property Maaagement Company or any related company

manages more than one owners association or real estate

project, then the Property Management Company-may buy

oo" ot mote blanket policies that cover the Condominium

and any other owners associations or real estate projects,

including but not limited to the Iagoon Condominium' In
that casg the covered projects will split the costs of the

policies in an equitable-manncr as detennined by the

itrop"try Management Company in its sole, absolute and

unfettered discretion.

B. QuAI.IFrnn INsuRANcE C0MPANIES. Each

insurance company must be permitted by law to write

insurance policies in Hawai'i or on llawai'i property' This

does not appy howwer, to (i) federal flood insurance and

other government insurance progmms' and (ii) insurance not

available, or not availi,ble at a reasonable price, from a

company permitted by law to write insurance policies in

t{awai'i or on llawai'i properly- Each insurance company

must have a financial ratlng by Best's Insurance Reports of
Class B:VII or better. If the insurance cannot be obtained

from a company having that rating, or ifthe Board decides

that the 
"osi 

it too high, then the Condominium Association

may buy the insurance from any financialiy sound company

of recognized resPonsibilitY.

C. ADDTTIoNAL INsITRANcE. The Condominium

Association has the right and power to increase the insurance

coverage or to obtain better terms than those stated in this

Section 14 whenever the Board deerns it necessary or in the

best interests of the Condominium Association' The

Condominium Association may also buy other kinds of
insurance even if they are not described in this Section 14'

For examplg ttre Condominium Association might buy

business intemrPtion insurance-

D. SUBSTITUTE ConeucE; Rnoucrrox IN

ItsusxcB. Except for insurance required by law and

subject to the requirements of the lvlaster Declaration' the

Condominium Association need not buy any inzurance if the

Board is advised that it camot reasonably be obtained or if
the Board desides that it is too expensive. In those caseg &e

Board must buy other iasurance that it believes to be

appropriate under the circumstances for condominiusl

p*:.i,t similar in constructiorq location and use. The Board

may accept any deductibles, uninsured retentions, and co-

insurance- as it chooses in its business judgmcnt. Any

amount paid on account of any deductible' uninsured

retention, or co-insurance will be a Common Expense' Even

so, if a loss results from the negligence or willfirl misconduct
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of an occupanf then the Vacation Owners Association may

charge the amount to the occupant as a Personal Assessment

pursuant to Section 12.7. ,
E. ROI,N OF KOPERTY MANAGE}GNT CON'MXY.

The Board may delegate to the Propeny Management

Company the power to exercise all rights, make al1

decisions, and perform all obligations of the Condominium
Association and the Board under this Section 14.

F. LraorMY FOR INSURANCE DECISIONS. ThE

Board will not be liable for any decision that it makes on

insurance except to the exteirt of its gross neglige'lrce or
intentional misconduct. Likewise, neither DVD nor the

Property Managerrent Company will be liable except to the

extent of their gross negligeirce or intentional misconducl
DVCHMC, BVTC and all otber of The TWDC Companies

shall have no liability whatsoever with respect to insuranc€.

14.2 PRoPERTY INSURANcE. The Condominium
Association must buy and always have in effect at all times a

policy of property insurance. This.is called the "Policy" in
this Section 14.2.

A. Wno Is INsURED. The Policy must name the Fee

Owner and the Condominium Association, for the b€'nefit of
all Unit Owners and any Mortgage Lenders, as the insured.

DYD must also be named as an insured.

B. RpQulnno CoVERAGE. The Policy must insure the

Units (including the Improvements located withiu an Air
Space Unit that is not a Lagoon Unit),.the Limited Common

Elements (except as otherwise determined b.y the Board and

then only if the Condominium Law authorizes the Board to

make such determination), and the General Common

Elements. The Policy need not cover upgrades and additions

to the Units installed by Unit Owners, but if the upgrades

and additions are covered, any increased cost may be

assessed by the Condorninium Association against the Units
affected- *Upgrades and additians" means all decoratiug
fixtures, and fumishings installed or added to and located

withis the boundaries of the Unit, including electrical

fixtures, appliances, air conditioning and heating equipmenf
water heaters, or built-in cabinets installed by Unit Owners-

1) The Policy must cover the ftll insurable

replacemeut cost of the insured proper{y at t&e time the

insurance is purchased and at each renewal date, Iess

deductibles and uninsured retentions, but including cov€rage

for the increased costs ofconstruction due to building code

requirements. If renewals occur less than annually, then the

Condominium Association must either (i) annually update

the stipulated full replacement oost amount to reflect the

the,n-current estimated full replacement cost of the insured

Property, or (ii) obiain a replacem€nt cost endorsement that

provides for fulI reimbursement for the actual cost (less

deductibles and uninsured retentions) of repair or
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roplacement of the insured Property, without deduction for
depreciation.

2, The Policy must have an agreed amount

eridorsernent. This protects Unit Owners from co-insurance

clauses. A so-inswance clause reduces benefits if the

Condominium Association fails to buy enough insurance'

C. f,'oRlt{ oF PoLIcY. The Policy must cover those

risks generally covered by a special form policy. A "special

form polid' commonly insures against these risks: fire,

lightning, windstorm and hail, smokg explosion, civil
cJmmotio& riot, and riot attending a strike, aircraft and

vehicle damagg vandalisrn, sprink{er leakagg sink$ole

collapse, volcanic action, breakage ofglass, falling objects,

watei danrage, collapse ofsfnrcture, and direct physical loss'

If the Condominium is located in an area prone to
earthquakes, the Condominium Association must also buy

earthquake insurance ifit is available at a reasonable cost'

143 f,'LooD INsuRAI{cE. The Condominium may be

Iocated in a special flood hazard area as delineated on flood

maps issued by the Federal Emergency Management

Agency. If so, the Condominium Association must buy a
policy of flood insurance that complies with the

iequirements of thc National Flood Insurance Program and

the Federal Insurance Adminisfration.

14.4 LIABILTTv INsuRANcE. The Board must buy and

keep in effect commercial general liability insurance and, if
o"cotury, commercial umbrella insurance. In this Section

14.4, the commercial general liabili1y insurance and

comritercial umbrella insurance are together calied the
*Policy."

A. WHo ls INsunBn' The Policy must cover claims for
personal ir{ury, bodily injury, death and pro-pe{Y damage

against (i) the Condominium Association, the Board, the

Pioperly lvfanagenent Company, DfP: th9 Master

Declarant, the Fee Owner, and The TWDC Companiel

(including but not limited to DVCHMC and BWC), and (ii)
iach of their respective directors, officers, employees and

agents, and (iii) all Owners as a group-

B. REQUIRBD CovERAGE. The Policy limits for each

accident or occrurence may not be less than Fifteen Mllion
Doltars ($i5p00,000) for personal injury, bodily injury, and

death, and Five Million Dollars ($5,000'000) for property

damage, or such higher limits as the Master Declarant may

r"qoit" from time to time in its sole, absolute and unfetteredl

discretion'

14.5 Moron VEncLEs- The Condominium Association

must buy and maintain a commercial aulomobil€ liability
policv of insurance if the Condominium Association owils or

i"*"r *y motor vehicles- This is called the "Poliqy'' in this

Section i+.S. lt must insure the Board, the Condominium

Association, DVD and the Property Management Company
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and each oftheir offlcers, directors, agents and employees.

It must cover claims for bodily rnjury' death and properly

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 Condominium Association. The

policy limits may not be less than $5,000,000 for bodily

inlury or death or pfoperty damage arising out of a single

accidsnt or occunence.

14.6 llmncroRs' aND 0FFTCERS' INSI RANCE. The Board

may buy irnd maintain a p6licy insuring, to the extent

allowed by law, each person who is or was a ditector,

officer, agent or employee of the Condominium Assooiation

against all liability in connection with any claim made

against him or her as a result of hrs or her holding that

position. This is called the*Policy" in this Section i4-6 If
purchased, the Policy must also cover anyone who serves, at

t}te request of the Condominium Associatiog as a director,

officer, member, employee or agent ofanother company or

organization. The Board will choose the policy limits.

If purchased and 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. If purchased, the Policy
must pay for any expense actually and reasonably inourred.

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 circurnstances where direct reimbursement is not

required by law.

14.? FIDELTTY BoNDs. A."fidelity bond' covets the loss of
money in the care or custody of the Condominium

Association or the Property Management Company. The

Condominium Association must buy a fidelity bond or

fidelify insurance. It must cover the Condominium

Association and the Property Management Company. It
must also cover each of their directors, officers, agents, and

employees who handlc funds belonging to or administered

by the Condominium Association or the Properfy

Management Company. And it must cover anyone who

serves without pay (for example, a voiunteer) and waive

(grve up) any defense based on excluding such persons from
the definition of the term "employee" or similar terms. The

fidelity bond or insuranoe must name the Condominium

Association as the person protected and who gets paid in
case of loss (the *obligee" or the"insuted). lt must also

satisfy the requirements of the Condorninium Law The cost

of tlre bond or insurance will be a Common Expense.

14.8 OTmR lxsunelrcl. The Condominium Association

will buy all other inzurance required by law. This may

include, for example, .tffnporary disability insurance and

worker's comp€nsation insurance. The Owners have the

right to buy extra insurance for their own benefit at their own

expense.



15. INSUREDDAMAGEORDESTRUCTION.

15.1 APPLICATIoN. This Section 15 applies if all or any
part of the Property is damaged and if the damage is covered

by insurance. If this happens, then the Condominium

Association will use the insurance proceeds as provided in
this Section 15. In this Section lS "proceeds" means any

money paid by an insurance compzrny for a loss under an

insurance policy paid for by the Condominium Association'

I5.2 DAMAGE TO A SINGLE UXTT ON ITS LIMITED
Co*r*rox ELEtfiNTs. If only a single Unit or the Limited
Common Elements of a single Unit are darnaged then the

Board will hire one or more contractors to rebuild or repair

the affected Unil its Limited Common Elements, any

insured upgrades and additions to the Unit, and/or any

affected Geireral Cornrson Elements.

A. The Condominium Association will rebuild and

repair the Unit (including the Improvements located within
an Air Space Unit that is not a Lagoon UniQ and/or Limited
Common Eleme,lts aecording to their desigt just before the
damage happened. If it cannot do this (for example, if
changes in the law prevent it) then the Condominium

Association will rebuild or repair the Unit (including the

Improvements located within an Air Space Unit that is not a

Lagoon Unit) andior Limited Common Elements according

to a new design. The new desi,gn must comply with all laws

then in effect. Any modified plans and specifications pust
first be approved by the Board, the Master Declarant and any

Mortgage Lender having a first mortgage on that Unit.

B. The Condominium Association will use the

insurance proceeds to pay for the costs ofthe rebuilding and

repairing the General Common Elements, the Unit, the

Limited Common Elements, and any insured upgrades and

additions.

153 OfirER INSURED Casud-rc- In all other cases' the

Board must hire one or more contractors to repair or rebuild
the damaged parts of the Properly, including all damaged

Units (including the laprovements located within any Air
Space Unit that is not a Lagoon Unit), General Common

Elernents, insured Limited Common Elements, and insured

upgrades and additions.

A. The Condominium Association will rebuild and

repair tlre Condominium according to its design just before

the danage. If it cannot do this (for exarnple, if changes in
the law prevent this) then the Condominium Association will
rebuild or repair the Condominium according to a n€w
desig. The new design must comply with all laws then in
effect- Any modified plaus and specifications must first be

approved by the Board, the Master Declarant and any

Mortgage L,ender having a first mortgage on any Unit that is

directly affected.
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B. It is possible that the modified plans and

specifications will not provide for rebuilding or repairing a
particular Unit or its Limited Common Elements. Also, if
tlre law or this Declaration allows it, the Condominium
Association may decide not to rebuild or repair a particular
Unit or its Limited Common Elements. In either case the
Condominium Association will use the insurance proceeds

as follows unless the Condominium Law requires something
else:

1) Proceeds will be applied first to pay that Unit's
share ofthe cost ofdebris removal.

Z) The part of the insurance proceeds allocable to
that Unit and/or its Limited Common Elements and/or its
upgrades and additions, will be paid to the Unit Owner and

to any Mortgag€ Lender having a mortgage on that Unit, as

their interests may app€ar.

3) The Condominium Association will use the
other insurance proceeds to pay for the costs of rebuilding
and repairing the General ilommon Elements, the other Units
and their Limited Comrnon Elernents, and any insured
upgrades and additions.

15.4 SHoRTFALL or Ir,rsunnxcs PRocEEDs. The
Condominium Association will use inzurance proceeds to
pay any contractor hired by the Board.' Payments will be

made as and when required by the construction contract and
this Section i5, If the insurance proceeds and funds in any
applicable Reserve Accounts are not sufficient to pay all the
costs ofrepairs and rebuilding, then:

A. The Board must determine the amount of the

remaining shortfall, and charge a Special Assessmentl

1) To all Units, except for Units that are not being
rebuilt or repaired, to pay the shorffall with respect to the
repairs and rebuilding of the General Common Elements;

2) To a given Unit to pay the shortfall with
respect to the repairs and rebuilding ofthat Unit; and

3) To each Unit to which a given Limited
Common Element is appurtenant (except for Units that are
not being rebuilt or repaired) to pay &e shortfall with respect
to the repairs and rebuilding of that Limited Coqunon
Element. If a Limited Commou Element is appurtenant to
more than one Unit, then t}re costs will be paid in the same

manner and proportion as other expenses of that Limited
Commos Element will be paid after completion of the
repairs and rebuilding, and after the elimination of any Units
that are not being repaired or rebuiit.

B. Each Unit Owner will be responsible for repairing
and/or replacing any uninzured upgrades or additions to the

Unit Owner's Unit, and for paying the costs of doing so.
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15.5 DISBURSEMENT OF INSI,JRANCE PROCEEDS. ThE

Condominium Association will pay the cost of the work (as

estimated by the Board) from time to time or at the direction

of the Board as the work progresses. If the amount paid by

the inzurance company excesds One MIIion Dollars

($1,000,000) on a C.P.L Adjusted basis' then the

Condominium Association will make payment only if these

conditions are met:

A. An axchitect or engineer (who may be an employee

of the Board) must be in charge of the work.

B. Each request for payment must be given to the

Condominium Association at least seven (7) days in
advance. It must include a certificate signed by the architect

or engineer.

1) The certificate must state that all of the work

completed complies with the approved plans and

specificatioos.

2) It must also state that the amount requested is
justly required to reimburse the Board for payments by the
-Board 

to, or is justly due to, the contactor, subcontractors,

materialmen, laborers, engineers, architects or other Persons
providing services or materials for the work' It must include

i Oriefdescription ofthose services or materials-

3) The certificate must also state that when the

amount requested is added to all sums previousiy paid by the

Condominium Association, the total does not exceed the

value ofthe work done as bfthe date ofthe certificate'

C. Each request must include releases of liens' The

releases must be satisfactory to the Condominium

Association. They must cover the work for which payment

or reimbursement is being requested.

D. Each request must include a search prepared by a

title company or licensed abstractor, or by other evidence

satisfactory to the Condominium Association, that nobody

has recorded with respect to the Properlry any mechanics' or

other lien or insfrument for the retention of title with respect

to any part ofthe work not discharged ofrecord.

E. If the work is finishe4 then the request for any

payrnent must include a copy ofany certificate or certificates

required by law to make it legal to occupy the hoperty'
This includes, for exaurple, a certificate ofoccupancy in the

case ofa Standard Unit.

F. The Condominium Association may establish any

other reasonable conditions to payment if they are not

inconsistent with the conditions listed in this Sectioa 15'5'

15.6 ExcEss INSURANCE PRocEEDs. "E*cess Insurance

Proceeds" are insurance proceeds remaining after paying the

cost to rebuild or repair any damaga Any Excess Insurance

Proceeds will be paid to the Unit Orvners and their Mortgage

Lenders in proportion to their share of the Comrnon

Expenses.

15.7 RELEASE oF cLAIMs. To the eitent that the

Condominium Association's insurance covers any loss,

damage or destruction io any part of the Condominium, the

Condominium Association and the Unit Owners will have no

claim or cause ofaction for that loss, damage or destnrction

against (i) the Condominium Association, the Board, the

Property Management Company, any Vacation Owners

Association or its board of directors or plan manager' any

Fractional Owners Association or its board of directors or

managsrnont company, the Lagoon Condominium

Association or its board of directors or management

comp:rny, DVD, the Master Declarant, the Fee Owner, and

The TIVDC Companies (including but not limit€d to

DVCHMC and BWC), (ii) any of their respective

Repre$entatives, (iii) any Owner (except for any Special

Assegsment charged under Section 15'4), or (iv) any person

under any of them. To the extent that any loss, damage or

destnrction to the propeqy of any Unit Owner, or anyone

under the Unit Owner, is covered by insurance purchased by

that Unit Ovrner, the Unit Owner will have no claim or cause

ofaction for that loss, dambge or destruction against (i) the

Condominium Association, the Board, the Property

Management Company, any Vacation Owners Association

or its board of directors or plan manager, any Fractional

Owners Association or its board of directors or management

company, the Lagoon Condominium Association or its board

of directors or managemdnt company, DVD, the Master

Declarant, the Fee Owner, and The TWDC Companies

(including but not limited to DVCHMC and BVTC), (ii) any

of their respective Representatives, or (iii) any person under

any of them.

16. CONDEMNATION.

16.1 CoxnenniATroN. The government and certain other

persons have the "power of eminent domain." This means

that they can make someone sell their properly to them. This

process is called"eondemnation." Anyone having the power

of eminent domain is called a"Condemning Agency," TIus
Section 16 explains what happens if the Condominium or

any part of it is "taken," meaning that it is condemned or is
sold to a Condemning Agency that has tkeatened to

condEmn it.

163 CoNDEMNATToN TRusrEE. The Condominium

Association must pay the condernnation proce€ds that it
receives to a bank or trust company (lhe "Condemnation

Trusted\ designated by the Board and authorized to do

business in the State of Hawai'i. In this Section 16,

"proceeds" means any money paid by the Condemning

Agency as compensation or damages for taking the

Condominium oranY Part of it.
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163 REPRFSENTATION IN CONDBMNATION MATTERS.

Each Unit Owner gives tle Condominium Association a

special power of attorney to represent tlre Unit Owner in any

proceedings, negotiations, settlements or agreem€nts related

to any actual or threatened condemnatiou of the

Condominium or any part of it. Howwer, DVD wili
represent itself with respect to any right or claim that it may

have to proceeds payable for DVD's Resewed Rights.

16.4 NorrcE ro MoRTcAcE Lrr'lonRs. The

Condominium Association must provide a copy of any

notice of a condemnation proceeding to anyone who holds,

insures or guarantees a mortgage or mofigage loaq and who
files a written demand for notice with the Board. The notice
must state the person's name and address and the unit
number for the Unit on whioh it has (or insures or
guarantees) a mortgage or mortgage loan'

165 DTVISIoN OF PROCEEDS BETWEEN DVD AND UNIT

Owxnns- If all or any part the Condominium is takeir or is
sold under tbreat of condemnation before the end of the

Devglopment Period then the conde'rrnation proceeds must

first be divided between DVD and the Unit Owners.

A. IIOWPNOCEEDSA3EDIVIDED.

1) DVD will be entitled to receive all proceeds

payable for or on account of the loss of DVD's Reserved

Rights. This includes, for example, (i) the right to all
proceeds paid for any part of the Land on which DVD may

have constructed phases or increments of the Condominium
to be built in the future and (ii) the right to all proceeds paid

for knprovements made by DVD to scrve phases or
increments of the Condominium to be built in the future-

2l The Unit Ow"ners will be entitled to receive the

rest of the proceeds. The Condemnation Trustee will use

them as provided in Sections 16.6, 16'7 and 16.8. D\ID
will, of course, be entitled to receive any paxt of those

proceeds paid on account of any Units or interests in Units
(for examplg Vacation Owuership Interests and Fractional
Ownership Interests) ov'rned by D\lD.

B. HoW TO DETER]VIINE DTfD'S SH^ARE.

1) If a court makes a final decision as to how

much of the proceeds to pay to Dl/D for DVD's Reserved

Rights, then the Condemnation Trustee will pay that amount

tODVD.

2\ In all other cases, the Condemnation Trustee

must pay to DllD a share ofproceeds equal to the value of
DVD;s Reservsd Rights. A qualified real estate appraiser

will determine the value of DIID's Reserved Rights. To be

qualified, the appraiser must be a member of the American

Institute of Real Estate Apprais€rs, or of a sucoessor

organization. Ifa single qualified appraiser acted on behalf

of DVD and the Unit Owners in the condemnation
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proceedings, then he or she will make the decision. If there
was no such appraiser, or ifthat appraiser is not qualified, or
if there was'more than one appraiser, then the Board and

DVD must choose an appraiser. However DVD may elect to
require that a'panel of three appraisers make the decision
simply by giving written notice to the Board. Within fifteen
days after the notice is received, the Boaxd and DVD will
each choose au appraiser. Within fifteen days after that the
two appraisers will choose the third appraiser. If either parry
fails to choose an appraiser on timg then the appraiser
chosen by the other party wiil decide how much of the
proceeds will be paid to DVD for DVD's Reserved Rights.
Othenryisg the decision of any two appraisers will decide
how much to pay to DVD. DVD and the Condominium
Association will each pay halftlte cost and expenses ofthe
appraisers.

16.6 How PRoCEEDS WILL BE Drvlpeo BET'WEEN THE

Uxns. Any proceeds remaining aftor payment of DVD's
share under Section 16.5 will be split by the Unit Owners in
this way:

A. If a court makes a final decision as to how much of
the proceeds to pay to each Unit, then the proceeds will be
divided in that way.

B. In all other cases, a qualified real estate appraiser

will divide the proceeds among the Units based on the value
of each Unit and its Common Interest. To be qualified, the
appraise_r must be a menrber of the American Institute of
Real Estate Appraisers, or of a successor organization. Ifthe
appraiser who acted on behalf of the Unit Owners in the
condemnation proceedings is qualified, then he or she will
make the decision. If there was no such appraiser, or if that
appraiser is not qualified, or if there was more than one
appraiser, then the Board must choose an appraiser.

HoweveE the Unit Owners of the Units taken may elect, by a

majority vote, to require that a panel of tiree appraisers

make the decision. They must make this election within
fiffeen days after the Board announces the appointment of
the appraiser. Ifthey elect to do so, the Board must choose
tfuee appraisers and the decision of any two of them will
decide how to divide the proceeds.

16.7 CoNDEIUNATION oR TERI}fi\TATION oF THE WHoLE
PRoJEcr. If the whole Condominium is taken or so much
of it is taken tftat the Condominium Association decides to
terminate the condominium prop€rty regimg then the
Condemnation Tnrstee must pay the conderrnation proceeds

as follows:

A. It must pay to DVD and to its Mortgage trnder, if
any, DVD's share of the proceeds for DVD's Reserved

Rights as required by Section 16.5.

B. It must pay to each Unit Owner and to the Unit
Owner's Mortgage Lender, as their interests may appear, the



share of the proceeds for the Unit Owner's Unit as provided

in Section 16.6.

16.8 Penrnr. TAKINc. If only part of the Condominium

is taken and if the Condominium Association does not

decide to terminate the condominium propeny regime, then

the Condemnation Trustee must use the condemnation

proceeds as follows: It must pay to DVD and to its
lutortgug" Lender, if any, DVD's share of the proceeds for

DVD's'Reserved Rights as provided in Section 16.5. It must

use tle rest of the proceeds in this way:

A. ELnyflNATIoNoFUNrrs- If (i) aUnit or its Limited

Common Elernents are physically eliminate4 or (ii) only a

portion is eliminated and the r€st cannot be repaired or

iebuilt in a way that is satisfactory to theUnit Owner, the'n:

1) The Condemnation Trustee will pay to the Unit

Owner and to any Mortgage knder having a mortgage on

the Unit, as their interests may appear and in firll satisfaction

of their interests in the Unit (including any knprovements

located within an Air Space Unit that is not a Lagoon Unit),

the share of the proceeds allocable to that Unit and its

Limited Common Elements. However, the Condemnation

Trustee must first deduct from those proceeds that Unit's

share ofthe cost ofdebris removal.

2) The Condominium Association must amend

this Declaration to remove the Unit and to adjust the

Common Interests of the remaining Units' Unless the

Condominium Law prohibits it, the Board may adopt the

amendment without a Condominium Association meeting or

vote of the Unit Owners-

B. Rprnrn nxD REsroFATIoN. In all other cases, the

Condominium Association must repair and restore the

remaining lmproveme'nts according to their design just

before the taking. If this cannot be done, then the

Condominium Association must repair or restore the

romaining Improvements according to a new design' The

new desigrr must comply with aU laws then in effecl Any

changed ptans and specifications must first be approved by

the Boar4 the Master Declarant and by any Mortgage

Lender having a morigage on each Unit remaining after the

taking. Ifthere are uot enough proceeds-to pay the cost of
tne ripairs and restoration, the Condominium Association

must pay the shortfall as a Common Expense' The Board is

"xpr"oiy 
authorized to pay the shortfall using money in the

Reserve- Accounts. If this is not enough, then the Board

must (i) deterrnine the remaining amouRt ofthe shortfall, and

(i) charge a Special Assessment to all Unit Owners except

bo ot of Unitt eliminated as provided in Section 16'8A'

Each Unit will pay a p€rcetrtags of the Special Assessment

equal to the perientagc of the Common E?penses that it will
bi payiug after tne removal of any Units being eliminated as

provided in Section 16.84.

C. Exccss CoNDE[,fiATroN IlRocEEDs- "Excess

Condemnation Proceeds" are condemnation proceeds

remaining after paying (i) all amounts payable to the Unit
Owners and Mortgage Lenders of removed Units, (ii) the

costs of debris removal, and (iii) the costs to repair and

restore the rest of the Condomiuium. Each Unit (including

Units eliminated under Section 16.84) will rsc€ive a

perc€ntage of the Excess Condermation Proceeds equal to

ihe percentage of the Common Expenses that it paid before

the condemnation.

D. REMoVAL or DEBRIS. Unless restoration or
.replacement is undertaken within a reasonable time after

zuch taking, sondemnation or sale, the Condominium

Associatron at its Cosmon Expense must remove all

rsmains of the knprov€,meots on tle remaining Land and

restore the site to good orderly condition and evor grade.

r7. UNINSIIRED DAMAGE: IIECISION NOT To
REPAIR.

17.1 UMNSLIRED DAMAGE. This Section 17.1 applies if
the Condominium is substaatially darnaged or desfroy€d and

if the darnage or destruction is flot covered by insuranc€.

A. DEcIstoN Not ro REBUTLD. The Condominium

Association may decide not to repair, rebuild or restore the

hnprovements. The Condominium Association may make

thii decision only if Unit Owners owning Units to which at

least eighty percent (80%) of the Comrnon Interests are

appurtenant, vote not to repair, rebuild or rqstore the

knprovements and if their Mortgage Lenders consent in
writing. The meeting must bs held within ninety (90) days

after thd damage or destruction occurs. During the

Development Period the consent of D\lD is also required.

B. REBUU,DING. In a1l other cases, the Condominiust
will be repaired, rebuilt and restored as follows:

1) The Condominium Association must diligently

repair, rebuild or restore the Improveinents.

2\ The lmprovenrents must be repaired' rebuilt or

restored according to their design just before the damage

occurred. If this carnot be done, then they must be repaired,

rebuilt or replaced according to a n€rv design that complies

with all laws then in effect. Any changed plans and

specifications must first be approved (i) by the Board, (ii) by

any Mortgage Lender having a mortgag€ on auy Unit
directly affected (iii) by the Master Declarant, and (iii) by

DVD during the Development Period.

3) The cost of repairing rebuilding or restoring

the General Common Eleme,lrts will be paid by the

Condominium Association as a Common Ecpense. The cost

of repairing, rebuilding or restoring any Limited Common

Element wilt be paid by the Condominium Association, but

wiil be charged to the Unit or Units to which the Limited
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Common Element is appurtenant (except for any Units being
eliminated). Each Unit Owner must pay the cost to repair,
rebuil{ and restore the Unit Owner's Unit and any upgrades
and additions to theUnit Owner's Unit.

17.2 DsrERrflNAnoN AcArNsr REsroRATroN. Fxcept
as otherwise provided in Section 17.1, in the event of an

insured casualty or the condemnation ofany part or all ofthe
Condominium, the Condominium will be repaired, rebuilt
and restored as provided in Section 15 (in the case of an

insured casualty) or Section 16 (in the case ofcondemnation)
unless, within ninety (90) days after such a casuaity or
condennation, the Condominium Association decides by the
affirrnative votc ofat least eighty percent (80%d ofthe Tota}
Voting Interests not to repair, rebuild, or restore the

Condominium and tiieir Mortgage Lenders give their corsent
in a recorded document.

18. CEANSES TO TrrE CONDOMTMUM.

18.1 Gunpnlr, PRovIsIoNs.

A. This Section l8.l applies except as otherrlrise
provided by the federal Fair Housing Aot (42 U.S.C. Sec.

3501 et seq.), as amended by the Fair Housing Amendments
Act of 1988, and/or the Americans With Disabilities Act, 42

U.S.C. $$121A1 et seq., as autended, agd the rules and
regulatiors adopted under them, as any of them may be

amended from time to time and excePt as otherwise provided
in this Declaration. Ihjs Section 18.1 does not apply:

1) To changes made by D\lD when using DVD's
Reserved Rights,

2) To nonmaterial additions and alterations of ihe
Common Elements or Units,

3) To changes made by the Master Declarant
pursuant to the Master DeclaratiorL or

4) To changes made by a Unit Owner when using
any special rights granted or reserved to it in this Declaration
or the Bylaws-

B. Except as otherwise provided in this Declaration or
in tle Bylaws, neither the C;ondominium Association nor any
Unit Ownermay:

1) Restore or replace the Condominium or any
building or other structure on it,

on i! or
2, Constnrct any new building or other structure

3) Make any structural change or additiorq

different in any material respect from the Condominium
Map, except pursuant to an amendment of this Declaration.
The amendment must be adopted by the vote or the written
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consent of at least a Majoiity of the Total Voting Interests,
and approved by the written consent of (i) DVD until the end
of the Development Period, (ii) all Unit Owners whose Units
or whose Limited Corqmon Elements are directly affected
(as the Board reasonably determines), (iii) the Board, which
shall not unreasonably withhold or delay its approval, and
(rD the Master Declarant, which r4ay wittrhold or delay its
approval in its sole, absolute and unfettered discretion. Any
such restoration, replace,ment, consfruction, alteration or
addition must be made in accordance with complete plans
aud specifications that are first approved by the Board in
writing. Promptly after the work is completed, the
Condominium Association must record (1) the amendmen!
and (2) a complete set of floor plans of the Condominium as

so altered, certified as built by a registered architect or
professional engineer.

18.2 CnnNcrs rv Ur.[rOwNERs oRBy DVD.

.A. CHANcES PIerutrren. No matter what else the
Condominium Documents say (including, for examplq
Section 18.1), and except as otherwise provided by law, (i)
DVD here and now reserv€s the rights listed in this Section
18.24 for itself (and these will be some of DVD's Reserved
Rights), and (ii) each Unit Owner (including DVD to the
extont that it is a Unit Owner) will also have the rights listed
in this Section 18.24. DVD and the Unit Owners may use
their rights under this Section 18.2A at any time and may use
them more than once. DVD or the Unit Owners must pay all
costs associated with the use ofthese rights.

1) ADDrrroNs oR CHANGES WrrHrN A UNtr oR
Lrurren ComMoN ELEMENT.

(a) At r, Uxrrs. Each Unit Owner has the
right to make, from time to time, any of the following
changes, additions and improvements solely within the Unit
Owner's Unit or within anv Limited Common Element that
the Unit Owner controls:

(1) The Unit Owner may install, maintain,
remove and r.earrange partitions and any other structures
within the Unit or its Limited Common Elernent, provided
that following the expiration of the Development Period no
Unit Orrrner may install, maintain, remove or rearrange load-
beariag partitions and structures.

(2) The Unit Owner nay finish, change or
substitute any plumbing, elecbical or other fixtures attached
to the ceilings, floors or walls as appropriate for the use of
the Unit or its Lirnited Common Eleme,nt.

(3) The Unit Owner may decoratg pain!
wallpaper or otherwise change the appoarance of the walls,
floors and ceilings of the Unit or Limited Common Elernent.

54



(4) The Unit Owner may tile, finish,
carpet, and. install, change, or remove other flooring in the
Unit orlimited Common Element.

(5) If a Unit or its Limited Common

Elements has a space between the structural ceiling and a
drop-down coiling and plenum, the Unit Owner may install,
change or remove the ceiling systeur creating the drop down
ceiling of the Unit or its Limited Common Element.

In addition, a Unit Owner may make nonmaterial

additions and alterations of the Common Elements and/or the
Unit Owner's Unie

Drr',D's Reserved Rights include the right to do any or
all of these things with resp€ct to any Uoit that DVD owns
or the Limited Common Elements of a Unit that it owns.

(b) ArnSnacrUrurs.

(1) It is intended that the Unit Owners of
the Air. Space Units can consfiuct, expe4 reducg remove,
replace, or otherwise change the building or buildings and
Improvements within the boundaries or "envelope" of the
Air Space Unit. So, in addition to the rights that they have
under Section 18.2A.1i(a), the Unit Owners of the Air Space

Units have ths right to do these things from time to time:

i. The Unit Owner may construct
buildings and/or other Improvements.

ii. The Unit Owner may demolish
some or all of the existing building(s) and/or other

knprovements" and either leave the area vacant and in good

order and repair, or replace some or all of the building(s)
and/or other Improvements with new ones.

iii. The Unit Owner may remodel or
otherwise change the building(s) and/or other Improvements

located within the boundaries of the Air Space Unit. This
includes the right, for example, to expand the buildiag(s) or
otler Improvements to the boundaries of the Air Space Unit,
to change the exterior appearance ofthe building(s), lanais,
or otler Improvements, to excavate the Land urithin the

boundaries of the Air Space Unit, to add one or more

basements within the boundaries of the Air Space Unit, and

to remove, add to, or otherwise change the interior andlor
exterior of the building walls, roofs, windows, window
fiames, doors, door frames, columns, bearrs, structural

elements, roofs, floors, underground Improvemen6, and

other structures, facilities and knprovbments within the

boundaries of the Air Space Unit.

iv. The Unit Oviner maY install,
change and remove electric lines, gas lines, water lines, and

other utilities to serve the Air Space Unit' and relocate any

Common Iilement utility facilities beneath the Air Space

Unit.
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v. The Unit Owner may plant,

change and remove grasses, shrubs, trees, gardens, and other
landscaping within the Air Space Unit.

vi. The Unit Ov/ner may install,
change and remove waterfalls, ponds, streams, foot bridgeg
benches, decorative rocks, and other landscaping
enhancements within the Air Space Unit;

vii. The Unit Owner- may install,
change and removq from time to timq autonatic sprinkler
qystems and other syst€ms for the maintenancc an{ upkeep
of the landscaping within tbe Air Space Unit

viii.The Unit Owner may install,
change and removc walkways, walkway railings, pathways,
and other accessways within the Air Space Unit.

ix. The Unit Owner may install,
change and rernove special lighting seourity, and/or sound

systems withinth€ Air Space Unit.

. x. The Unit Owner may install,
change and remove any drainage or irrigatiou systems within
the Air Space Unit.

xi. The Unit Owner may install,
change and remove tile, carpet, flooring, paint, or other
products that change the finish or appeaftmce of the lazy
river or any pool(s) or pool deck(s) within the Air Space

Unit.

xii- The Unit Owner may install,
change and remove amenities within the Air Space Unit.
This includes, for example, changes to the lazy river or any
pool(s) or pool deck(s), whether for safety reasons, updating,
or fo: other reasons, iustallation of new fountains or of
waterfalls, slides, volleyball courts, putting gr@ffi,
shuffleboard courts" or other new arnenities, removal ofthe
existing amenities, and so on-

xiii. The Unit Owner can build a fence
around the construction area. The boundaries ofthe fence
may extend up to twenty (20) feet beyond the boundaries of
the Air Space Unit so long as the fence is located on the
Common Elements or within another Unit whose Owner has

consented to the placeme,nt of such fence or within a portion
of Vacation Support Unit containing principally op€n ar€as

(for examplg lawns, yards, gardens and other lardscaping,
fences, benches, planters, planter walls, other decorative
walls, koi ponds and other water features, signs, tiki torches,

sidewalks, &iveways, kiosks, play facilitieg and so on).
Although this may close the use of certain of the Common
Elements and open area portions of Vacation Support Units
tdmporadly during the construction period, this is intended
to provide sufEcient space for the work to be conducted

safely and promptly and in a marlner consistent with the
reality of construction work. If the Unit Owner builds a
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fence around the construction area, then the Unit Owner will
have the exclusive use and control ofthe area enclosed by the

fence.

xiv. The Unit Owner has the exclusive
right to conffol, manage, and conduct the design,
development, construction, installation, removat, .addition,

remodeling, and completion of the building(s) andlor other
Improvements within the boundaries of the Air Space Unit.
This includes all of the same rights that DVD has with respect

to the initial design, developmen! construction, installation,
removal, addition, remodeling, an4 completion of
Improvements under Section s 22.2F thr ough 222 L

xv. The Unit Owner has the right to
make noise, dust, soot, smoke, odors, surface water runoff,,
vibrations, and other nuisances or hazards and so on, and to
allow contractors and others to come on to the Condominium
in connection with the work performed under this Section
I8.2A.lXb). Thc Unit Owncr, however, must see that such
activities are conducted in a manner that minimizes any such

nuisances to the extent reasonably possible and consistent
with normal construction practices in the remodeling of
inhabited improvements of an operating resort in Hawai'i.

DVD's Reserved Rights include the right to do any or all of
these things with rdspect to any Air Space Units that DVD
owns.

(2) Each Interested Person (i) understands,

acknowledges and accepts that the activities authorized by this
Section I8.2A.1Xb) may result in noise, dust" soot, smoke,
odors, surface water runoff vibrations and other nuisances
and hazards, (ii) consents to this activity, and (iii) gives.up (in
Iegal terms, "waives, releases and discharges") any rights,
claims or actions that he or she may have, now or in the

future, against DVD or the Unit Owner (whoever is using

these rights), their Representatives, licensees and invitees, and
each oftheir successors and assigns.

(3) The map or plans of the

Condominium recorded concurently with this Amended and

Restated Declaration of Condominium Properly Regime For
Aulani, Disney Vaeation Ctub@ Villas Ko Olina, Hawai'i
Condominium may contain depictions of the Improvements
located or intended to be constructed within the boundaries of
the Air Space Units from time to time, as well as certain
po*ions of the Lagoon Condominium- Such depictions are

intended to provide a point of reference for identifing the

location of the Improvements in relationship to the other
portions of the Condominium and/or in relation to the Lagoon
Condominium in order to make the Condominium Map easier
to understand and use. Such depictions do not, however, in any

way limit, restrict, change or otherwise affect the rights of the

Owners of the Air Space Units under Section l8.2A.l)(b).
Except to the extent otherwise required by the Condominium
Law, it is nof necessary for the Condominium Map, or any
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amendment to it, to include such depictions, it being
understood that the same are provided solely as a matter of
convenience and not for the purpose of establishing legal
rights, interests and/or duties under the Condominium
Documents.

(c) CoNDtrIoNs. The Unit Owners and DVD
may do the things permitted by this Section 18.2A.1) only if:

(1) The structural integrity of the
building(s) will not be adversely affected; provided that in the
case of the Air Space Units, this will require only that: (D the

'structural integrity of the Improvements (and any
improvements of any Lagoon Units) aft,er any activity
undertaken pursuant to Section 18.2A.lXb) be sound and
consistent with any applicable laws and building codes, and {ii)
all necessary steps are taken to ensure adequate lateral support
for adjacent buildings or Improvements (including any
buildings and other improvements of any Lagoon Units) both
during and after the construction period,

(2) Within sixty (60) days after completion
of such activity, the finish of any Common Element
lmprovements, and any buildings and other improvements of
any Lagoon Units, affected by such activity are restored to a

condition that is substantially the same as or better than the
condition they were in before the activity occurred, and

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

2) CHANGES BETWEEN UNrTS AND/OR LrMrrED
CoMMoN ELEMENTS.

(a) BETWEEN A UwlT nno rrs LrMrrED
CoMMoN ELEMENTS. A Unit Owner has the rieht and an

easement to do these things:

(1) [t can change or remove all or any part
of any Common Element wall, floor, or ceiling that separates
the Unit from its Limited Common Elements.

@ It can install doors, stairways and other
Improvements in an1 opening that it makes.

(3) It can seal hallways or other openings.

(4) It can make other reasonable changes
or additions.

DVD's Reserved Rights include the right to do the same things
with respect to any Unit that it owns.
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(1) A Unit Owner whose Units are

separated by a Comrnon Element that is a wall, floor or a
ceiling or whose Limited Common Elements are separated

from each other or from such Units by a Comrnon Element
that is a wall, floor or ceiling, has the right and an easement

to do these things:

i. It cau change or remove all or
part of the inteweniag wall, floor andlor ceiling'

ii. It can install iloors, stairways and

other Improvoments in such opening or open:ings in the
intewening Common Element.

opemngs.
iii. It can seal hallways or other

iv. It can make other reasonable

changee or additions.

D\ID's Reserved Rigbts include the right to do the same

things with respect to any Units that it owns.

(2) Before terminating its common
Ownership of any of the adjacent Units, the Unit Owner (or
DVD if it is the Unit Owner) must rostore the Common
Element wall, floor, ceiling, hallway and/or other openings
to a condition thbt is substantially the same as or better than
the condition they were in before the change or removal
unless the new Unit Owners each agree otherwise in writing.

(c) ConnrnoNs- The Unit Owners and DVD
may do the things permitted by this Section 18.2A.2) only if:

(1) The structural integrity of the building
will not be adversely affected,

(2) The finish of the remaining Common

Element Improvements are restor€d to a condition that is
substantially the same as or better than the condition they

were in before the change or removal, and

. (3) All construction activity is completed
within a reasonable time after it begins. If there is a delay

for reasons beyond the control of the Unit Owner or DVD or
their contractors, the coustruction activity must be completed

in the additional time reasonably needed to finish it by
working on it diligently.

(d) AFrEcr oN ArR SPACE UNrrs. Nothing in
this Subsection 18.24.2) limits the rights of DVD or the Unit
Owner of an Air Space Unit under Section 18.24.1) in
connection with additions or changes within the Air Space

Unit.

3) SuBDIvrsroN0FUNrr.

(a) An Owner has the right to do these things:
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(1) It can subdivide the Unit to create two
or more Units, which New Units may be Air Space Units or
Standard Units.

(2) It can designate which Limited
Corrmon Elements of the subdivided Unit, if any, will be
appurtenaot to the Units resulting from the subdivision.

(3) To tle extent that a Unit has any other
special rights or eas€ments under this Declaration or the
Bylaws, the Unit Owner can designate which resulting Unit
or Units will have the special rights or easernents of the
subdividedUnit.

(4) It can convert parts of the existing
Unit to Common Elem€,nt status to facilitate the subdivision,
and may desipate all or any pafi of any such Common
Elernent as a Limited Common Element of one or more of
theUnits.

D\D's Reserved Rigbts include the right to do the same
things with respect to any Units t}tat it owns.

(b) The total of the Common Interests for the
newly created tlnits must be equal to the Common Interest
of the Unit that was subdivided.

4, CoNsoLrDATroNoFUNrrs.

(a) A Unit Owner who owns any two (2) or
more Units has these rights:

O) The Unit Owner may consolidate the
Units into a single Unit (whether or not the Units are

adjacent to each other).

(2) Ifthe Units are adjacent to each other,
the Unit Owner may make any Common Element walls,
floors or ceilings between the consolidated Units part ofthe
Unit or its Limited Common Elements.

DVD's Reserved Rights include the right to do the same
things with respect to any two (2) or more Units that it owns.

(b) The Common Interest of the newly created,

Unit will ba equal to the sum of the Common Interests of the
Units being consolidated.

t llE-IlESrcNArrON Or'. LrMrrED COMMON

ELEMENTS. The Unit Owners of any two (2) Units have the
right to change the designation of the Limited Commou
Elements appurt€rant to theirUaits so that all or any part of
one Unit's Limited Common Elemeirts now will be
appurtenant either to the othgr Unit or to both of the Units.
The Unit Owners cannot do this without the'i.ritten consent

of each Mortgage knder who has a mortgage on either Unit.
D\ID's Reserved Rights include the right to do the same

things with respect to any two (2) Units that it owns.
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6) CoNVERSION OF AIR SPACE UNIT TO

STANDARD UNIT.

(a) The Unit Owner of an Air Space Unit has

the right to convert all or any part of the Air Space Unit tc a
Standard Unit from time to timq as follows:

(l) If a Unit Owner desires to convert
only part of an Air Space Unit, then the Unit Owner must
first subdivide the Unit pursuant to Subsection 18.24.3) in a
manner that establishes the part to be converted as a s€parate

Unit.

(2) The Unit Owner must amend tlis
Declaration and/or the Condominium Map as necessary:

i. To identiff the boundaries ofthe
new Standard'Unit and of the remainder, if any, of the Air
Space Unit, and

ii. To identiff any Paxt of the Air
Space Unit converted to Common Element status, and to
designate all or any part of any such Common Element as a
Limited Comrnon Element of one or more Units.

(b) DVD's Reserved Rights include the right
to do the same things with respect to all or any part of any
Air Space Unit{s) that it owns.

B. LrMrrs oN OWNER ALTERATIoNS. Nothing
contained in Section 18.24:

1) Authorizes any work or change by a Unit
Owner or DVD that would not be consistent with the Disney
Standard as determined by the Master Declarant in its sole,
absolute and unfettered discretion.

Z) Authorizes any work or change by a Unit
Owner or D1/D that would jeopardize the soundness or
safety of any part of ttre Condominium, or reduce the value

of it; provided that in the case of the Air Space Units, this
refers only to the soundness or saf<ity ofthe Property after
completion of any activity undertaken pursuant to Section
18.2A.lXb).

3) Authorizes any work or change by a Unit
Owner (otler than D\lD or the Owner of an Air Space Unit)
that would materially change t}te external appearance of the

Coadominium without the consent of the Board, &e Master
Declarant and, during the Development Period, D\lD.

4l Authorizes any work or change, to be

perforrred during the Development Period, by the Owner of
an Air Space Unit, that would materially change the external

appe{uance of the Condominium without the consent of
DVD and the Master Declarant.

5) Prohibits the Board from making or requiring
that a Unit Owner or, as to its Units, DIID make changes
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within a Unit or Limited Common Element as needed to
comply with the fire code and all other laws that apply to the
Condominium.

C. FINANCTNG At{D BoND. If the Board reasonably
decides that any changos or additions to be nade under
Section 18.2A are substantial in nature then the Board may
require that the Unit Owner (or DVD as to itS Units):

1) Provide evidence satisfactory to the Board that
the Unit Owner (or DVD) has sufficient financing to
complete the changes or additious, or

Z) Provide a performance and a labor and
materials payment bo.nd. The bond must name ari obligees
(the persons protected) the Board on behalf of the
Condominium Association, the Unit Owners and their
Mortgage Lenders, as their interqsts may appear. The bond
must cover at least one hundred pcrcent (1007o) of ttre
estimated cost of the construction.

D. LAcooN UNITS. If anAir Space Uait is submitted
to the l*goon Condominim pursuant to Section 2O then (r)
the Lagoon Condominium Association shall have the
authority to exercise tire rights of the "Owner" of a Lagoon
Unit pursuant to Sections i8.2A.1) and 18.24.2) (except to
the extent that the Lagoon Unit is also established in the
Lagoon Condominium Documents as a separate
condominium unit of the Lagoon Condominium, in which
case the condominium unit owner may exercise the rights of
the "Ownet''in tlris Condominium), (ii) individual owners of
condominium units in the Lagoon Condominium shall have
no authority to exercise the rights of the "Owner," and (iii)
all references to o'Improvements" shall mean and refer to the
irnprovemenis located within such Lagoon Unit.

183 Rnqunno APPRov.Ars. Changes and additions made
under Section 18.24 by any Unit Owner other than DVD
require the consent ofthe Board (ifand to tlre exteat required
by the Condominium Law) and the Master Declaran! but do
not require the consent or approval of any other Unit Owner,
During the Dwelopment Period, the consent of DVD is also
required and DVD may grant or deny its consent, and/ormay
establish conditions to $anting its consent in its solq
absolute and irnfsttered discretion. Changes and additions
made under Section 18.24 by DVD do not require the vote
or consent of the Board, any Unit Owner, or anyone else
except the lvlaster Declarant. See Section 51aB-32(a)(12) of
the Condominium Property Ast. Subdivisions and
consolidations of Units pursuant to Sections i8.2A.3) and
18.24.4), and redesignations of Limited Common Elements
pursuant to Section 18.2A.5), by DllD or by a Unit Owner
or Unit Owners do not require the vote or consent ofthe
Board or anyone else exce?t the Master Declarant and any
Mortgage Leriders having a mortgage on the subdivided or
consolidated Units.
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18.4 AI,TENDMENT To Dncr,l'nerrox. If any change to a
Unit made under the authority of Section 18.2 materially
changes the depiction of a particular Unit or Units on the

Condominium Map or the description of it in the

Declaration, then the Unit Owner or Unit Owners of the

Unit(s) (or DVD as to its Units) must amend this Declaration
and/or the Condominium ldap to reflect the change. The

aneudment will takc effect when it is recorded.

A. The Unit Owner of the chauged Unit or Uaits (or
DVD as to its Units) must sign the amendment. Regardless

of tlre requirements of Section 37, it is not necessary for
anyone else to vote for, consent to, or sign the amendment

except for the Master Declarant and any Mortgage Lender
who has a mortgage on the Unit'or Units that are ohanged or
altered.

B. Wben a Unit Owner or other Interested Person

acquires a Unit or any other interest in the Condominium,
such Unit Owner or other Interested Person automatically:

1) Consents to such changes;

2) Agrees, if required by law or by the Unit
Owner who has changed a Unit pursuant to Section L8.2,to
join i4 consent to" sign, have notarized, deliver and record

all documents nccessary or desirabie to make the amendment

of the Condominium Documents efflectivej and

3) Gives the Unit Owner a special power of
attorney to sign, doliver and record such documents and to
do such things for such Unit Olrmer.

19. DYD'S RESERYpD RrGHT T0 ANNEX LAND
AND TMPROVEMnNTS.

No matter what else the Condominium Documents say, DVD
reserves the right to change the Condominium by annexing

into the Condominium and the condominium property

regime any Adjacent Parcol and any knprovernents iocated
on the Adjacent Parcel. D\{D rnay do this more than once

and at any time before tlie Development Poriod ends.

19.1 LIMns ON IIVD'S RF,sERvsD Rrcsrs. DVD's
Reserved Rights in this Section 19 are zubject to these terms
and conditions:

A. D\lD may only annex an Adjacent Parcel.

B. Any Adjaceirt Parcel to be annexed must be a
legally separate lot whether as a fee simple interest, or a
lesser inlerest including but not limited to (i) an estate for
years, a leasehold and/or an €asement in the fee, in an estate

for years or in a leasehold, and (ii) a condominium unit in
one or more Adjaoent Condominiums.
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C. If the Adjacent Parcel contains any improvements,
and if those improvoments will not be replaced by new
construction, then &ese requirements apply:

l) Any improve,ments located on the Adjacent
Parcel, and for which a building pemrit is required, must
have been constructed according to plans and specifications
prepared by a licensed architect or engineer.

2') The plans and specifications must have been
approved by the officer of the City and County of Honolulu
having jurisdiction over the issuance of building pemits.

3) The improvements must be substantially
consistent with the existing Improvements of the
Condominium in tsrms of quality of consfiuction and finislU
as determined by DVD in its sole, absolute and unfettered
discretiorq or must become so as a result of being remodeled
by DVD subsequent to zuch annexation.

D. DVD must pay all costs of annexing the Adjacent
Parcel, This does not require that D\{D pay assessments or
any other sums due with respect to the Adjacent Parcel
except.to the extont of any Regular or Special Assessm€nts
charged to any New Unit on the Adjacent Parcel and that
become due while D\lD is the Unit Owner of the New Unit.

E. Each person who has a mortgage or other lien on
the Adjac€nt Parcel must sign a document that makes the
mortgage or lien subordinate to the Condominium
Documents. These requirements do not apply, however, to a
lien for taxes, a lien in favor of any government or
governmental agency, a lien to enforcepayment ofthe costs
to keep up a roadway or some other kind of commonly used
properly or easenient, a lien in favor of an owners
association (including bdt not limited to the Ko Olina
Community Association, the Ko Olina Resort Operators
Association or the Lagoon Condominium Association), any
lien established in or pursuant to the lvlaster Declaration, or
any similar lien for amounts not yet due and payable.

19.2 N.rrunn OF Dt/D's Rnsonven RIcErs. Subject to
the limits stated in Section 19.1, DVD's Reserved Rights in
this Section 19 include the rigbt 1o do anything n€cessary or
convenrent to annex any Adjacent Parcel and any
Improvenents on it. For example, DVD has these rights:

A. It can amend this D€claration and the Bylaws so

that the description ofthe Land includes the Adjacent Parcel
annexed. ,

B. It can amend this Declaration to describe any
Improvernents on the Adjacent Parcel-

C. It can amend the Condominium Map if DVD deems
it necessary or usefti to reflect the annexation of the
Adjacent Parcel or any Improvements on it.
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D. It can create New Units and designate Limited
Comrnon Elements for the New Units pursuailt to Section

21.

E. It can designate all or any part of the Adjacent
Parcel and any ktrprovernsnts on it as Limited Comrnon

Elements appurtcnant to one or more existing Units.

1) D\ID samot, however, assiglt Limited
Common Elements to any Unit not owned by DVD unless

the Unit Owner consents in writing. DVD cannot use its
power ofattorney under Section 30.3 to give this consent on

behalf ofthe UBit Owner.

['. It can amend any recorded deed or other document

conveying or encunbering a Unit or interest in a Unit
(including but not limited to any Vacation Ownership

Interest or Fractional Ownership luterest) so that it confonns
to the revised Declaritios. It can also record a new deed or
conveyance documelrt for that PurPose.

G. It can sigr; aclnowledge, and record one or more
deeds, or other documents that DVD deems necessary or
convenient to make any Adjacent Parcel and the
Improvements on it zubject to this Declaration, the Articles
and the Bylaws, and part of the condominium property

regime.

E. It can use any other of DVD's Reserved Rights as

may be necessary or convenient to annex any A{iacent
Parcel and any Improvements on it. For example, DVD may

(i) use its rights to deal with easements under Section 7.4, or
(ii) sigA acknowledge, record and deliver documents and do

other things in its own right and/or using its power of
attomey under Section 30.3.

19.3 DVD MUST AI,GND THE CONDOMINIUM

Docur,GNTs. To annex an Adjacent Parcel D\ID must

amend this Declaration. DVD may also have to amend the

CondominiumMap.

A. CONTENTOFAMENDMENTTO DECI.ARAfiON.

1) DVD must arnend this Declaration to change

the description ofthe Land so that it includes the Adjacent

Parcel. The Land description may also be changed as

necessary or convenient to refer tg any €asements and other

changesio title.

(a) It is not necessary to annex all rights in the

Adjacent Parcel.' For exarnple, *re Adjacent Parcel might be

a lot that contains a road. The road might serve other

property besides the Condominium. The persolls who have

the right to use the roadway lot would each own a share (in
legal terms, an'lndivided interesf) in the lol Ia such a

casq DYD has the right to annexjust the undivided interest

in the Adjricent Parcel. The Adjacent Parcel might also be

subject to a reasonable agr€ernent to share the cost of any
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maintenance, upkeep, repair and replacement ofthe road and

the cost ofinsurance for any liabilities arising with respect to
the road. It would not be necessary to subordinate to this
Declaration any lien assuring payment of zuch costs. DYD
has the right to annex an Adjacent Parcel, or any interest in
it, subject to reasonable agreements and resfictions on title
as determined by DVD in its sole, absolute and unfettered
discretion.

Z) If DVD designates al1 or any part of the
Adjacent Parcel and/or any improvements on it as a Limited
Common Element assigned to one or more existing Units,
the amendment to this Declaration must identify the Uuit or
Units to which it is appudenantr

3) The amendment may include anything else that
DVD deenas n€cessary or appropriate or that is required by
law.

B. Arl@NDlrGvrToCoNDoMrNruMlUAp. DVDmay
amend the Condominium Map but it does not havc to do so

unless the law requires it. The amendment may also contain
any site plans, floor plans acrd elwations, or other drawings
that DVD choosesto include.

C. Nnw UNns. If D\lD creates any New Units or
designates any Limited Comrnon Eleinents for the New
Units as provided in Section 21, theR DVD must amend this
Declaralion and the Condominium Map as required by
Section 21.

19.4 TYgaT HAPPENS WHEN AN ADJACENT PARCEL IS
ANNEXED, The annexation of an A{acent Parcel takes
effect when (i) DVD records an amendment to this
Declaration annexing the Adjacent Parcel and any
arneldment to the Condominium Map required by Section

19.3, and (ii) any mortgage lender or other lienholder signs
and records a document that meets the requirement of
Section 19.18. After that:

A. Any inrprovements on the A{iacent Parcel (except

for improvements that will be replaoed by remodeling or by
new construction) will be deemed New Improvements.

B. The Ac$acent Parcel and the New knprovements
will be Generai Cornmon Elements unless and until any parts

of them are designated as Units or Limited Common
Elements as permitted in Secdon 21.

C. All of the Units will have the right to use the

Common Elements in the Condominium to the same extent
and zubject to the same limits as if the entire Condominium
(including any annexed Adjacent Parcel) had been developed
at the same time. This includes both the Land as it €xist€d
before the annexation and the Adjacent Parcel, to the extent
that they are Common Elernents. After the Adjacent Parcel

is annexed, and after any designation of any New Units,
Gerieral Common Elements. and Limited Common
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Elemerrts, the Condominium will be treated as though it had

always been developed, divided into Units, held, occupied

and used by the Unit Owners as a single undivided

condominium project.

20. pYr)'s REsaRvEp RrGET TO SUBUIX AIR
SPACE TTNITS TO LAGOgN CONDOMTNTUM.

No matterwhat elsethe Condominium Documents say, DVD
reserves the rightto submit any of the Air Space Units that it
owns in this Condominium to the Lagoon Condominium so

that the Air Space Unit and any Improvements constructed

within the Air Space Unit shall also be goveined by and used

in conformity and compliance with the terms and conditions

of the Lagoon Condominium Documents. DVD may do this
rnore than once and at any time before the Development

Period ends.

2O.I Ln}'ITS ON DVI}'S RESERVED RICHTS. DVD'S
Reserved Rights in this Section 20 are zubject to these terms

and conditions:

A. DVD may only submit an Air Space Unit.

ts Any Air Space Unit to be submitted to the Lagoon

Condominium must be a legaily separate fee sirnple Unit
under this Condominium. This does not prohibit submission

of a Unit having an appurtenant Common Interest in the

Land consisting of an estat€ for years'

C. D.VD rnust pay all costs of submitting the Air Space

Unit to the Lagoon Condominium-

D. Each person who has a mortgage or other lien on
the Air Space Unit must sign a document that consents to
and joins in the submission of the Air Spaee Unit to the

Lagoon Condominium Documeirts. These requirements do
not apply, however, to a lien for taxes, a lien in favor ofany
government or governmental agency, a lien to 6nforce
payment of the cosis to ke€p up a roadway or some other

kind of,commonly used property or easensnt, a lien in favor
of an owners association (including but not limited to the

Condourinium Association, the Ko Olina Community

Association and the Ko Olina Resort Operators Association),

any lien estabtished in of pur$uant to the Master Declaration,

or any siflrilar lien for amounts not yet due and payable.

20.2 NATURE OF D\iD'S RASER\ED RTGHTS. SUbJCCI tO

the limits stated in Section 20.1, D\ID's Reserved Rights in
this Sectioo 20 include the right to do anything necessary or
convenient to submit any Air Space Unit and any

Improvenrents within tbe Air Space Unit to the Lagoon

Condominium. For exarrplg DVD has these rights:

A. It can join in and exscute an appropriate

amendment(s) to the Lagoon Condominium Documents to

effect the submission of the fee simple interesi in the Air
Space Unit to the Lagoon Condominium and to confirm that
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the Air Space Unit shall thereafter be govemed by, subject
to, and sirall fully comply with all applicable provisions
Lagoon Condominium.

B. It canjoin in and execute any documents necessary

to confirm and effect the annexation of the Air Space Unit
into the Lagoon Condominium as may be necessary under
the Lagoon Condominium Developer's Reserved Rights.

C, It can amend any recorded deed or other document
conveying or encumbering a Unit or interest in a Unit
(including, for example, any Vacation Ownership Interest or
Fractional Ownership Interest) to recopize such submission.
It can also record a new desd or conveyance docurrent for
that purpose.

D. It can sign, acknowledge, and record one or more
deeds or other documents as DVD deems necessary or
convenient to submit aay Ah Space Unit and any
knprovements on. or in it to the Lagoon Condominium
Documcnts and to the condominium Foperty regime of the
Lagoon Condominium. This includes but is not limited to a
quitclairn ofthe hmprovements located on or in the Air Space

Unit to clarify that such Improvements constitute
improvernents of the Lagoon Condominium and not
Improvernents of this Condominium.

E. It can sigrr., acknowledge, and record one or more
deeds or other documents (including, for examplg
amendments to this Declaration) as DVD deems aecessary or
convenient to resoive any issues pertaining to the ownership
of the Air Space Unit and any Improvements on or in it for
purposes of clarifying any real property or other taxation
issues and/or iszues pertaining to insurance, casualty,
condemnation, reconstruction, ownership, control and'so on.

F. It can use any other of DVD's Reserved Rights as

may be necessary or convenient to effect the submission of
any Air Space Unit and any Improvements contained on or
within the Air Space Unit to the Lagoon Condominium. For
examplq DVD may (i) use its rights to deal with easements

under Section 7-4, or (ii) sign, acknowledge, record and

deliver documents ad do other things in its own right and/or
using its power of attorney under Section 30.3.

203 WHAT HIpPnxs WNNU Art AJR SPACE UNIT IS

SUBMImED TO TIIE LAGOON CONDOMIMIJM.

A. The submission of an Air Space Unit to the Lagoon
Condominium takes effect when (i) DVD records an

ameqdment to the declaration of condominium property

regime of the Lagobn Condominium annexing the Air Space

Unit to the Lagoon Condominiun and any other document
required under the provisions of tho Lagoon Condominium
Documents to reflect the annexalion of the Air Space Unit
into tie Lagoon Condominium, and (ii) any Mortgage
Lender or other lienholder signs and records a document that
meets the requirement of Section 20.1D.
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B. After the Air Space Unjt is submitted to the Lagoon
Condominium, and aft€r any designation of any new units,
general coilrmon olements, and limited common elements
within the Air Space Unit pursuant to the Iagoon
Condominium Documents:

1) The Air Space Unit shall be a Lagoon Unit.

Z) The Air Space Unit will be govemed by,
maintained, operated and used in accordance with the

Lagoon Condominium Documents as well as the
Condominium Documents for this Condominium.

3) The Voting Representative designated in or
pumuaat to the Maste,r Cotenancy Agreement shall cast the
vote of the Air Space Unit in the Condominium Association
for this Condominium, the Ko Olina Cornmunity Association
and the Ko Olina Resort Operators Association-

4) All Improvements located in the Air Space

Unit shall becorne improvernents of the Lagoon
Condoniinium and shall no longer constitute Improvements
of this Condominium. This will be so regardless of whether
the Condominium Map depicts such knprovements.

5) All costs and expenses relating to the Air Space

Unit shall be the responsibility of the Lagoon Condominiurn
and not the Fee Owner, DVD, this Condominium or its
C<indosrinium Association. This includes, but is aot lirnited
to, all costs and expenses for utilities, insurance, operations,
management, maintenance, repairs, replacement, remodeling
and renovation of such improvements, all taxes, assessm€nts

and etc., as provided in Section 20.38-6), and all Common
Expenses charged by the Condominium Association to the
Air Space Unit (whether as Regular Assessments, Special
Assessments or otherwise), The Lagoon Condominium
Association shall pay a1l such costs and expenses as cornmon

expenses of the Lagoon Condominium.

6, The obligafion to pay costs and exPenses stated

in Section 20.38.5) includes the obligation to timely pay and
discharge, or to arfitnge for the timely payment or discharge

o4, (i) all taxes (including occupancy taxes, and sales and use

ta(€s on rents), properly ta:<es and assessments or other
governmental impositions and charges of every kind and
nature whatsoever, which shall or may be charged, laid,
levied, assessed" imposed, become due and payable or liens
upon, or that arise in connection with the ownership, usq
occupancy or possession of, or grow due or payable out ofor
for, the Air Space UnitG) or the Improvements located in the
Air Space Unit submitted to the Lagoon Condominium, and
whether levied on the Fee Owner, DVD or anyone else, (ii)
all amounts which shall or may be charged, laid, levied'
assessed, imposed, becorne due and payable or liens uporq or
that arise in connection with the ownership, use' occupancy

or possession of, or grow due or payable with respect to the

Air Space Unit($ or the improvements located in the Air
Space Unit submitted to the Iagoon Condominium, pursuant
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to the Ko Olina Declaration, and (iii) any general excise tax
or other ta(es or impositions of any kind or nature levied on
D\D, ABC and/or the Condominium Association by reason
of any payments under clauses (i) and/or (ii) abovg and/or
Section 2A3BA).

T Any consent of the "Owner" required to be
obtained pursuant to this Declaration (for example, see

Sections 1 8.24. lxbxl)xiii, 19.2E. 1), 22.18.2), 22-1B'3),
24.1D, 26.18..2),26.L8.3'.), 27.18.2), n.lB.3), or 37.4A
with respect to a Iagoon Unit may be given by (i) the board
of directors of the Lagoon Condominium Association, or (ii)
the 'Yoiing Representative(s)" holding a "Majority of the
Voting Interests" in the Lagoon Condominium as the quoted
terms are defined in the Lagoon Condominium Documents.

8) Except as otherwisg provided by ths
Condominium Law, each Owner of a Lagoon Unit, and
every other person who is an Interested Person with respect
to a Lagoon Unit, appoints the Lagoon Condominium
Association as its agent, and gives the Lagoon Condominium
Association a special power of attomey, to receive notice of
any meetings of the Condominium Association or its Board
and otherwise to receive and receipt for any notice to be
given to the Owners or other Interested Persons with respect
to the Lagoon Unit. This includes, for example, notices
given pursuant to Sections 1i.3E.3), 11.3P, 11.35, 12.3C,
72.5C, l2.l0c. Upon receiving any such notice, the Lagoon
Condominium Association must send a copy of it to each
Owner in accordance with law and any applicable provisions
of the Lagoon Condominium Documents, but any failure by
the Lagoon Condominium Association to do so shail not
make the notice invalid. A Lagoon Unit Owner will be
responsible to provide a copy of any such notice to any
Interested Person who has an interest through that Owner,
but any failufe by an Owner to do so shall not make the
notice invalid. This Section 20.38.8) does not apply to
notices required to be given to an Owner pursuant to
Sections 13.4 or 13.7.

C. Submission of an Air Space Unit to the Lagoon
Condominium does not arnend or otherwise affect any
provision of the Master Declaration, including but not
limited to any rights of Owners in this Condominium to use
any Designated Facilities or Shared Areas that may be
locat€d withln any Air Space Unit subrnitted to the Lagoon
Condorninium, or the obligation under the Master
Declaration to pay Shared Area Expenses to the extent
provided in the Master Declaration.

2t. DyD:S 4ESERVEp RTGHTS TO qREATE NEW
uD[rTs ANDJ,IMIIEp COMMON ELEMENTS.

No matter what else the Condominium Documents say, DVD
reserves the right to 6r€ate on€ or more New Units and to
designate Limited Cornmon Elements appurtenant to any
New Unit. DVD can do this more than once and at anv time
before the Development Period ends.
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21.1 LIIVIITs Ol DVD's Rnsrnveo Rrcnts- DVD's
Reserved Rights in this Section 2L are subject to the

following terms and conditions:

A. DVD can only create New Units with respect to (i)
the subdivision or consolidation of existing Units under

Section 18.2, (ii) New Improvements consbucted or intended

to be construct€d or added to the Condominium pursuant to

Section 22, and/or (iii) Improvements constructed or to be

constructed on any Adjacent Parcel anaexed into the

Condominium pursuant to Section 19.

B. DVD must pay all costs of creatinS the New Units
and designating the Limited Common Elements appudenant

to the New Units. This does not require that D\{D pay

Assessments or any other sums due with reqpect to the New
Unit except to th€ oxtent of any Regular or Special

Assessments that become due while DVD is theUnit Owaer
and after the Commencement Date for such Unit.

21.2 NATURE OF DVD'S RESERVED ITGHTS.

Subject to the limits stated in Section 21.1:

A. D\ID's Reserved Rights in this Section 21 includb
the right to do anything necessary or convenient to create the

New Units or to designate Limited Common Elcments

appurtenzlnt to the New Units. For example, DVD has the

right to sign, acknowledge and record one or more

amendmsnts to this Declaration and to the Condominium

Map meeting the requirements of Section 21.3- lt also has

the right to amend any recorded deed or other document

conveying or encumbering a Unit or interest in a Unit
(including, for example, any Vacation Ownership Interest or
Fractional Ownership krteres$ so that it conforms to the

revised Declaration. Or it can record a new deed or
conveyance document for that purpose-

For examplq if DVD creates New Units, it may need to

adjust the Comrnon Interest of each existing Unit as

provided in Section 31. If so, the Land Court may insist that

DVI change the deeds or other conveyance documents for
existing Units to reflect the change in the Csmmon lrterest
or it may require that DVD issue replacerrent deeds or

conveyance documeirts reflecting the new Common Interest

of eachUnit.

B, D\lD may also use ary other of DVDns Reserved

Riglrts as may be necessary or convenieirt to create New

Units or to designate Limited Common Elemerts

appurtenant to the New Units. For example, DVD may (i)
use its rights to deal with easements under Section 7.4 {fot
onmplq it may give the easements to the New Units), or (ii)
sigrr, acknowledge, rccord and deliver documents and do

other things in its own right and/or dsing its power of
attomey under Section 30.3'
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213 DYD MUST AMEND TIIE CONDOTffNIUM

Docu$oNTs. DVD must amend this Declaration and the

Condominium Map in order to create New Units- It may

also have to do so to designate Limited Common Elements
appurtsnant to the New Units.

A. CoNTENT OF AIT&NDMENT TO DACLARATION.

These rules apply to an amendment to this Declaration
required or allowed by this Secfion 21.3:

1) The amendment must describe any additional
buildings. This must include the number of stories and

basements, the number of Units and the principal materials
of which they are or will be constructed.

Z') The amendment must state tlre unit number of
each New Unit. It must also describe its location,
approximate are4 number of'rooms, immeiliate Common
Elements to which it has access, any parking stall designated

as a Limited Common Element to it, and anything else

needed to properly identify it.

3) It must describe any material change in or
addition to Common Elements.

4, It must describe any additional or newly
designated Limited Common Elements, if any, and identify
the Units to which they are appurtenant.

5) It must skte the purposes for which the
additional buildings and each of the New Uuits are intended
and restricted as to usq if different from the provisions in
this Declaration.

6) It must list the Common Interest of each Unit
in the Condominium. This includes both the existing Units
and New Units. The Common Interest for each Unit will be
determined as stated in Section 31.

7, It may provide easements for access to and

from the New Units, and any Limited Common Elements,
across the General Common Elements and any Limitsd
Common Elements. It may also grant or afErm the grant to
theNew Units of the right to use any existing easements.

8) It may include anything else that DVD deems

nec€ssary or appropriate in its sole, absolute and unfettered
discretion, or that is required by law.

B. CoNTENT OF AIVfENDMENT TO CONDOMIM(,M

MAP. These rules apply to an anendment to the

Condominium Map required or allowed by this Section 21.3:

1) It must include the elevations and floor plars of
any additional building or buildings.

2, It must show the layout, location, boundaries,

unit numbers, and dimensions of the New Units.
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3) Unless specifically described in an arrendment

to this Declaration, it must show the layout, location, and

numbers or other identi$ing information of the Limited
Common Elements, if any;

4) It may contain any additional or amended site
plals, floor plans and elevations, or other drawings as may

be necessary or appropriate.

5) It must be accompanied by a certificate signed

by a registered architect or professional engineer. The

cerfificate must comply with any requirements of the

CondominiumLaw.

21.4 CoNsEeLrENcEs oF CREATToN oF NEw Urcrrs- This
is what happens when DVD records the amendments to this

Declaration and the Condominiurn Map required by Section

21.3:

A. trISTABLISHMENT OF NEW UNITS. ThC NEW UNitS

becorne condominium Units and are part of the

Condominium for all purposes. The Limited Conunon

Elements designated in tlte amerdment will be appurtenant

to the Units to which they are assigned. The Unit Owner of
a New Unit can deed it, lease it, mortgage it, encumber ig or
otherwise deal with title to it just the same as any other Unit.

B. OWNERSnIP oF Nrw Uxrrs. DVD is the "Unit
Ownet'' of each New Unit and its Common Interest until
DVD deeds or convey$ it to someone else. Nobody else

except DVD will have any rights in the Unit or its Common

Interest (except, ofcourse, the Fee Owner, as to its interest

in the Land). (kr legal terms, no Unit Owner or other

Interested Person except the Fee Owner will have any "legal
or equitable interest in or to" the New Units.) Of coursg if
DVD signs a proper mortgage that covers any New Unit then

that mortgage will be valid, even if construction of the New
Unit is not yet comPlete.

C. CoMMoN ELEMENTS; Rrsunvn AccouNTS.
After the City and County of Honolulu issues a certificate of
occupancy for a New Unit:

1) The Unit Owners of all of Units (inctuding the

New Unit) will have the right to use the Common Elements

in the Condominium to the same extent and zubject to the

sarne limits as if the Condominium had been developed with
theNewUnit from the outset.

2) The Unit Owner of the New Unit must begin

paying Assessments for Comrnon Expenses of the

Condominium. This does not require, howwer, that the Unit
Owner pay Assessments for Common Expenses paid or

incurred by the Condominium Association before the

certificate of occupancy is issued for the New Unit.

3) All Reserve Account funds accumulated by the

Condondnium Association before DVD created the New
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Unit will become the property of all Unit Owners. Each Unit
will have an interest in the Reserve Acsount funds
proportionate to the Unit's percentage share of the Common
Expenses. If it is necessary to assure that each Unit
(including the New Unit) contibutes a share of the Reserve
Account fimds equal to its percentage share of the C,immon
Expenses, the.Board may adjust the account of each Unit
Owner by (i) refunding all or part of its money in the
Reserve Accounts, (ii) giving a credit egainst firture
Assessments, (iii) charging a Spccial A$s€ssn€nt or series of
Special Assessme,nts, or (iv) doing anything else that is
consist€nt with generally accepted accounting principles.
The Board cannot, however, charge any Unit Orvner a

Special Assessment for reserves in auy one month that
exceeds twe,nty percent (20%d of the Regular Assessment for
other Common Expenses, after excluding any Assessment
for Reserve Accounts.

22. DVD'S RESERVED RIGHT TO ADD TO OR
CSANGE THE IMPROVEMENTS.

No matter what else the Condominium Documents say, DVD
reserv€s the right to design, develop, iustall, buil4 add, and
complete New Improvements on the Land (including the
right to construct one or more buildings and olher
Improvements within any UniQ and to remodel the existing
Improvements. DVD may do this more than once, and may
do so before or after any Unit or interest in a Unit (including,
for examplq any Vacation Ownership Interest or Fractional
Ownership Interest) is conveyed to someone else.

22.1 LIMTTS oN DYD'S RJSER\rED RIGHTS. DVD's
Reserved Rights in this Section 22 are subject to these terms
and conditions:

A. PLANS AND SpEcrFrcATIoNs. A Hawali licensed
architect or engineer must prepare plans and specifications
for the New Improvements or for any remodeling of the
existing lnprovements for which a building permit is
required. The plans and specificatiotrs must be approved by
the officer of the City and County of Honolulu having
jurisdiction over the issuance ofbuilding perrrits. The plans
and specifications must be designed so that the New
Improvements or tlre remodeled knprovements will be

substantially consistent rvith or better than tlte existing
Improvements of the Condominium in tenns of qualify of
construction and finish, as detemined by D\1D in its solg
absolute asd unfettered discretion. DVD must build the
New Improvements, or rernodel the existing Improvements,
substantially in accordance with the plans and specifications.

B. CHANGES TO EXSTING II&ROVEMENTS. The
plans and specifications cannot require any material adverse

chango to, or the demolition of any existing Unit,
Improvements within a Unit or Limited Common Element;
provided that:
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1) DVD has right to connect to, use, relocate

and/or realign existing, and/or to develop additional central

and appurtenant installations for services to the New
Improveinents, or to the remodeled Improvements, to
provide electricity, hot and cold water, air conditioning and

other applicable utilities and services. Dl/D must do this in
a way thal does not cause any intemrptior; other thau a
temporary intemrption, in the service of utilities to any other
part of the Condominium that is ttren available for
occupancy.

2\ DVD can change or demolish all or any part of
an existing Unit or any Improvements within such Unit (a)

owned by DVD, or (b) where the Unit Owner consents to the

change or demolition in writing, or (c) where the change or
demolition is part of the initial constnrction of that Unit, or

. of the building or phase in which it is located. DVD cannot

use its power of attomey under Section 30.3 to give a

consent on behalf of tlre Unit Owaer.

3) DVD can change or demolish all or any part of
an existing Limited Common Ele'ment (a) appurtenant to a
Unit owned by DVD, or (b) where the Unit Owner of the

Unit to which the Limited Comrnon Element is appurtenant

consents to the change, or (c) where the change or
demolition is part of the initial construction or remodeling of
that Unit, or of the building or phase in which it is located-
If Unit Owner consent is required:

(a) DVD cannot use its power of attorney

under Section 30.3 to give this consent on behalf of the Unit
Owner or Unit Owners, and

(b) If the Limited Comrnon Element is

appurtenant to more than one Unit, th€il the consent of ihe
Unit Owners of all of thoseUni* isnecessary.

4) DVD can change Qr remove any roads,

driveways, parking facilities and the like so Iong as there is
reasonable and adequate access from the public streets and

highways to the entries of the buildings of the

Condominium.

5) DVD can relocate or replace any utiiity
buildings and installations and the like so long as tbe plans

and specifications provide for replacements that provide

scrsices that are comparable to or better than the existing
ones. D\lD rnust do this in a way that does not cause any

intemrption, other than a temporary intemrption, in the

service of utilities to any other part of the Condominium.

C. COSTANDTNMFORCOMPLEfiON.

1) DVD must pay all costs to design, develop,

instatl and build the New Improvements or to remodel any

existing ImProvements.
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2) DVD must complete the remodeling of an

existing building within twenty-four (24) months after
remodeling begins. DVD must cotnplete each new phase of
the Condominium within forty-eight (48) months after it
starts building that phase; providod that if DVD splits a
phase into multiple smaller phases, this rule will apply only
to each s€parate smaller phase instead of to the phase as

originally described in this Declaration. DVD must finish
building any other New lnprovc,ments u'ithin a reasonable

time after it starts building them. In any carie, if tlere is a
delay for reasons beyond the reasonable control ofDVD or
its contractors, ttre construction must be completed in the
additional time reasonably ueeded to finish it by working on

it diligently.

D. E:rpBxsns. DVD must r€,pair any damage to the
Common Elements caused by the contractors performing the
construction or remodeling.

E. INsuuxct. DlfD must arang€ and pay for
builder's risk inswancs. The insurance must be in effect
during the entire course oftbe construction. The insurance
must cover at least 100% of the estimated cost of
construction. The insurance polioy rnust name the
Condominium Association and the Property Management
Company as additional insureds (pemons protected by the
insurance). DVD must deposit evidence of the insurance
with the Board and the Proporty Management Company.

tr'. ENCTTMBRANCE oF UNITS. DVD carurot mortgage
any Unit that it does not own. Likewise, DVD cannot put
any other encumbrance on afly Unit that it does not own
unless this Declaration permits it. For an example of express
permission, seo DVD's Reserved Rights to grant easements

under Section 7.4 or to file an "as-builf' amendment under
Section 37,3A.2). This paragraph does not limit DVD's
ability to mortgage any New Units pursuant to Section 20-

See Section 21.48.

22.2 Nrrunn oF DVD'S RESERWD Rrcsrs. Subject to
the limits stated in Section 22.1, DYD's Reserved Rights in
this Section 22 rncfude the right to do anything necossary or
convenient to design, develop, install, build, add" and

complete New Improvernents andlor to remodel the existing
Improvernents. For example, DVD has these rights:

A. It can develop, install, constnrct and complete the

New h-rproverrents and rernodel the existing Improvements.
For examplg it can construct or install additional amenities

on the Condorninium. It also cqn install proptme tariks, gas

lines to tiki torches- commercial-grade kitchen and laundry
equipment, and perhaps a ce.generation plant.

B. It can remove, change or add Common Elements.

C. It can build and install Improvements that DVD
intends to desigaate as Units or Limited Common Elements
pursuant to Section 20.

o)



D. It can connect the New Improvements or remodeled

lmprovements to utilities of the Condominium.

E. It can segregate the construction areas using signs,
gatas, wails, fences, or other means. . If it does this, D\ID
will have the exclusive use and confiol ofthe area set offby
sigrs or enclosed by gates, walls, fences, or other means'

This includes the right to make all Unit Owners stay out of
that area until the constnrction or remodeling is finished and

the City and Counff ofFlonolulu has issued a certificate of
oocuPancy.

F. It has the sclusive right to control' m€nage,

arrmge and conduct the design, development consfruction,

installation, addition and completion of the New
Improvements, and the desrgn, development consFuctiorL

installation, addition and completion of the remodeling of
existing lrnprovements. It will still have this right even after

it deeds or ottrerwise conveys any Units or interests in any

Units (including, for example, any Vacation Ownership

Interests or Fractional Ownership krterests) to others. This
right includes, for example, these rights:

f) It has the right to obtain all permits, licenses,

and approvals necessary or convenient to the development,

conslruction, installation, remodeling, completion, and/or

operation and use of the Condominium-

2, It has the right to coordinate the work and

activities of the contractors, subcontractors, arohitects,

engineers, laborers, suppliers, and others to complete tlre
design, development, construction, installation, addition,

remodeling and completion of the Improvements .in

accordance with DVD's objectives on time, costs and

qualitY.

3) It has the right to exercise all rights and make

all decisions of the '(Owner" or the "developer" or similar
contracting party with respect to all contracts now or later

made in connection with the design, development,

coostruction, installation, addition, and completion of the

New Improvements and/or remodeling the existing

Inprovenients. This includes, for examplg the following
conJracts:

services.
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completion bond; provided that if the Condominium
Association is named as an additional obligee on
the bond, then D\ID may not do anything that
materially and adversely affects the Condominium
Association's rights under the bond.

supplies contracts and subcontracts related to the
development, construction, installation, addition,
and corrpletion of tlte Improvements and/or
remodeling the existing Improvonents.

services in connection v/ith the desigl,
dwelopme,nt, construction, installatiorq additio&
and completion of the New knprovements and/or
remodeling the existing knproveme'lrts.

DVD has, among other rights, ail rigbts and the authority to
make all decisions with respect to litigation and arbitration
of claims arising under or in connection with any of these

contracts aad the compromise of any disputes arising under
any of thern.

G. DVD also has the rig&t to review and approve
necessary or desirable changes and requests for changes and

change orders with respect to the Improvements.

E It also has the right to file the notice of substantial
completion under Chapter 507, Part lI, H.R.S., for each
portion of the work.

I. It has the right to seek and obtain temporary and/or
pemanent certificates of occupancy ftom the appropriate
authorities of the Cify and County of Honolulu.

' J. It has the right to approve and direct the

replacement of any Improvements that are under
conskuction or renovation, and that are damaged by fire or
something else. This includes the dght to settle any
insurance claims made under any insurance policy that D\ID
buys or arranges.

IL DVD can also amend this Declaration and the
Condominium Map as necessary or convenient to describs
the New ImproverEents or the remodeled Improvenrents, or
to ad&ess the allocation of Common Expenses in light of the
changes to the Condominium.

L, DVD'has the right to amend any recorded deed or
other documenrt conveying or encumbering a Unit or interest
in a Unit (including, for example, any Vacation Ownaship
Interest or Fractional Ownership Interest) so that it conforms
to the revised Declaration and Condominium Map. It can
also record a new deed or conveyance document for that

Purpose.
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M. DVD has the right to use any other of DVD's
Reserved Rights as may be necessary or convenient to
desigrr., develop, install, build, add, and cornplete New
Improvements or remodel the existing hnprovements' For
exampie, DVD may do these things:

others to do so using its rigfits under Section 7.1J.

under Section 7.2.

under Section 7.4.

documents and do other things in its own right
and/or using its power of attorney under Section
30.3.

223 UNIT OWNERS' OBLIGAfioNS. During the
construction or renrodeling period, the Condominiurn

Association and each Unit Owner must: (1) remain outside

of any posted conslruction area or any construction area

segregated using gates, walls, fences, or other means; (2) not
directly or indirectly do or attempt to do anything that would
or could affect or interfere with the design, development,

installation, construction, and completion of the New
Improvements, or the remodeling of the existing

Improvements, in the manner detffmined by DVD in its sole

discretion.

22.4 DvDrs ItEsERvED Rrcnrs lVrrn Rnspocr ro
EARLY CLosINGs. DYD may convey Units and/or interests

in Units (for examplg Vacation Ownership Interests or
Fractional Ownership Interests), in a particular building or
phase before construction or remodeling ofthat building or
phase is completed. No matter what else the Condominium
Documents san DVD reserves the exclusive right to control,

manage, alrange and/or conduct the design, developmen!
construction, instatrlatio4 addition, and completion of the

New Improvements, and the remodeling of the existing
Improvements, of the Condominium eveir after it deeds or
conveys Units and/or any interests in any Units (for
exarnple, Vacation Ownership Interests or Fractional

Ownership Interests).to others. DVD may do this more than

once and at any time before the Development Period ends.

A- BoNDs. If DVD intends to withdraw from esc:ow

the proceeds from the sales ofUnits and/or any interests in
any Units (for examplg Vacation Ownership Interests or
Fractional Ownership Interests) in a particular building or
phase of the Condominium befor€ consauction or
remodeling of that building or phase is completed, then prior
to withdrawing any srch sales proceeds from escrou', DVD
must arnmge and pay for either (i) a performance bond and a

labor and materials payment bond, or (ii) a coppletion bond.

The bonds must cover at least 100% ofthe unpaid balance of
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the estimated cost of the construction or renovation of the
particular building or phase being constructed or remodeled
and in which Units and/or any interests in any Units (for
example, Vacation Ownership Interests or Fractional
Ownership Interests) will be conveyed. Each bond must also
meet any additional requirements of the Condominium law
an{ if any Unit is included in a Vacation Plan, the Time
Share Act.

B. DVD'S RESERTED RrcHT To A(r As PRoxv
Eomnn. Each Unit Owner and every other Interested

Person, by acquiring any interest in the Condominium, gives
DVD a special power of attomey and a proxy to receive
notice of and attend any and all meetings of the
Condominium Association, and any continuation or
adjoumment of thenr, and to vote and otherwise act on
behalf of the Unit Owner at the meetings, in the same
manner and to the sarne extent and with the same effect as if
the Unit Owner was personally present and doing the same
things. DVD has "full power of substitution " This means
that DYD may let som€one else act in its place as a
substitute attorney-in-fact and proxy holder. This power of
attomey and proxy wiil remain in effect as to any givear Unit
Owner, until 45 days after the "date of completion' (as that
term is defined in Section 50743(0, Hawaii Revised
Statutes) of DVD's initial consfruction of the Unit Owner's
Unit. The Unit Owner cannot revoke the power of attorney
or the proxy before then.

22,5 VACATIoN SUPPORTUNITS.

A. The Vacation Support Units may be submitted to
the Lagoon Condominium pursuant to Section 20, which
submission may take place prior to the completion of the
initial construction of the improvements plarured for the
Vacation Support Units, No matter what else the
Condominium Documents say, DVD's Reserved Rights
under this Section 22 shall apply to improvements on or in
the Vacation Support Units even though those improvements
are not Improvements of this Condominium. Upon
completion of the initial constnrction of the improvements
planned for the Vacation Support Units and exc€pt as

provided in Section 22.58, DVD shall not change the
improvements of the Vacation Support Units pursuaut to this
Section 22 without obtaining the consent of (i) the board of
directors of the Lagoon Condominium Association, or (ii)
the "Voting Representativ{s}' holding a 'Mdjority of the

Voting Interests" in the Lagoon Condominium as the quoted
terms are defined in the Lagoon Condominium Documents;
provided, however, that no such consent shall be required for
changes made to the Common Area or pursuant to the

MasterDeclaration.

B. No matter what else the Condominium Documents
or the Lagoon Condominium Documents may say, DVD's
Reserved Rigbts under this Section 22 include the right to
design, develop, install, build, add, and complete New
Improvements on, in or above Air Space U.nits H-l and H-9
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by (i) adding one or more floors above the parking structwe
and parking areas initially constnrcted within Air Space Unit
H-1 and/or Air Space Unit H-9 plus various related

improvements (for example, stairways, elenators, columls,
and so on to provide access to and suppod for the otherNew
Improvements) up to the upper boundary of Air Space Unit
H-l and/or Air Space Unit H-9; or (ii) removing the parking

structure and parking areas iaitially cbnstructed within Air
Space Unit H-l and H-9 as part of phase 1 and constnrcting
an entirely new parking structure *6,rs1 luilding within the

boundaries of Air Space Unit H-1 and/or Air Space Unit H-
9. D\ID may do this more than once, and may do so before

or after any Unit and/or any interest in any Unit (for
example, any Vacation Ownership Interest or Fractional
Ownership Interest) is conveyed to somepne else. DVD may
do so without the oonseirt or approval ofany other p€rso&
and Sections 22.1B..2) and 22.18.3) shall not apply- DVf)
must reimburse the Owner of the Unit in which such

constructiotr takes place (meaning Air Space Unit H-1 or Air
Space Unit H-9) for any revenue lost by the Owner of such

Air Space Unit during the construction of any Improvements

in such Owner's Air SpaceUnit'

1) In the event fhat DVD constucts New
fmprovements within Air Space Unit H-l or within Air
Space Unit E[-9, their DVD shall have the right to subdivide

each such Air Space Unit into two or more Air Space Units
in the same manner provided in Section 18.2A.3) just as if
DVD was the sole Owner of such Air Space Unit but subject

to the following terms and conditions:

(a) The New Unit containing the existing
parking structure or other improvements shall become Air
Space Unit H-1 or Air Space Unit H-9, whichever it was

formerly a part of. It will continue to be owned by its
existing Owner. If Air Space Unit H-l or Air Space Unit H-
t has been subaitted to tlte Lagoon Condominium pursuant

to Section 20, then the new Air Space Unit H-l or Air Space

Unit H-9 containing the existing improvements will continue

to be a Vacation Support Unit and Part of the Lagoon
Condominium.

(b) DVD shall become the Owner of the other
New Unit (the "Additional Air Space Unit). Ttre Additional
Air Space Unit vrill be a Comrnercial Unit. The Additionai
Air Space Unit will have an easernent for access over, under,

across and through any stairwells, elevators, driveways,

ranrps, and other means of access from the grounds of the

Condominium to such Additional Unit.

(c) Even if Air Space Unit H-l or Air Space

Unit H-9 has been submitted to the Lagoon Condominium
pursuant to Section 20, the Additional Air Space Unit will
not be part of the Lagoon Condominium nor sgbject to the

Lagoon Condominium Documents- In legal terms, the

interest of the unit owners in the Lagoon Condominium is a

"defeasible intgrest."
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Z) In the event that DVD elects to remove the
parking structure and parking areas initially constructed
within Aif Space Unit H-1 and/or H-9 as part of phase 1 and

to consftuct an entirely new parking structure and./or building
within the boundaries of Air Space Unit H-l and/or Air
Space Unit H-9, then:

(a) Any new parking struchre located within
Air Space Unit H-l or H-9 must have a value that is
equivalent to or gr€ater than the vaiue of the parking
structure that it replaces.

(b) DVD must provide or arange for
substitute parking during the period of such construction,
and must pay all sums required to rent or lease such
temporaqr parking facilities in excess of the sums that the
Unit Owner otherwise would have been required to pay for
the maintenance, operation and use of the parking structure
and parking areas initially constructed within Air Space Unit
H-l andlorH-9 as part ofphase l.

(c) The substitute parking facility must be
located withjn reasonablc walking distance of the
Condominium unless DVD provides, at its sole expense,

hansportation befw€en the Condominium and the substitute.

(d) The total number of parking stalls after
cornpletion of the new parking structure and/or building
wittin fte boundaries of Air Space Unit H-l and/or Air
Space Unit H-9 must equal or exceed tho total number of
parking stalls initially constructed within Air Space Unit H-1
and H-9 as paxt of phase 1. It is not recessary, however, for
the number of parking stalls to remain the same within Unit
H-1 or H-9 so long as the combined aggregate number of
pmking stalls remains the same as between the two Units. In
other words, the number of stalls within one Unit may
decrease so long as the number of stalls within the oth€r Unit
increases. The Additional Air Space Unit may also include
parking stalls and other parking facilities so long as the
combined aggregate number of parking stalls in Air Space

Units H-i and H-9 equals or exceeds the total number of
parking stalls initially constructed within Air Space Unit H-1
and H-9 as part of phase i.

C. Neither this Section 22.5 nor any other part of this
Declaration govenrs or restricts any authoritlr of the Master
Declarant to make or require changes to the improve,ments of
the Vacation Support Units pursuant to the Master
Declaratiorl nor does it govern or restrict the Lagoon
Condominium Dweloper's Reserved Rights pursuant to the
Lagoon Condominium Documeats to desigl, develop,
install, build, add, and complete new improveinents to or
within the Vacation Support Units (includiilg the right to
conshuct one or more buildings and other improvements
within any Vacation Support Unit) and to remodel the

existing improvements to or within the Vacation Suppod
Units.
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23. DVD'S RESERYED RIGET TO SUBDTyIDE
AND CONSOLIDATE THE LANI}.

No matter what else the Condominium Documents say, D\D
roserves the right to subdivide the Innd of the

Condominium, andlor to consolidate the Land of the

Condominium with any Adjacent Parcel, for or in connection

with the use of DVD's Reserved Rights in Sections 24 and

19. DI/D may do this more thatr once and at any time before

tle Development Period ends.

23.1 LNdITS ON DVD,S RESERVED RIGHTS. DVD,S
Reserved Rights in this Section 23 are subject to these terrns

and conditions:

.4.. DVD may only consolidate the Land of the

Condominium with one or more Adjacent Parcels.

B. DVD must pay all costs of any subdivision or
consolidation. This includes, but is not lirnited to, the

following costs:

f) The cost of preparing and recording any

asrendm€nt to this Declaratiorl the Bylaws, and the

Condominium Map, and the cost of preparing and recording

any other legal documents required for the zubdivision or
consolidation.

2, The cost of constructing any New
Improvements that are needed for the subdivision or

consolidation.

3) The cost of relocating any walls, fences or
other Improvements of the Condominium, and lnprovements
of any Lagoon Units, that the Ciry and County of Honolulu

requires as a condition to approving the subdivision or
consolidation, or that may be required to comply with
setback rules and similar requirements.

4) The cost of relocating utility easements, utility
iines, and so on that the City and County of Honolulu
requires as a condition to approving the subdivision or
cousolidation.

5) The cost of providing access to each lot as

required by the City and County of Honolulu as a condition

to approving the subdivision or consolidation.

23.2 NATURE Or DVD's Rnsnnwn RrGFrs. Subject to
the limits stated in Section 23.1, DYD's Reserved Rights in
this Section 23 include the right to do anything necessary or
convenient to subdivide the Land of the Condominium
and/or to coasolidate the Land of the Condominiurn with any

Adjacent Parcel. For exanple DVD has the right to do any

ofthese things:
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A. It can file one or more applications to subdivide the

Land of the Condominium. It can process the application to
tinal approval.

B. It can file one or more applications to consolidate
the Land qf the Condominium with any Adjacent Parcel. It
can process the application to final approval.

C. It can file, regrster or record any document required
to effect the subdivision or consolidation in tlre recorded
legal records. This includes, for example, (i) a land Court
Map showing the new lot or lots, the location of any
easemeots, and so on, antVor (ii) Land Court Petitions to
approve the zuMivision or consolidatiou of the lots.

D. It can make any improvements necessary or
convenient to obtain any necessary approvals or to complete
the zubdivisiou orconsolidation. D\ID may do this byusing
DVD's Reserved Rights under Section 22 to malce New
Improvements.

E. It can seek and obtain any variancg zoning change,

or other land use approval necessary or convenient to
accomplish such subdivision or consolidation or for the
benefit of any parcel to be deleted pursuant to Section 24.

F. It can amend this Declaration and the Bylaws to
change the description ofthe Land.

G. It can amend the Condominium Map if DVD deems

it neoessary or useful to reflect the subdivision and/or
consolidation.

H. It can amend any recorded deed or other
conveyance document conveying or encumtering a Unit or
interest in a Unit (for example, a Vasation Ownership
Interest or Fractional Ownership Interest) so that it confonns
to the revised Declaration. It can also record a new deed or
conveyance document for that Purpose.

I. It can use any other of DVD's Reserved Rights as

may be necqssary or convenient to subdivide the Land or to
consolidate the Land with any Adjaoent Parcel. For
example, DVD may (i) use its rights to deal with easements

under Section 7.4, or (ii) sign, acknowledgq record and

deliver documents and do otierthings in its ovm right and/or
using its power of attorney under Section 30.3.

U. DVI}'S RESER\IED RIGHT TO DELETE I,AI\ID.

Ns matter what else the Condominium Doeuments say, DVD
reserye$ the tight to withdraw and delete from the

Condominiurn, and frorn the condominium properly r€glmq
ali or any part of the Possible Deietion Areas. DVD may do

this more than once and at any time before the Development
Period ends.
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24.1 I,IMITS ON D\rI}'S RESERYED RIGHTS. DVD'S
Reserved Rights in this Section 24 are subject to these terms

and conditions:

A. DVD may delete all or any part of the Possible

Deletion Areas. It cannot delcte any other part of the l-and.

B. DVD may delete any or all of the Vacation Support

Units for any purpose. D\ID may only delete any or all of
the other Possible Deletion Areas for the purpose of
transferring it to the City and County of Honolulu (for

example, for road widening, comer rounding or other public
purposes), the State of llawai'i, a utility company, a
community assosiation (for example, for roadway purposes),

or for otler public or quasi-public purposes

C. The part of the Land deleted must be a legally
separate lot. DVD can use DVD's Reserved Rights under

Section 23 to make all or any part of the Possible Deleiion
Areas into a seParate lot.

D. DVD may not delote any part of the Land that

contains all or any part of a Unit no longer owned by DVD
unless the Unit Owner consents in writing-

E. DVD must pay all sosts of deleting any part of the

Land. This includes but is not limited to these costs:

1) The cost of preparing and recording

amendments to this Declaration, the Bylaws, and the

Condominium Map, and the cost of preparing and recording

any other legal documents required to delete all or any part

of the Possible Deletion Areas.

2) The cost of constructing any New

Improvements (pursuant to Section 22), or any

improvements in any Lagoon Units, needed to operate the

Condorninium without the deleted land.

3) The cost of relocating any walls, fences or
other Improvements, or any improvements in any Lagoon

Units, that may be required by law to separate the

Condominium from the deleted land, or that may be required

to comply with setback rules and similar requirements.

4\ The cost of relocating utility easements, utility
lines, and so on as needed to operate the Condominium

without the deleted land or to operate the deleted land

without the Condominium.

5) The cost of providing access to the

Condominium across the deleted land or access to the

deleted land across the Condominium

6) fie cost of installing a sign on the deleted land

directing traffic to the Condominiurn' or on the

Condominium directing traffic to the deleted land.
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Under no circumstances can this Subsection 24.18 or any

other part of the Condominium Documents b9 construed to
require that DVD pay any compensation or other sums on

account ofthe part ofthe Land deleted.

24.2 NATURE Or DyD's RESERVED RIGHTS. Subject to
the limits stated in Section 24.1, DYD's Reserved Rights in
this Section 24 include the right to do anything necessary or
convenient to delete all or any part ofthe Possible Deletion
Areas. For example, DVD has these rights:

A. It can amend this Declaration and the Byiaws to
change the descripion of the Land and Improvements.

B. It can amend the Condominium Map if necessary or
useful to reflect the deletion of the Possible Deletion Areas.

C. It can amend any recorded deed or other
conveyance document conveying or encumberiug a Unit or
interest in a Unit (for example, a Vacation Ownership
Interest or Fractional Orvnership Interest) so that it conforms
to the revised Declaration- It can also record a ne'nr deed or
conveyance document for that purpose.

D. It can sign, acknowledge, and record one or more
deeds, conveyance documents, releases, or other documents

as DVD deems necessary or convenient to do these things:

1) To complete the deletion of all or any part of
the Possible Deletion ^Areas.

Z', To remove the deleted land from the
condominium property regime.

3) To vest title to the deleted land in DVD free of
all claims, Iiens, and interests ofanyone else, or to convey it
to someone else. The deleted land, however, will be subject

to the Master Declaratiorq the Master Deed, the Declaration
of Merger and to any mofgage signed by DVD that
mortgages the Possible Deletion Areas-

E. It can use any other of DVD's Reserved Rights as

may be a€cessary or convenient to delete all or any part of
any Possible Deletion Areas. For example, DVD may sigrg
acknowledgq record and deliver documents and do other
things in its own right and/or using its power of attomey
under Section 30.3.

243 DYD Musr AIVGND TIm Coxnonnnruu
Docuirmnts. To delete some or all of any Possible

Deletion Areas, D\{D must arnend this Declaration and the
Bylaws. It may also have to amend the Condominium Map
to do so.

A. CoxTsNT OF AMENDMENT TO DECLARATION.

D\/D must arnend this Declaration and the Bylaws so that
the description ofthe Property refers ordy to the lot or lots
that will remain after the deletion takes effec{ and the

hprovements located on such lot or lots. If all or any part



of any Unit is deleted" the amendment must list the Common

Interest of each remaining Unit in the Condominium. The

Common Interest for each Unit will be determined as stated

in Section 31. DVD may also change the Laod descriptions

as necessary or convenient to refer to any easements and

other changes to title. It may include anything else that

DVD deems necessary or appropriatg or that is requireil by

law.

B. AMENDTfiNTToCoNDoMTNTUMMAP. DVD may

amend the Condominium Map but it does not have to do so

unless the law requires it. The amendment may also contain

any site plan" floor plans and elevations, or other drawings

that DVD chooses to include'

24.4 WHMEAfPENS WHEN AREAS ARE DELETED.

A. The deletion of.all or a part of the Possible Deletion

Areas will be effective for all purposes when DVD records

the amendment to this Declaration and any arnendmentto the

Condominium ldap required by Section 24'3. Frorr then on,

no Unit Owner and no other Interested Person except for
DVD and i1s Mortgage Irnder (if DVD signed a mortgage

that covers'any Possible Deletion Areas) will have any rights

in or olaims on'(in legal terms, any "Iegal or equitable

interest in or to') any part ofthe Land that is deieted. To be

clear, DVD intends that title to the land deleted will belong

only to DVD. Each Interested Person understauds,

acknowledges, accepts and agrees (i) that DVD and t'he Fee

Owner will be the sole owners of any part of the Land

deleted pursuant to this Section 21, and any Imptovements

located on the deleted Lan4 (ii) after the deletion takes

effect, the land deleted (and the Improvements on it, and any

easements serving the deleted land but not serving any part

of the remainder of Property) wili no longer be part of tlre

Condominium or subject to the Condominium Documents'

kr tegal terms, the interest of the Unit Owners in the Possible

Deletion Areas is a "defeasible intorest."

B. Any part of the Land that is deleted as provided in

this Section 24 will become an Adjacent Parcel. DVD has

the right to sell, deed, convey' or otherwise deal with title to

any Idjacent Parcel ,free of the cove'lrants, conditions and

rotri"tibo. of this Declaration and the Bylaws, but subj€ct to

.the interest of the Fee Owner. For example, DVD may.dedicate 
any Adjacent Parcel to the City and County of

Honolulu" the State of Hawai'i, or any other govemmental or

quasi-governmental entity for use as a public strcet or

roadway or for any other lawful purpose.

25. DVI'',S RESERVED RrGET TO BTITLD

A'DrLcuxr rno.rscrs AND -lLO-- IrfinCn
anfACpf.rf . COXOOITII'IIUMS WITH fUp
PROJECT.

No matter what else the Condominium Documeirts say, DVD

reserves the right to develop one or more Adjacent Projects

on any Adjacent Parcel or Parcels and/or to merge any
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Adjacent Condominium with the Condominium pursuant to

the Declaration of Merger. DVD may do this more than

once and at any time before tho Development Period ends.

25.1 LIlvtrTS ON I}VD'S RESERVED RI€HTS. DVD,S

Reserved Rights in this Section 25 are subject to these terms

and conditions:

A. WHEN LERGER Is knurrrpn. DVD may only

merge the Condorninium and an Adjacent Condominium in
accordance with the terrns of and subject to the conditions to

merger stated in the Declaration of Merger.

B. I'r,ANs AND SPECIFTCATIoNs. A licensed architect

or engineer must pr€pare plans and specifications for the

Adjacent Project. The plans and specifications must be

approved by the ofEcer ofthe City and County ofllonolulu
having jurisdiction over the issuance of building permits.

D\lD caanot m€rge an Adjacent C,ondominium with thc

Condominiun unless (i) lhe improveme,lrts of the Adjacent

Condominiunl as shown in the plans and specificatiors, will
be substantially consistent with or botter than the e'xisting

Improvernents of the Condominium in terms of quality of
construction and finish, as determined by DVD in its solg
absolute aud unfettered discretiorg and (ii) the Adjacent

Condorninium is constructed substantially in accordance

with those plans aud specifications-

C. COST AND TIMI I'OR COMPLETION. DVD InUSI

pay all costs of developing and constructing the Adjacent

Project. DVD must complete each phase of any Adjacent

Project within forty-eight (48) months after it starts building
that phase; provided that if DVD splits a phase into multiple
smaller phases, this rule will apply only to each separate

smaller phase instead of to the phase as originally described

in this Declaration. If there is a delay for reasons be,yond the

control of DVD or its contractorq the constructisn must be

completed in the additional time reasonably needed to finish

it by working on it diligently.

D. E)PEN$E$. DVD must re,pair any damage to any

Comnon Elemenl roadway or driveway caused by the

construction contractors. Any permanent walicruay,

driveway or roadway easement across the Common

Elements in favor of any Adjacent Project must require that

the Adjacent Project share the cost of any maintenance,

upkeep, repair and replaceme,lrt of the walhnray, driveway or

roadway, and the cost ofliability insurance on it.

E. INsuRANcE. DVD mu$t arrange and pay for
builder's risk insurance. The insurance must stay in effect

during the entire course ofthe construction- The insurance

must cover at least 100% of the estimated cost of
construstion. If the Board asks, Dr{D must see tlat the

insurance policy nanres the Condominium Association and

thE Property lvlanagement Corrpany as additional inzureds

(persons protected by the insurance) unless the coverage

cannot be obtained or is unreasonably expensive- DVD nnust
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deposit evidence of the insurance with the Board and the

Property Management Company if asked to do so.

25.2 Narr.rnn oF DVD'S RESERVED Rlcnrs. Subject to

the limits stated in Section 25.1, D\ID's Reserved Rights in
this Section 25 include the right to do anything necessary or

oonvenient to develop one or more Adjacent Projeots on any

Adjace,nt Parcel or Parcels and/or to merge any Adjacent

Condominirrm with the Condominium. For example, DVD
has these rights:

A. It can come onto the Condominium and authorize

others to do so, using its easement undsr Section 7'1J' as

may be nsessary or convenient to design, develop,

construcl add, and complete the Adjacent Project according

to plaas and specifications approved by the offrc€r of the

City and County of Honolulu having jurisdiction over the

iszuance of building Pernits, or to sell Units, Vacation

Interests or Fractional Interests in the Adjacent Project.

B. It can create noise, dust, vibrations, and so on using

its easement rig[ts under Section 7.2, whether the activities

that give rise to the noise, dust, vibrations, and so on oocur

on the Condominium or on the Adjacent Parcel.

C. It can connect the Adjacent Project to utilities of the

Condominium so long as either (i) there are separat€ m€ters,

(ii) the share of each project is determined in some other way

thai is fair and equitablg or (iii) the Adjacent Project is a
condominium that vrill be merged with the Condominium'

D. It can record a Certifrcate of Merger as provided in

the Declaration of Merger.

E. It can take any steps needed to comply with the

SMA Permit and any zoning or other land use requirements

as provided in Section 29, or any SMA permits, zoning or

other land use requirernents that appty to the Adjacent

Parcel.

F. It can amend any recorded deed or other document

conveying or encumbering any Unit or interest in aUnii (for

example, a Vacation Ownership Interest or 
- 
Fractional

Own&sirip Interest), so that it conforms to the revised

Declaration, It can also record a new deed or conveyance

document for that PurPose.

G. It can use any otlrer of DVD's Rcserved Rigbts as

may be necessary or convenient to dorelop one or rnore

Adjacemt Projects on any Adjacent Parcel or Paicels, and/or

to m€rge any Adjacent Condominium with the

Condominium pursuant to the Declaraiion of Merger' For

example, D\ID may sigl acknowledge, recgrd and deliver

documents and do other things in its ourn right and/or using

its power of attomey under Section 30-3-

26. DVI}'S RESERT4ED BIGET TO CONYERT

LIMTTED COMMON ELEMENTS TO UNITS.
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No matter what else the Condominium Documents say, and

except as otherwise provided by law, DVD reserves the

right, at any time and from time to timq to conv€rt all or any
'part of a Limited Common Element appurtenant to a Utrit
owned by DVD into one or more separate Units- Any Unit
created in this way will be a New Unit.

2C1 Lnars oN DvD's Respnvop Rrcnrs. DVD's
Reserved Rights in this Section 26 are subject to these tenns

and conditions:

A. PLANS AND SPECIFICATIONS. ff DVD ChOOSCS tO

build any New Improvements or to make any changes to the

existing Improvements when using its rcserved rights in this

Section 26, then these rules apply: A licensed architect or
engineer must prepare plans and specifications for any New

Improvements, ffid any changes to the existing
Improvements, that require a building permit. The plans and

specifications must be approved by tle officer of the City
and County of Ilonolulu having jurisdiction ov€r the

issuance of building permits. The pians and specifications

must be drawn so that the changed or New Improvements
will be zubstantially consistent with or bstter than the

existing Improv.ements of the Condominium in temrs of
quality of construction and finish, as determined by DVD in
its sole, absolute and unfettered discretion. DVD must build
the New Improvements and make any changes to the

existing Improvements substantially in accordance with the

plans and specifi cations.

B. CHANGES TO E}ilSTING Iil,PROVEMENTS. ThE

plans or specifications cannot require any material adverse

change to or the demolition of any existing Unit or Limited
Common Element; provided that:

1) DVD has right to connect to, usg relocate

and/or realign existing, and/or to develop additional central

and appurtenErt installations for services to theNewUnits to
provide electricity, hot and cold water, air conditioning and

other applicable utilities and servrces. DVD rnust do this in
a way that does not cause any intemlption, other than a
temporary intemrption, in the service of utilities to any other

part of the Condominium.

2) DVD can change or demolish all or any part of
an existing Unit owned by DVD or where the Unit Owner

consqrts to the change or demolition in writing. DVD
cannot use its power of attorney under Section 30.3 to give

this conscnt on behalf of the Unit Owner'

3) DVD can change or demolish all or any part of
an existing Limited Common Element of a Unit owned by
D\If) or where the Unit Owner of the Unit to which the

Limited Comrnon Element is appurtenant consents to the

change in writing. if the Limit€d Common Elernent is
appurtenant to more than one Unit then the consent of the

Unit Owners of all of those Units is necessary. D\ID cannot
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use its power of attorney under Section 30.3 to give this
consent on behalf ofthe Unit Owners.

C. COsr AND TIME TOR COMPLETION. DVD trlUSI

pay all costs of converting the Limited Common Element to
a New Unit. DVD must finish making any changes to the

Improvements within a reasonable time after its starts

making them. If there is a delay for reasons beyond the

reasonable control of D\lD or its contractors' the

consftuction must be completed in the additional time
reasonably needed to finish it by working on it diligently.

D. E)PENsES. DVD must repair any damage to the

Common Elarnents caused by the construction contractors.

E. IxsuuxcB. DVD musJ aftmge and pay for
builder's risk insurance. The insuranc€ must stay in effect
during the entire course ofthe construction. The insurance

must cover at l€ast 100% of the estimated cost of
construction. The insurance policy must name the

Condominium Association and the Property Management

Company as additional insureds (persons protected by the

insurance). DVD ntust deposit evrdence of tle insurance

with the Board and the Pro,perty Management Company,

26.2 NntunB oF DYI)'s IIESERVED RIcHTs. Subject to
the limits stated in Section 26.1, DVD's Reserved Rights in
this Section 26 include the right to do anything necessary or
convenient to convert all or any part of a Limited Common

Element appurtenant to a Unit owned by DVD into one or
more separate Units. For example DVD has these rights:

A* It can remove or change the Limited Common

Elements to be converted and remove, change or add

General Common Elements in the immediate vicinity of the

Unit or Limited Common Element, as necessary or
convenient (i) to establish the physical limits of each New
Unit andlor its Limited Common Elements, (ii) to re-

establish the physical limits of DVD's existing Unit and/or

its Limited Common Elements, or (iii) otherwise to complete

the conversion of the Limited Common Elements to a New
Uniq

B. It can connect each New Unit to the utilities of the

Condominium

C. It can designate General Common Elerrents

adjacent to tlte New Units, or Limited Common Elernents

appurtenaff to a Unit owned by DVD, as Limited Common

Eleraents appurteirant to one or more New Units' In legal

t6rms,' the interest of the Unit Owners and every other

Interested PersorL in tle General Common Elements is a
"defeasible interest" and is subject to this possible
ttdefeasance,n

D. It can sign, acknowledge and record one or more

amendments to this Declaration and to the Condominium
Map meeting the requiremenb of Section 25.3.
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E. It can amend any recorded deed or other document
conveying or encumbering any Unit or interest in a Unit (for
example, a Vacation Ownership Interest or Fractional
Ownership Interest) so that it conforms to the revised
Declaration. It can also rscord a new deed or conveyance
document for that pupose.

F. It can use any other of DVD's Reserved Rights as

may be necessary or conveni€nt to convert all or any part of
a Limited Comrnon Element appurtenant to a Unit owned by
DVD into ore or more sepaxate Units. For example, DVD
may sign, acknowledgq record and deliver documents and
do other things in its orvn right and/or using its power of
attorney under Section 30.3-

263 DYD MUST AMEND TIIE CONDOIVflNTUM

Docut'GNTs. D\lD must amend tlis Declaration and the
Condominium ldap in order to convert all or any part of a
Limit€d Comrnon Elernent appurtemnt to a Unit ormed by
DVD into one or more separate Units.

.{. CoNTENT oF AN,IENDMENT TO DNCLARATION.

These rules apply to an amendment to the Deslaration
required or allowed by this Section 26.3:

1) It must state the unit number of each New Unit
and describe its location, approximate are4 number of
rooms, immediate Common Elements to which it has access,

any parking stall designated as a Lirnited Common Element
to it, and anything else neededto properly identify it,

2) It must change the description of the Limited
Comrnon Elements appurtenant to any Unit whose Lirnited
Common Elements are being converted to aNew Unit.

3) It must describe any material change in or
addition to the Common Elements-

4) It must describe any additional or newly
designated Limited Common Elements, if any, and identiff
the Units to which they are appurtenant.

5) It must list the Common Interest of each Unit
in the Condominium. This includes both the existing Units
and the New Units. The Common Interest for each Unit will
be determined as stated in Section 31.

6) It must state the purposes for which each New
Unit is intended and reshicted as to use, if different from the
provisions in this Declaration.

7, It may provide easements for access to and

from the New Units and any Limit€d Common Blements,
acrross &e General Common Elerrents and any other Limited
Common Elements. It may aiso grant now easements to the
New Units and/or affirm the grant to the New Units of the
right to use any existing easemcnts.
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S) It may include anything else that DVD deems

necessary or appropriate in its sole, absolute and unfettered

discretion, or that is rcquired by law.

B. CoNTENT OF AMENDMENT TO CONDOi{INIUM

MAP. These nrles apply to an amondment to the

Condominium Map required orallowed by this Section 26.3:

1) It must show the layout, location, boundaries,

unit numbers, and dimensions of theNew Units.

2t Unless specifically described in an amendment

to this Declaration, it must show the layout, location, and

numbers or other identiffing information of the Limited

Common Elements, if any.

3) It may contain any additional or amended site

plans, floor plans and elevationg or other &awings as DVD
deems necessary or appropriate in its solg absolute and

unfettered discretion, or that is required by law-

4) It must be accompanied by a certificate signed

by a registered architect or professional engineer if the

fmprovernents have been or will be materially changed or if
the Condominium Law requires it. The certificate must

comply with any requirements set forth in the Condorninium
Law.

26.4 CoNsEQUENcEs oF CREATT0N oF NEw Uxrrs- This
is what happens when DVD records the amendments to the

Declaration and the Condominium Map required by Section'

26-3:

A. Cnr.lrroN or UNlrs. The New Units become

condominium Units and atepart of the Condominium for ail
puposes. The Limited Common Elements designated in the

amendrnent witl be appurtenant to the Units to which they

are assigned- The Unit Owner of a New Unit can deed it
lease it, mortgage it, encumber it, or otherwise deal with title
to it just the same as any other Unit. The Limited Common

Eleme,nts converled to New Units wili no longer be Limited

CommonElements

B. Owr.rERsHIP oF NEw Uxrrs' DVD is the "Unit
Ownet'' of each New Unit and its Common Ilterest until

DVD deeds or otherwise conveys it to someone else'

Nobody else except DVD will have any rights in the Unit or

its Common Interest (except, of course, the Fee Owner, as to

its interest in the Land). (kr legal terms, no Unit Owner or

other Interested Person except the.Fee Owner will have any

"legal or equitable interest in or to" the New Units.) Of
course, if DVD signs a propor mortgage that covers the

Limited Cornrnon Elements converted to a New Unit then

that mortgage will be valid, even if construction of the New

Unit is not yet comPlete.

C. Covruox ELEIIGNTS; IRESERYE trUNDs. After a
New Unit is established and, if necessary' the City and

County of Honolulu issues a certificate of occupancy for the
NewUnit:

1) The Unit Owners of all of Units (including the
New Units) will havethe rightto use the Common Elements
in the Condominium to the same extent and subject to the
same limits as if the Condominium had been developed with
the New Units from the outset.

2) The Unit Owner of the New Unit must begin
paylng Assessments for Comnon Expenses of the
Condomjnium. This does not require, howwer, that the Unit
Owner pay Assessments for Common Expenses paid or
incurred by the Condominium Association before the
certificate df occuparcy is issued for tle New Unit.

3) All Reserve Account funds accumulated by the
Condominium Association before DVD created the New
Unit will bacome the property of a[ Unit Owners. Each Unit
will have an interest in the Reseive Accormt firnds
proportionate to the Unit's percentage share sf the Comson
Expenses. If it is n€cessary to assure that each Unit
(including the New Unit) contributes a share of the Reserve
Acoormt funds equal to its percentage share of the Comnron
Expenses, the Board may adjust the account of each Unit
Owner by (i) reftnding all or part of its money in the
Reserve Account, (ii) giving a credit against future
Assessments, (iii) charging a Special Asbessment or series of
Special Assessments, or (rv) doing anything else that is
consistent with generally accepted accounting principles.
The Board cannot, however, charge any Unit Owner a

Special Assessment for reserves in any one month which
exceeds twenty percent (20%) of the Regular Assessment for
other Common Expenseso aft,er excluding any Assessment

for Reserve Accounts,

27. DVD'S RESERYED RIGETS TO COI\WERT
tiNITS TO LrMrrEp CqMMON ELEMENTS. OR TO
coFrvERT nr{ITS OR LII\dITEp COMMON
ELEMENTS TO GENERAL COMMON ELEMENTq.

No matter what else the Condominium Documents say, and

except ns otherwise provided by laq DllD reserves the
right, at any time and from time to time, to convert (i) any
part of any Unit owned by DVD into Limited Common
Elements appurte,rant to that Unit, or (ii) all or any part of
any Unit owned by DVD, or its Limited Common Elements,
into General Common Eleme'nts.

27.1 LnnTs ON DYD'S RESERVED IIIGHTS. DVD,s
Reserved Rights in this Section 27 are subject to these tetms
and sondifiols:

A. IT,ANS AND SPECIFICATIONS. If DVD chooses to
build any New Improvements or to rnake any changes to the
existing Improvements when using its reserved rights in this
Section 27, then these rules apply: A licensed architect or
engineer must prepare plans and specifications for any New
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Improvements and any changes to the existing Improvements
for which a building permit is required. The plans and
specifications must be approved by the officer of the City
and County of Honolulu having jruisdiction over the

iszuance of building permits. The plans and specifications

must be drarryn so that the changed or New Improvements
will be subsiantially consistent with or better than tho

existing Improvements of the Condominium in terms of
quallty of construction and finish, as determin€d by DVD in
its solg absolute and unfettered discretion. DVD must build
the New knprovements and make any changes to the
existing Improvements substantially in accordance with the
plans and specifi cations.

B. CHANGEs ro E)ssTINc IMPRovBI'sNTs' The
plans or specifications carurot require any material adverse

change to or the demolition of any existing Unit or Limited
Common Elemen! provided that:

1) DVD has the right to connect tq usg relocate
and/or realip existing, andl/or to develop additional central
and appurtenant installations for services to:

(a) the remainder of the reduced Unit or its
Limited Common Elements, if any, or

(b) any newly designated General Common

Elements or Limited Common Elementsn

to provide electricity, hot and cold water, air conditioning
and other applicable utilities and services. DVD must do
this in a way that does not cause any ir'rtemrptioq other than
a temporary intemrption, in the service of utilities to any

other part of the Condominium.

2) DVD can change or demolish all or any part of
an existing Unit owned by DVD, or where the Unit Owner
conscnts to the change or demolition in writing. DVD
cannot use its power ofattorney under Section 30.3 to give
this consent on behalf of the Unit Owner.

3) DVD can change or demolish all or any part of
an existing Limited Common Element of a Unit owned by
DVD, or where the Unii Owner of the Unit to which the

Limited Common Elemeirt is appurtenant consents to the

change in writing. If the Limited Comrnon Element is
appurtenant to more than one Unit then the consent of lhe
Unit Orvnersbf all ofthose Units is n€cegsary. DVD cannot

use its power of attorney under Section 30.3 to give this
consent on behalf of the Unit Owners.

C. COST AND TIME FOR COMPLEfiON. DVD MUSI

pay all immediate costs of converting (i) any part of a Unit to
Limited Comrnon Element, or (ii) all or any part of a Unit
and/or its Limited Common Element to General Common

Elements. DVD must finish making any changes to the

Improvements within a reasonable time after it starts making

them, If there is a delay for reasons beyond the reasonable
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control of D\D or its contractors, the construction must be
completed in the additional time reasonably needed to finish
it by working on it diligently.

D. ExpENsEs. D\ID must repair any damage to the
Common Elements caused by any construction contractors,

E. Iusunaucr. DVD must anange and pay for
builder's risk insurauce. The.inzurancc must stay in effect
during the entire sourse ofany construction. The insurance

must cover at least 100% of the €stimated cost of
construqtion. The insurance policy must name the
Condominium Association and the Properry Management
Company as additional insureds (persons protected by the
insurance). DVD must deposit evidence of the insurance

with the Board and the Properfy Management Company.

F. Monrclcn LENDER's C0NSENT. If DVD's Unit
has a recorded mortgage on it, then the conversion will not
take effect until both ofthese things happen:

1) The Ivlortgage Lender mu$t give its consent in
a recorded document.

2, If any part of a Unit and/or its Limited
Common Element is being converted to General Common
Elements, the Mortgage Lender must release the converted
property from the mortgage in a recorded document.

27.2 Nlrunr oF DVD?S RESERVED ItIcHTs. Subject to
tbe limits stated in Section 27.1, DVD's Reserved Rights in
this Section 27 include the right to do anything necessary or
convenient to convert (i) any part of any Unit owned by
DVD into Limited Common Elements appurtenant to that
Unit, or (ii) all or any part of any Unit owned by DVD, or its
Limited Common Elements, into General Common
Elements. For examplg DVD has these rights:

A. It can r€move, change or add Common Elements in
the immediate vicinity of the Unit or its Limited Common
Elernents, as necessary or convenient (i) to re-establish the
physical limits of the remainder of the Unit or its Limited
Couulon Elements, (ii) to establish the physical limits of the
newly desigaated General Common Elements or Limited
Common Elements, or (iii) otherwise to complete the
conversion of any part of a Unit to Linrited Common
Element, or the conversion of all or any part of a Unit and/or
its Limited Common Element to General Csmmon Elements;

B. It can connect the remainder of the Unit or its
Limited Common Elements to the utilities of the

Condominium.

C. It can contr€ct any newly designated General

Common Elernents or Limited Common Elemeirts to the
utilities of the Condominium.
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D. It can sign, acknowledge and record one or more

amendments to this Declaration and to the Condominium
Map meeting the requirements of Section 27.3.

E. It can amend any recorded deed or other document

conveying or encumbering any Unit or interest in a Unit (for
example, a Vacation Ownership Interest or Fractional
Ownership Interest) so tlat it conforms to the revised

Declaration. It can also record a new deed or conveyance

document fo: that purPose.

f,'. It can use rmy other of DVD's Reserved Rights as

may be necessary or convenient to convert (i) any part ofa
Unit owned by Dlr'D into Limited Common Elements

appurtemnt to &at Uui! or (ii) all or any part of a Unit
owned by D\ID, or its Limited Cmmon Elements, into

General Common Elemeaats. For exarnple, DVD may

reconfigure the interior of the reinainder of the Unit as

permitted by Section 18.2A.1), or sign, acknowledge, record

and deliver documents and do other things in its own right
and./orusing its power of attorney under Section 30.3-

27.3 DVlt Musr AMEND TBE Coxoonanuuu
DocuIrGNTs. DVD must amend this Declaration and the

Condominium Map in order to convert (i) any part of a Unit
owned by DVD into Limited Common Elements appurtenar$

to that Uiit, or (ii) all or any part of a Unit owned by D\lD,
or.its Limited Common Elements, into Gencral Common

Elements.

A. CONTENT OF AMENDMENT TO DPCLARATION.

These rules apply to an arnendment to the Declaration

required or allowed by this Section 27.3:

1) It must state the unit number of DVD's Unit
affected.

2\ If DVD's Unit has been reduced in size but not

elirninated, it must describo the location, approximate are4

number of tooms, immediate Common Elements to which

the Unit has access, and anything eise needed to properly

identify it.

3) It must dessribe any additioaal or newly

desigaated Limited Common Elements of the Unit.

4l If the Limited Common Elements have beeir

reduced or eliminated, it must change the description of the

Limited Common Elements appurtenant to the Unit.

5) It must dessribe any material change in or

addition to the Common Elements.

O It must list the Common Interest for each Unit
in the Condominium. The Common Interest for each Unit
will be determined as stated in Section 31.

7, It may include anything else that DVD deems

necessary or appropriate or that is required by law'
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B. CoNTENT OF ANdENDMENT TO CONDONdNIUM

MAP. These rules apply to an amendment to the

Condominium Map required or allowed by this Section 27.3:

1) If the Unit has been reduced in size but not

eliminated it must show the layout, location, boundaries,

unit number, and dimensions of the remainder ofthe Unit.

2\ If the Unit has been eliminate{ it must change

the floor plans to reflect that the Unit has been eliminated'

3) It may contain any additional or ameirded site
plans, floor plans and elevations, or other drawings as may
be necessary or appropriate as detenained in DVD's sole,

absolute and unfettered discrstion.

4) It must be accompanied by a certificate signed

by a registered architect or professional engineer if the
Improvements have been or will be materially changed or if
the Condominium Law requires it. The cedificate Elust

comply with any requirements set forth in the Condominium
Law.

27.4 CoNsEet ENcEs oF CoNvERsroN. This is what

happens when DVD records the amendments to the

Declaration and the Condominium Map required by Section
27.3 and any consent or rslease of a Mortgage Lender
required by Section 27.lF:

A. NEw LnvtrTED CoMMoN ELEMENT. Any part of
the Unit converted to Limited Common Element will become
a Limited Common Element appurtenant to that Unit for all
purposes. DVD and all later Owners of that Unit will have

these rights:

1) They will have the right to use the newly
designated Limited Common Element to the same extent and

subject to the same limits as if it had been appurtenant to
Unit from the time that the Condominium was first
developed.

Z) They can deed the Unit with its newly
desigrrated Limited Cornmon Elemeirts, lease it, mortgage it,
encumber it, or otlerwise deal with title to it just the sztme as

any otherUnit.

B. ' Nrw GTUERAL CoMMoN ELBMENTS. Any part of
the Unit or &y Limited Common Element converted to
General Coririnon Element will become a General Common
Element for all purposes. All Unit Owners will own the
newly designated General &mmon Elements just as they

own all other Comrnon Elemeirts. The Unit Owners of all of
thc Units will have the right to use tlie Conrmon Eleme'lrts in
the Condominium, including the newly designated General

Cornmon Elcments, to the same exte'lrt and subject to the

same limits as if the Condominium had been developed with
the newly designated General Common Elements from the
outset. These rights will be subject to any €asements
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cr€ated, relocated, and so on, which affect the newly
designated General Common Elements.

C. BOUNDARIES OF UNIT OR LIMITED COMMON

ELEMENTS. If the Unit is reduced in size but not eliminated,

then ttre new boundaries of the Unit and/or its Limited
Common Elements will be changed as stated in the

amendmeirts to tha Declaration and the Condominium Map
required by Section 27.3 for all purposes.

D. RESERVEFUXOS. After:

1) DVD converts (i) any part of a Unit owned by
DVD into Limited Common Elements appurtenant to that

Unit, or (ii) all or any part of a Unit owned by DVD, or its
Limited Comrnon Elernents, into General Common
Elements, and

2) any construction is zubstantially compieted'

all Reserve Account firnds accumulated by the

Condominium Association up to that time will become the

Fopefly of ail Unit Orvners in the Condominium in
proportion to the share of Cormon Expenses to be charged
to each of them. The Board will not refirnd to DVD ail or
any part of the Reserve Account funds paid on account of
any part of the Unit or its Limited Common Elements that is
converted to General Common Elements.

28. DVI}'S RESERVED RIGHT TO CIIA}IGE THE
coNpoMrNruM5q co. MPLY WITH LAW.

No matter what eise the Condominium Documents say, aud

except as othertvise provided by law, DVD reserves the

right, at any time and from time to time, to change the Units,
the General Comrnon Elements, the Limited Common
Elements, and/sr to amend the Condominium Documents as

required to comply with any laws that apply to the

Condominium or to the Condominium Association, any

Vacation Owners Association, any Fractional Owners

Associalion, the Lagoon Condominium Association or DVD.
This includes, for example, the federal Fair Housing Lct" 42

U.S.C. $$3601 et seq-, and the Americans With Disabilities
Act 42 U.S;C. $$1210i et seq., (the *ADA'), and any rules

and regulations adopted under either ofthem. For example,

D\ID could use this righil (i) to re-stripe or reconfigure
parking stalls to comply with the ADA, or (ii) to change the

slope of, a rzunp for wheelchairs to comply with the ADA.
DVD may also use any other of DVD's Reserved Riglts
described in this Declaration in connection witb the use of its
rights unde,r this Section 28. For exarnple, DVD may sign,

acknowledge, record and deliver documents and do other

things in its owu right and/or using its power of attorney

under Section 30.3.

29. DVD'S RESERVED-BIGHTS REGARDING
zotlING AND LrAND USE LAWS.
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No matter what else the Condominium Documents say, and
exce,pt as otherwise provided by law, DVD reserves the right
to do all things necessary or convenient to satisfy the
requirements of any zoning or other land use requirements
that apply to the Condominium or any Adjacent Parcel from
tirne to time. D\ID may do tlis more than once and at any

time before the Development Period ends.

29.1 LIndTs Or DVI},S RESERVED RICHTS.

A. DVD must pay all of the imnediate costs arising
out of the use of DVD's Reserved Rights under this Section
29. DVD does nog however, have to pay the costs ofthe
Condominium's ongoing compliance with any zoning and
land use requirements that apply to the Condominium. The
Condominium Association is responsible for ongoing
compliance with all zoning and Iand use requir€alents, and
must pay the cost to do so.

It is understood that ongoing costs arc simply costs of
owning prop€rly in Hawaili. DVD is responsible for
compliance with the zoning and land use requireurents
pertaining to the initial construction of any New
Improvernents and its initial remodeling of any existing
Improvements, and must pay the cost to do so. DYD,
however, has no obligation to comply with zoning or land
use requirements that do not apply to DVD's initial
construction of any New Improverrents or its initial
rernodeling of any existing Improvements. If DVD chooses

to do more than that, then it must also pay the cost of doing
so.

B. Without the consent of the Lagoon Condominium
Association, DVD may not use DVD's Reserved Rights
under this Section 29 in a mannor that materially and

adversely prevents the use of the Vacation Homes located in
Air Spacq Units H-5 and H-11 in the manner authorized in
that certain instnirnent recorded as Land Court Document
No. 3957907 (although such instrument is no longer in
effect), as determined by DVD in its sole, absolute and
unfettqed discretion.

29J Nrrunn Or DVD's RrsnRvno RIcHTs. Subject to
the limits stated in Section 29.1, DVD's Reserved Rights
under this Section 29 include the right to do anything
necessary or conveni€nt to satisfy the requirements of any
zoning or land use requirements that apply to the
Condominium or any Adjacent Parcel from time to time. For
example, DVD has these rights:

A. It can do anything requirad by the zoning or land
use laws. For exarnplq the law may require that
construction stop ifhistoric, archaeological, or cultural sites

are discovered. This would extend both the Development
Period aad the time period within which DVD must finish
constructing New Improvements on the Condominium or
any Adjacent Parcel, or remodeling existing lrnprovements.



B. It can ent€r into any agr€ements with the City and

County of Honolulu or the State of Hawafi, or any agency

of either of them. It can also record those agreements so that

they are binding on the Condomiruum, and it can do the

things required by those agreements.

C. It can defend any challenge to any zoning or land

use ticenses and'permits sought or obtained with raqrect to
the Condominium. It can also enter into settleinent

agreements with anyone who challenges those zoning or
land use licenses and permits or who otherwise intervenes in
the licensing or permitting process, and do the things

required by the settlements. It can also record those

agr€ements so that they are binding on the Condominium,
the Condominium Association, andlor the Unit Owners.

D. It can seek or agree to changes to the zoning or land

use licenses and pemrits. flowever, D\lD may not do so if
thr change would impose an unteasonable financial burden

on the Condominium Association.

E. It can amend the Condominium Documents.

F. It can amend any recorded deed or other document
conveying or encumbering a Unit or interest in a Unit (for
exanplg a Vacation Ownership Interest or FrActional

Ownership Interest) so that it conforms to the revised

Condominium Documents. It can also record a new deed or
conveyance document for that purpose.

G. It can use any other of DVD's Reserved Rights as

may be necessary or convenient to satisff any zoning or
other land we requirements that apply to the C.ondominium

Aom time to time. For examplg DVD may sigrr,

acknowledgg record and deliver documents and do other

things in its own right andior using its power of aitomey
under Section 30.3.

29.3 APPOINTMENT OT CONDON{INIUM ASSOCIATION FOR

Norrcns. Each Unit Owner and every other Interested
Person appoints the Condominium Association as its agent,

and gives the Condominium Association a special power of
attomey, to accept service of process and otlerwise to
receive and receipt for any notice to be given to the Unit
Owners or other Interested Persons with respect to any

zoning or land use matters relating to the Condominium or
any Adjacent Parcel, or any proceedings relating to any of
these things. Upon receiving service of process or any zuch

noticg the Condominium Association must send a copy of it
to each Unit Owner in the same manner that notice of
Condominium Association meetings is given as provided in
the Bylaws (or, in the case of Lagoon Unit Owners, as

provided in Section 20.38.8)), but aay failure by the

Condominiurn Association to do so shall not make the notice

or service of process invalid. A Unit Owner will be

responsible to provide a copy of any such notice to any

Interested Person who has an interest through that Unit
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Owner, but any failure by a Unit Owner to do so shall not
make the notice or service of process invalid.

30. DVD'S RESERYEp RIGHTS GENERALLY.

30.1 Rrr,ArroNsHrp ro IxcnwreNTAL oR PHASED

DEvELoPMEI\m, DVD has adopted an incremental plan of
development for the Condominium under which the
Cpndominium will be developed in two or more stages.
These stages are called 'tncrements" or'!hases.n' Some of
DVD's Reserved Rights are or may be uecessary or helpful
to developing the Condominium in phases as described
elsewhere in this Declaration. Even so, the use of DVD's
Reserved Rights is not limited to the development of the
Condorninium in phases except to. the extent that this
Declaration expressly states otherwise.

30.2 Nmuns or DVD's RESERvED Rrcnrs. DVD may
use DVD's Reserved Rights separately or in one or more
combinations and at one or more times. DVD has no duty to
use D\ID's Reserved Rights. Nothing contained in the

Condominium Documents can be deemed to be a

r€presentaiion that it will do so, For example, DVD has no
duty to create any New Units, build anyNew Improvements,
remodel any existing Improvemearts, and so on. Conversely,
the use of these rights on one occasion dbes not limit or
otherwise affect DVD's right to use them again froth time to
time. D\ID's Reserved Rights are reserved and preserved to
and may be used by DVD regardless of anything stated in or
that may be inferred from any provision of the Condominium
Documents or any other document creating, ggveming, or
encrunbering the Condominium or any part of it.

30.3 CoNsENr; Srrcrar. Powpn oF ArrpRNEy. DVD
may use DVD's Reserved Rights without being required to
obtain the approval, consent, orjoinder ofanyone elsq and
without having to give notice to anyone else. This includes,
but is not limited to, the Condominium Association, any Unit
Owner, any Mortgage Lender, or any other Interested
Person.

A. When a Unit Owner or any other Interested Person
acquires a Unit or any other interest in a Unit or the
Condominium, such person automatically does each of these

things:

1) It takes its interest in the Condominium subject
to DVD's Rpserved Rights, and each and every exercise
and/or assigument of thsm.

2> It acknowledges, approves, cons€nts to, agrees
to and acc€pts:

(a) DVD's Reserved Rights aud its use of
them from time to time;
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(b) That this may change the Condominium;



(c) That this may result in tle recalculation of
the Common Inter€st of some or all Unils in some cases; and

(d) That DVD can sign, file and/or record any

and all documents that D\ID deems necessary or convenient

to the use of its rights. This includes, but it is not limited to,

amendments to some or all of the Condominium Documents-

3) It agrees, promptly a$er being asked to do so,

to join in, consent to; sip (and have notarized if aslced)'

deliver, and record ail documents and do all other things that

DIID in its sole, absolute and unfettered diseretion

determines to be nesessary or convenient to the use of
D\ID's Reserved Rights or to accomplish the purposes for
which those rigbts were reserved (as determined by DllD in
its sole, absolute and unfettered discretion). this promise

includes but is not limited to the duty to sign, have notarired,
deliver, and record a special power ofattorney in the form

attached as Elbibi!-E (with any changes needed to be able to
record it).

4) It appoints DVD as its attorney-in-fact to join

in, consent to, sign, have notarized, deliver and record all
documents and to do all things on its behalf. This means that

DVD can act in the place of the Unit Owner and/or any other

Interested Person. DVD can do anything that they could do,

and they ratify, accept and confirm anything that DVD does

using this power of attorneY.

(a) This power of attorney appoinhaent is

permanent. In legal terms, it is coupled with an interest, it is
1n'wocable, it is z durable power of attornry, a\d it will not

be affected by any disability of the Unit Owner or any other

Interested Person.

(b) It includes 'full power of substitution-"
This means that DVD can let someone else act in its place as

a substitute attorney-in-fact.

(c) Each Unit Owner and every other

Intorested Person gives DVD this power of attorney whether

or not it expressly says so in the deed, mortgagg or other

document by which the Unit Owner or other Inter€sted

Person obtained any interest in the Condominium.

(d) it is a "special power of attorney." This

means that DVD has the power to do only the things stated

or intended by the Condominium Documents (as determined

by DVD in its sole, absolute and unfettered discretion)- This

includes, however, the power to do anything else that DVD
deems necessary or convenient to accomplish the stated or

intended goal and anything incidental to it (as determined by

D\ID in its soie, absolute and unfeftered discretion).

Ambiguities must be risolved in favor of giving not

denying DVD the Power to act.

To be clear, and regardless ofthe preceding language oftlis
Section 30.3, DVD intends and this Declaration should be
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construed to providg to the fullest o<tent permitted by law,
that:

(1) Any arnendment to the Condominium
Documents made in connection with the use of DVD's
Reserved Rights, and any other action taken by DVD using

DVD's Reserved Rights, requires the vote or written consent

ofonly DVD and does not require the vote or consent ofany
Uuit Owner or any other Interested Person, and

(2) To *le extent that the vote or written
cons€nt of any Unit Owner or olher Interested Person is
require4 or if DVD deems it useful, then DVD may use this
power of attomey to cast that vote or give that consent on

behalf of that Unit Owner or other Interested Person.

B. When this Section 30.3 or any oth€r Sestiol of this
Declaration dealing with DVD's Reserved Rights refers to

"documeots," it means documents and instruments of any

kind. For orunplq it includes Land Court petitions and

orders, Land Court maps, deeds and other convbyance

instnrments, grants of eas€ments, releases, amendments to
the Condominium Documents, applications to governmental

agencies or authorities, and so on,

C. Certain parts of this Declaration pennit DVD to
record a nerv deed or conveyance document in connection

with a change to the Condominium or the Condominium
Documents. This is one way in that DVD can satisff certain

reguirements of the Land Court. In such cases, it may be

necessary for DVD to record a deed or other cotrveyance

document from the Unit Owner back to DVD prior to
recording the new deed or conveyance document from DVD
to the Unit Owner. DVD has the authority to do so and may

use its power of attomey under this Section 30.3 to sign any

or all such documents as DVD deems necessary or usefirl in
its sole discretion. A deed or other conveyance back to
DVD, howwer, may only be used in connection with' and

subject to the express limitations of tbis Declaration on, the

eirercise of DVD's Reserved Rights'

30.4 Lnrdrrs oN DVD'S RESERVED Rlcnrs. D\ID's
Reserved Rights in this Section 30 are subject to these terms

and condrtions;

A, DVD cannot use its power of attorney under

Section 30.3A4) to do any of these things:

I) It cannot grve up (in legat terms,'lvaive or
release') any right that a Unit Owner has, under the

Condourinium Law to cancel the purchase ofaUnit.

2) It cannot give up (in legal tams, 'lraive or
releasd) any right that a Unit Owner has, under the Time
Share Act, to caucel the purchase of a Vacation Ownership

Interest.
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3) It cannot mortgage an Owner's Unit (if the

Unit Owner owns the whole Unit), Vacation Ownership

Interest, Fractional Ownership Lrterest or other undivided
interest in a Unit.

4-) It cannot otherwise encumber an Owner's Unit
(if the Unit Owner owns the whole Unit), Vacation
Ownership Interest, Fractional Ownership Interest or other
undivided interest in a Uait unless this Declaration expressly

permi* it. For an exarrple of express permission, see

DVD's rights to grant utility easements and so on as

provided in Section 7.4 or DVD's Reserved Rights to amend

this Declaration or the other Condominium Documents.

B. DVD cannot use D\ID's Reserved Rights in a way
that prevents a Unit Owner from occupying his or her Unit
or from having access to and from his or her Unit. This rule

does not apply, however, to limits under any Vacation Plan

Documents, Fractional Plan Documonts, or the Master
Declaration on the times when the Owner of a Vacation
Interest or Fractional Intere-st can occupy his or her Unit or
come onto the Condominium.

30,5 TRANSFEROFDVD'SRIGETS.

A. If DVD signs and records a document that

expressly transfers to someotre else some or all of DVD's
Reserqed Rights, or any of DYD's other rights .under the

Condominium Documents, then that person will become

"DVD" to the extent of the rights transferred. The new

'DVD- can likewise fiansfer the rights it has. Each Unit
Owner and other Interested Ferson, by acquiring a Unit or
other interest in the Condominium, automatically consents to

this and agrees to recognize the transferee as "DVD" under

the Condominium Documents to the extent of the rights
transfened,

B. DVD may also transfer its rights as gollateral for a
loan. If so, the lender will not have the rights of 'DVD"
untit (i) it forecloses the loan, (ii) it holds the rights of DVD
outrigh! and (iii) it records a document that says so- the
lender will also have the rights of "DVD'if DVD assigns its
rights to the lender, pursuant to Section 30.54, in place of
foreclosure, excapt as otherwise provided by the

CondominiumLaw.

C. No deed, lease, mortgage, or oth€r conveyance of
any Unit or interest in a Unit (for examplg a Vacation
Ownership Interest or Fractional Ownership Interast) will
transfer any of DYD's Reserved Rights, or any of its other
rights under the Condominium Documents, unless the

document expressly says so and unless it describes the rights
transfened.
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3I. RECALCULATION OF' COIVIMONINTERESTS.

Except where this Declaration says otherwise, if this
Declaration requires that the Common Interest for two or
more Units be recalculated, it will be determined as follows:

31,1 ConruoN INTEREST. Each Unit will have an

appurtenant undivided percetrtage intcrest in the Csrnmon
Elernents of the Condominium. The undivided percentage

interest appurtenant to a particular Unit is based on the
following *action:

The net living area of-that Unit
The sum ofthe uet living areas

for allUnits in the Coldominium

The percentage Common Interest appufi€,lrant to a Unit is
equal to the result of this fraction, rounded as provided in
Section 31.4. Note that the ternr 'het living area" is not
limited to the area of a Unit that is suitable for ocurpaucy.
Rather tle Hawai'i Condomiqium Regulations use tle term
*net living area'' to refer to the floor area of a Unit.

31.2 CALCULATIoN OF NET LIVING AREA,

A. For purposes of Section 31.1, the net living area of
each Standard Unit will be calculated in accordance with
Exhibit C.

B. The boundaries of Air Space Units are defined by
spatial coordinates rather than by reference to specific
Improvements, and the interior area of each Air Space Unit
wiil be based on measurements taken from the boundaries of
the Air Space Unit regardless of whether the Unit includes
any lmprovements within its boundaries-

1) For purposes of Section 31.1 the net living area

of Air Space Units other than Vacation Support Units for
pwposes of the Common Interest calculations shall be egual
to one hundred percent (100%) ofthe interior area based on
measurements taken from the boundaries of the Air Space

Unit.

2, Forpurposes ofsection 31.1 the net livingarea
of Vacation Support Units for pu{poses of the Corrmon
Interest calculations shall be equal to twenfy-five percent
(25%) of theinterior area based on measurements taken from
the boundaries of the Vacation Support Unit.

C. DVD's arohit€ot calculated the initial net living area

for each Unit and those areas are listed in Ex&ibit C. DYD
can have a registered Hawai'i architest calculate the net

living area of any newly created or changed Unit. The
architect's calculations (subject to change if necessary when
the "as built" certificate is filed for any Units) will be
conclusive and biading upon all Unit Owners, and all other
Interested Persons, unless the calculation is clearly and

materially wrong.
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313 UNrrs IN FtnuRs Pglsns. When New Units are

created, DVD has the right to reallocate the Common

Interests among the existing Units and tJre New Units' This

includes the right to change the Common Interests of
existing Units. A change in the Common Interests may

require that all existing deeds.or conveyanc€ documents be
amended or r.eplacement deeds or conveyance documents

recorded. Since the Land is registered in the Land Cour! a

change in the Common Interest of existing Units might
require issuance ofaew certificates oftitle. Sjnce each Unit,
each Vacation Ownership Interest and each Fractional

Owaership Int€rest may have a s€parate certifisate of title,
this would be impractical" costly and time-consuming.

To avoid changing the Common Interest of existing Units'
DVD has estimated the nst living areas of certain future
phases based on DVD's current plans for those phases

(althougb these plans may change). The sum of the

e.stimated net living aretrs for these potential future Units has

been assigned to the Gazebo Unit (Unit 3001) as shown on

Exhibit C. and the Common Intsests have been calculated

accordingly.

If and when D\ID creates New Units, DVD has the right to

reallocate a portion of the Cornmon Interest of the Gaeebo

Unit to the New Units. It does this by reducing the fictional
net living area of the Gazebo Unit by an amount equal to the

net living area of the New Units. In effect, the net living
area assigned to the New Units will be taken from t}te net

living area of ttre Gazebo Unit, and the net living area of the

Gazebo Unit will be reduced by that anount-

If at any time DI/D decides not to proceed with the

developrnent of any further phases, or if nst all phases are

built before the end of the Development Period then DVD
may do either of the following things:

Common Interest for each Unit actually consfructed

will be deterinined in the manner provided in
Seaions 31.1 and 31.2. DVD may sign,

acknowledge and record one or more amendments

to this Declaration refleeting the changes to the

Conunon Interests. DVD may also amend any
previously recorded deed or other document

conveying or encumbering a Unit or interest in a
Unit (for example, a Vacation Ownership Interest or
Fractional Ownoship Interest) so that it conforms

with the revised Declaration and/or to record a new
deed or conveyance instrument for that purpose-

DVD may do so in its ovrn right and/or using its
power ofattorney under Section 30-3.

document transfening the Gazebo Unit to a tustee
in trust for the benefit of ttre Condominium
Association. This would save the cost of amending

this Declaration, any deeds or conveyance
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documents that must be amended, and any Land
Court Certificates of Title.

These rights are among DVD's Reserved Rights.

31.4 RouNDING. It is important that the total of all
Common Interests for all Units.adds up to one hundred
perc€nt (100%i. To make sure that this happens, DVD will
round off the Common Interests to the neaxest ten-
thousandths of a percont (0.0001o/o). The Comrnon Interests

of one or more Units may be rounded up or down if it is
nec€ssary to reach a total of one hundred percent (1007o),

even if this results in identical Units having different
Common Interests. Dl/D has absolute discrgtion in choosing
the Units that will have their Common Iuterests rounded up
or dowu, and in deciding whethpr to round them up or down
by rirore than one ten-thousandths of a percent (0.00017o).

!2. MA.STERDNCLARATION.

32.1 N{AsrsRDEcLARATroN. DVD is developing amulti-
use master planned resort project {the "Resorf), which will
consist of retail, restaurant, hotel and timeshare componetrts.

The Resort shall also include certain SharedAreas, including
roads, parking, suppofi facilities, open space and other
facilities.

The Condorninium is one part of the Resort. The Lagoon
Condominium, which is also a condominium, is part of the
Resort as well. DVD also may develop other hotels,
condominium projects, vacation ownership plans, timo share
plans, or fractional ownership plans in the Ko Olina Resort
and include thEm in the Resort.

DVD contemplates that the Resort will have various
facilities, some of 'phich will be part of the Condominium
and some of which will be part of the Lagoon Condominium.
DVD has provided a way for ttre owners and occupants of
both properties and any other projects insluded in the Resort
to share the use of certain facilities located within the Resort,

regadless of whether they are located in Condominium, the
Lagoon Condominiunq or elsewhere. DVD also wants to be

sure that any improvemeirts that may be developed on the
Resort will be designed, constructed, used and maintained in
conformity with the Disney Standard, to provide the means

to update and enhance thqn over the years to ke€p up with
modbrn trends for destiuation re.sorts, and to provide for the

corrmon use of and the sharing of expenses for the

maiatsrance and repair of certain "Shared Ar€as." Finally,
DVD intends to reserye the right to use some of these

facilities for its own purposes.

For these and other rsasons, DVD recorded tlte Master

Dsclaration.

32.2 h,tPosITIoN oF STANDARDS. Among other things,
the Master Declaration is inte'lrded to preserve and enhanco

the desirability and attractiveness of the Master Properly and
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to ensure that all permitted development on the Master
Property will be designed, constructed and at all times
operated, managed and maintained in compliance with all
applicable laws and the Master Declaration, and in
conformity with the Disney Standard, as determined by the
Architectural Review Officer desigrrated in or pursuant to
the Master Declaration ('ARO') in its sole, absolute and
unfettered disuetion. To that cnd, all Open Areas, Shared

Areas and Improvements (and any improvements of any
Lagoon Units) will be subject at a minimum to the siandards
set in the Master Declaration and to the Disney Standard.

The ARO and the Master Declarant shall have the right to
require all Owners and the Condominium Association to
comply with the Disney Standard as determined by the ARO
in its sole, absolute and unfettered discretion- The
Condominium Association will have to pay, as a Common
Expensg all costs for the Condominium to comply with the
Disney Standard.

323 ErcENsEsoFTIIEREsoRr. Thelmprovements ofthe
Condominium and the improvements of the Lagoon
Condominium generally have been constructed as an
integrated whole, although certain portions (for examplq the
restaurant building located in unit L-6 of the Lagoon
Condominium) are separate from the main improvements of
the Resort. It may be exftemely difficult or impracticable to
conduct cost accounting between the Condominium
Association, the Lagoon Condominium Association, any
Vacation Owners Association, any Fractional Owners
Association the individual Owners of Units in this
Condominium and the owners of units in the Lagoon
Condominium with respect to the operation, maintenance
and repair of the various components of the Resort. For
example, the air conditioning system and electrical system
serve the entire Resort and it is extremely difficult to isolate
the share ofthe air conditioning system or eleshical system
used, e.g., to provide air conditioning or*lighting in the
hallways of the buildings. Moreover, the c-ost of requiring
cost acc6unting as between tlte various associations, the Unit
Owrers, Lagoon Condominium unit owners, and other
Interested Persons, would substantially increaso the costs of
administration to be bome by the various associations and
other parties- Accordingly, and notwithstanding any
provision of this Declaration to the contrary, the Master
Declarant shall have the right to allocate the costs and
expenses of the Resort in the manner provided in the Master
Declaration. Any ambiguify in the Master Derlaration as to
which expenses may be so allocated by xhe Master Declarant
must be resolved in favor of granting, not denying, the
Master Declarant the right to make such allocations.

32.4 AIeNDItGxr. No matter what elsethe Condominium
Documents $ay, no change to the Condominium Documents
that materially and adversely changes, terminates, or
otherwise impacts this Section 32 or any other rigbts or
easements of the Master Declarant will be effective unless it
is signed by the lvlaster Declarant and, during the
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Development Period, DVD. This Subsection 32.4 does not
limit the exercise by DVD of DVD's Reserved Rights.

32.5 CoNSENToFMASTERDECLARANT. In the event that
any provision of the Condominium Documents requires the
consent or approval ofthe Master Declarant for any purpose,
the Master Declaxant shall have the right to grant or deny its
consent or approval, may limits its conse,lrt or approval,
and/or may establish conditions to grauting its consent or
approval, in its sole, absolute and unfettered discretion
exc€pt to the exGnt expressly and explicitly otherurise
provided in the Master Declaration.

33. DEVELOPME.NT OI' KO OLINA RESORT.

33.1 Ko Or"rNA Resont. Each Owner and every other
Int€rested Person understands, acknowledges, agrees and
acc€pts that the Condominium is part of Ko Olina Resort and
that it is subject to and govemed by the Ko Olina
Documents.

33.2 Ko OLrNA AssocrATIoNs. Each Owner and every
other Interested Person understands, acknowledges, agrees
and accepts that (a) the Ko Olina Resort Docrnnents require
that each Owner be a member of both the Ko Olina
Community Association and the Ko Olina Resort Operators
Associatiorl &) the Condominium Association must pay
assessrnents to both.the Ko Olina Community Association
and the Ko Olina Resort Operators Association, and (c) the
arlounts paid are a Common Expense and each Owner must
pay a Fair Share ofit.

333 OBsrRUcrroN oF Vlrws; NorsE; TRAFFTC. The
owners of other properfy in Ko Olina Resort have the right to
develop their land but do not have to do so. Each Owner
understands, acknowledges, agrees and accepts that the
vietws, if any, available froin the Condominium or the lJnits
may be obstructed, and that noisg dust, odors, vibrations,
traffic and/or other nuisances in the vicinity of the
Condominium may increase when (i) New Improvements are
conshucted on tb€ Condominiurn, or (ii) any Adjacent
Project is consfructed, or (iii) any improvements are
constructed elsewhere in Ko Olina Resort. Each Owner and
every other Interested Person gives up (in legal terms,
'lvaives, releases and discharges') any rights, claims or
actions that such person may havg now or in the future,
against DVD and its R€presentatives, and each of their
successors and assigns, and arising directly or indirectly out
of or from zuch obstnrction of views, additional noisg dust,
odors, vibrations, traffc and/or other nuisances by reason of
such further development.
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34. MORTGAGES

34.1 NOTICE TO CONDOMINIUM ASSOCIAfiOX. If A UNit
Owner mortgages his or her interest in a Unit or interest in a
Unit (for example, a Vasation Ownership Interest or
Fractional Ownership Interest), he or she must notiff the

Condominium Association of the name and address of the
Mortgage Lender.

34.2 LENDER kortctroN. Regardless of anything else

stated in the Condominium Documents:

A. The Condominium Documents do not give a Unit
Owner or anyone else priority over the rights of any
Mortgage Irnder under its mortgage in the case of a

distribution to the Unit Owner of insurance or condernnation
proceeds; provided" however, that this does not change the
provision ofthe Declaration ailocating proceeds as between
DVD and the Ulit Owners with respect to DVD's right to
compensation or damages paid on account of loss of DVD's
Resewed Rights.

B. No amendment to this Section 34.2 will affect the
rights of any Mortgage lrnder whose modgage is recorded

before the amendrnent unless the Mortgage Lender signs or
approves (in legal terms, "joins inl) the amendment in
vriting.

35. DISCLOSURES AND LIMITATIONS ON
LIABILITIES.

35.1 GoLF CouRsss. The Condominium is located near
one or more golf cours€s and driving rangcs. The Golf
Course and driving range are NOT part of t}le Condominium.

A. Each Unit Owner and every other Interested Person

understands, acknowledgeq agrees and accepts that:

1) The proxirnity of the Condominium to the Golf
Course creates ioherent and potentially dangerous conditions

and risks ofpersonal injury andlor property damage to Unit
Owners and anyone else present on the Condominium. For
exanple, there is a risk of being struck by an erant golf ball
(in addition to the risk of hearing profane 5peech in multiple
languages and/or seeing ovort demonstrations of anger,

frustration, and dismay). There are various other risks as

well, such as the risk that stray golf balls may dent or break

the windows of vehicles going to and from the
Condominiurn" startle persons on the Condominiurq and so

on.

2) Normal use and operation of the Golf Course

may result in increased traffic, noisg gathering of crowds
(especially if there is a toumament), Eqspassers, and related

inconveniences or nuisances,

3) Operation, maintenance, repairs, and

renovation of the Golf Course may include, for example,
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mowing and trimming, irrigating, fertilizing, grading,
plowing, hauling, storing, herbicide and pesticide spraying,
water diversion, the existence ofvrater hazards, and all other
activities incidental to the ownership, operation,
maintenancq repair, and periodic renovation of a golf
course. These activities may from time to time cause surface -

water runoff, noise, soot, smoke, dust, light, heat, vapors,
odors, chenricals, particulates, insect infestationg vibratioas
and other substances and phenomena of every description
(collectively, the "GoIf Course By-Pro&rcts') Io be
discharged ernitted, or transmitted over and upon the
Condominium. The Golf Course By-Froducts may result in
nuisances or hazards to persons or prop€rly including, for
example, personal injury and propedy damage to Unit
Owners and anyone else occupying or using the
Condominium.

B. DVD, the Condominium Association, the Property
lvlanagement Company, and eaeh Unit Owner here and now
gives notice ofthe activities and effects described above (the
uGolf Activities') and of the risks of personal injury and/or
property damage resulting from or incidental to the Golf
Course Activities (the "GoIf Course Risf.r"). Each
fnturested Person and angane elqq who is oresent on
the Pronertv:

1) Assumes all risks of personal iqiury, death, or
loss or damage to property resulting from or incidental to
any of the Golf Course Activities or the Golf Course Risks,
and

2) Gives up (in legal terms, "waives, releases and
discharges') all rights, claims and actions that zuch person
may have against the Protected Persons, now or in the firture,
for personal injury, death, or loss or damage to properly
arising fiom or related to the Golf Course Activities or the
Golf Course Risks and agre€s to indemnifr the Protected
Persons from any such rights, claims and actions, and any
related costs, damages, losses and expenses including but not
limited to legal fees and costs. The "Protected Persons" are
(r) DVD and all of its affrliates (including any affiliates that
may own, operate and/or manage one or nrore Golf Courses
next to or near the Condominium), the Unit Owners, the
Condominium Association, the Lagoon Condorninium
Association, the Properly Management Company, the
propefiy management companies for the Lagoon
Condominium Association, any Vacation Owners
Association and any Fractional Owners Associatioq and the
Fee Owner; (ii) the Represe,ntatives of each person listed in
item (i); and (iii) the successors and assigns ofeach person
listed in items (D and (ii).

C. Deductibles payable on account of an insured loss
caused by enant golfballs shall be the responsibility ofthe
poson who suffers the loss, without limitation of that
person's right to recover frorn the Golf Course owner or
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golfer as provided by law, but under no circumstances shall

DVD, the Condominium Association, be responsible.

D. DW ntokes no reorcsnt*tion ss to the co

uistence. confisuration or use of,the Golf Coursa Tlris
includes, but is not limited to, the continued existence ofany
view planes across ttre GolfCourse, the presence or absence

ofany plants or water feahrres now or hereafter located on

the Golf Course, and so on. It is possible that some or all of
the land currently occupied by the Golf Course may be used

for other purposes at some point in the fuhue. This may

include, for example, the developrnent of low-rise or high-
rise hotels or condominiums, or any other use permitted by
law, now or in the firfure.

35.2 SUcAR Cerle AND Ormn Acnrcur,runlr,
OPERATIoNs. Each Owner and every other Intere$ted

Person understands, acknowledges, agrees and accepts that
(i) the Condominiurn is located on a site previously used and

operated for farming sugar carre and for other agricultural
operations, and (ii) the Condominium is located near or net(t
to other land used for the same purposes. These operations

include, for example, open buming, percolating, waporating
milling, power, tmcking, plowing hauling,

fertilizing, grading, storing, herbicide and pesticide spraying
crop dusting, water diversion, irrigating, and all other

activities incidental to planting, cultivating, harvesting, and
processing crops. This activity may from time to time cause

surface water runoff, noise, soot, smoke, dust, light, heat,

vapors, odors, chemicals, vibrations, and other substances

and phenomena of every description (collectively, the

"Agricultural Efects') to be discharged, emitted, or
transmitted over and upo4 the Project. The Agricultural
Effects may be a bother or a nuisance to an Owner or anyone

else occupying orusing the Condominium. Each Onrner also

hereby acknowledges that the Hawai'i Right to Farm Act
(Chapter 165 of the llawai'i Revised Statutes) and Hawai'i
law limit the circumstances under which farming operations

may be deemed to be a nuisance- Each Owner and every

other Interestod Person gwes up (in legal terms, "waives and

releases') any rights, claims or actions that he or she may

have, now or in the future, against DVD or the State of
Hawai'i, and each of their Ropreseutatives, licensees,

invitees, successors and assigns arising directly or indirectly
out ofor from the Agricultural Effects as to the Project.

353 SpctlRTY. The CondominiumAssociation, DVD,the
Master Declarant and/or the hoperly Managoment Company

may, but need nol take steps desiped to make the

Association Property, the Condominium and/or the Master

Property safer than it otherwise might be. The
Condominium Association. the-Mastar Declarg&t the

Prooertv ManasemergLComoanv. the Fee Owner and
The TVDC Comoanies fincludins bu( not limiled n
DW. DVCHMQ and-EWCL and each qf their
resnec'tive Reoresentatives, are 4tot in anv wav to. be

considered insarerc or guarantors o.f safefi, or
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security within the Association Pronerfut the
Condo4inium, or the Msster Prupertv. nor can anv
of them be held liable for anv loss gr damaee bv
reason of failare to orovide adeauate or effective
safetv or sccuritv measures. The Condominium
Association, the Muster Declq.rant the Prooettv
Manasernent Comnanv, the Fee Owner and The
TfltDC Connanizs fincludins bat not limited to DVD.
DVCEMC and BWC) make no representatian or
wryrantv that anv lire orotection. barsl.ar a.la.rm. or
other safetv or seciaritv system or messures, including
anvthins intendcd to limit flccess , to thg
Condonirtum. G) wiII be effective in aII eases and
cannot be aomnromised or circuqwented: fiil will
prertent illl losses: Giil vtiU limit access to the
Condominium or to anv Unit: or fivl will orovide the
detection or arotection which it is desiefled ov
intended to orovide. Esch Unit Owner and everv
other Interested Pewon includins but not limitEd to
each occaoant of eoeh Unit or any oortian of a UniL
acknowledges. undeqts.nds, and agrees that the
Condominium Associution. the Mastcr ?eclarcnl the
Prooeftv Manssement Companv. the Fee QAner qnd
The TWDC Comnanies fineludine bat #9t limited !o-
DW, DVCHMC and BWCI are not insarers and
each person plesent on the Condominium or the
Master Pronertv assumes all risks of oersonal iniaru,
death. or loss or damqse-la,praoertv resulting from
the acts of third narties.

35.4 Wenp,exnns. DVD is the developer of the
Condominium, but DVD is not the contractor or related to
the contractor that is constructing the Condominium. DW
makes no warrunties, upress or iltphed. about the
UniE, the Condominium, or the Master Propertv
(whether or not locstad within the CondominiumL or
about consumer broduc8 or anvthine else novt or
hereafter installed dr eontained. in the Unifr,, the
Condominiam, or the Master Prooer'tv. This
includes. but is not Emited to. warranties of
raerehantnhilihl hahitahiliat workmanlika
constructiai. fitness for c ourticulf,r narnose. or
su#iciencv of desisn. Ail rtehr and interes$ in the
UniE, the Condomi,niam anilor the MastetProoertv
are sol4 bv DW nas iso and owhere is." with qll
defec*. whaher visible or hidden. end whether
known or not known This mecns. arnong otlter
thinss, that neither DW nor sny of ia affiIiates
ancladins but not lin ited to DVCHMC. BWC and
anv other of The Tll/DC Comoanie$ have to correct
or ftx. or oai to have somebne ehe correct or ftx, anv
defect no mafier what causes it or when it is
discovered Each Unit, Qtper and everv other



fnturested Peryan. and all of their rcsoective Guests,
gives uo ftn lesal terms. '7r,*iveF and releases"l anv

and all ,riehts snd clab\$ fuch oerson hr such

oerson'*saccessorc q,nd assignsl mav have. nou) ot in
the future. aeainst QYD. its affiliates Qncludins but
notlinlitedto DVCEMC. BWC ond snt other of The

TWDC, Comoaniesl. thgir resoective Reoresentatives.

and..each o.f thJsir resbecfive sucaessors snd sssims.
for ftl unv defeeE in rte Units, the Condominium, ot
the Master Ptpoettv. or anv consgmer otod'tlcts or
anithine else inslalled or connined ih the Anbn the

Condominium. or the Mester Prooertv.,gnd fiiI for
inium to oersons or prone4v atising from anv such

defu@. This menns that neither DVD nor any affiliate of
DVD (inctuding but not limited to any of The TWDC

Cornpanies) will have to pay for any injury or damage to
people or things as a result ofany defect.

Finalln without limiting the otlrcr parts of this Seciion,

nothiqe in the Condominiam Mao is intended n be

or is a reoresentgtbn or wsrianat bv DW (or bv anv
of The TWDC Comqanied,

The provisions of this Section 35.4 shall also apply to any

New Improvements added by DVD from time to time-

35.5 D$CLOSURES AS TO DISNEY BNAND. DVD hAS

entered into cdrtain agreements with TWDC and/or The

TWDC Companies that provide DVD, among other things,

vsith the rights to utilize the name "Disney," certain.

"Disney" cadcatures, fanciful characters, logos or other

tradernarked symbols registered by one or more of The

TWDC Companies (individually and collectively, the

"Disnqt Brand) in sales and marketing materials- Each

Owner agrees that neither usE by DVD of the Disney Brand

nqr licensing of the Disnelr Brand to the Qondominium or

the Condominium Associalion. shall make TWDC or 4ny of
The-TW'DC Companies ottier than DVD: (1) a developer of.

or selier of anv.j4terest in. or marketing or sales agent for-

the Master Propertv.qr the Condominium. or (2) the edtitv

offerins or p.ronoting the Condominium or any other

product offered bl' DVD- DVCIIMC or BVTC. includine

but not lirnited to anv Vacation OwnershiP trnterests and/or

Fraotional Olrnership Interests. Each Owner waives (gives

up) any claims" whether specific or nol that TWDC or The

TWDC Companies. olher than DVD. is liable or responsible

as such developqf. seiler- and ma*eiing aad sales ae€nt with
respect to the Master Properw or the. Condo-grisium. The

terlils "developet'', *selle/', 'entity offering" and

"marketing" and o'sales agenf' 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 capaiities. Neither the Condorninium Association

nor any of the Unit Owners are intended third party

beneficiaries of any contractual obligations between (i)
TWDC and/or The TWDC Companies, and (ii) DVD,
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DVCHMC and/dr BVTC. Among other things, this means

that the Condominium Association and the Unit Owners
have no right to enforce any such contractual obligations.

36. TRAr\SFER OF COMMERCTAL rINITS TO

9ONDOMINTUM ASSOCTATTON.

A Commercial Unit Owner has the dght (but no duty) to
deed or otberwise convey his or her Utrit atrd its Common

Interest to theCondominium Association orto the trustee of
a trust where the Condominium Association is abeneficiary.
The Unit Owner must give notice to the Condoninium
Association at least thtrty (30) days in advance. The
Condomiaium Association must accept the Unit aud

Common Interest or the beneficial interest in a trust. If the

Unit Owner requerts it, the Condominium Association must

sign the deed or conveyance document or, in case of a trust,

any doome,lrt required to establish the trust or to transfer the
be,neficial interest to the Condomfuium Association' This
Section cannot be arnended without the consent of all Unit
Owners of Commercial Units in the Coudominium and each

Mortgage Lender having a mortgage on a Commercial Unit-

37. AMENDMENT A}{D RESTATEMENT 03
DECLARATION.

37.1 GENERAL.

A, CENERAL RULE. The Unit Owners may amend

this Declaration by vote or written consent of at least sixty-
seven percent (67Yr) of the Total Voting Interests. An
amendment will take effect only after if it is signed by the
proper officers of the Condominium Association and is

recorded. The rules in this Section 37'1A apply except

where this Declaration or the Condominium Iaw provide
otherwise-

B. SuPER-MAJoRITY VorE. Despite what Section
37.14 says, the percentage of the voting porver n€cessary to
amend a specific clause or provision will not be less than the
percentage of affrmative votes prescribed for action to be'

taken under that clause. For examplg if this Declarafion

says a proposal not to repair or rebuild the Condominium

after it is damaged must be approved by eighty p€roent

(807o) ofthe Total Yoting Interests, then the vote of eighiy
percent (80%) of the Total Voting Interests is necessary to

amend that provision despite what Section 37.1A says.

37.2 CsANcEsByDvD oRAUNrro$'NEn Despite phat
Section 37.1 says, Unit Owners who change or alter their
Unit(s), the Common Elemene and/or the f;imited Comrnon

Elements pursuant to Section 18.2A may amend this

Declaration and/or tle Condominium Map as permitted by
Section 18-4- The same rules appty to changes made by
D\lD purzuant to Section 18.2A or otherwise in the sxercise

of DVD's Reserved Rights. Neither the Unit Owner nor
DVD needs the consent of anyone else who owns a Unit or
interest in a Unit (for examplg a Vacation Ownership
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Interest or Fractional Ownership Interest), or any other

Interested Person. It is not necessary for any officers ofthe
Condominium Association to siga the amendmeart, but the

amendrne,nt must be recorded to be effective.

373 DVD,S RESERVED RIGHTSTOAMEND.

A. Despite what Section 37'1 says, DVD's Resenred

Rights include the right to change the Condominium
Documents as follows:

1) It may change them in any way and for any

pwpose before the date when DVD first records a deed"

othir conveyancc document or agr€em€nt ofsale transferring
a Unit or interest in a Unit (for examplq a Vacation

Ownership Interest or Fractional Ownership Interest) to
someone otler than (i) DVD, (ii) any of The TIWDC

Companies, or (iii) anY lender.

Z\ It may change them to file lhe "as-built"
certification (with plans, ifuecessary or convenient) requked
by the Condominium law. DVD may do this each time a
phase or incremeirt of the Condominium,' whether

remodeling orNew Improvement, is completed- It may also

do this at any other time required by law orpermitted by this

Declaration. DVD does not need ttre consent of anyone else

who owns a Unit or interest in a Unit (for example, a

Vacation Ownership Interest or Fractioaal Ownership

Interest), or any otler Interested Person.

3) It may change them to cornply with the laws

and regulations in effect in the State of Hawai'i, or the

requirernents of any govemrirent agency in Hawali.

4) It may chango them to comply with the laws or

regulations of any place (for example, the State of New
York) or the requirements of any govenrment agency (such

as the Californ:ia Department of Real Estate) in connection

with the registration of the (i) Condominium, (ii) any

Vacation Plan that inchides one or more Units, (iii) any

Fractional Plan that includes one or more lInits, (rd any

Adjacent P*j""t, or (v) the Disney Vacation Club@ (if any

Owner is a member), to permit the sale of Units, Vacation
Interests, or Fractional Interests (or any Units, Vacation

Interests, oi Fractional laterests in an Adjacent Project)

there.

5) It may change them to satisfy requests for
changes made by any commercial lender loaning money to

D\D, by any investor in mortgages initially made in favor of
DVD, or by any title company lice,used to do business in tle
State of llawai'i.

O It may change theur to facilitate the operation

and management of tlre Condominrum, any Vacation Plan

that includes one or more Units, any Fractional Plan that

includes one or more Units, any Adjacent Project, or the

Disney Vacation Club@; or
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1> It may change them to correct any elrors or
mistakes reflected in any of the Condominium Documents.

For example, DVD can amend this Declaration to correct a

mistake in the legal description of the Land, to add any

missing words, to delete words that should have been

deieted, to state the conect Conrmon Interesf and so on.

B. DVD may use these rights at any time and it may
use tlrem more than oncs. DVD may sigg record and

deliirer amendments in its own name and/or in the name of
the Condominium Association, Unit Owners or other
futerested Persons pursuant to its power of attomey under
Section 30.3. It does not have to be signed or approved by
anyone else.

37.4 LIMITSONAMBNDMENTS.

A. Crnxces ro UNIT BoT;NDARY, CoMMoN
INTEBEST oR UsEs. Despite what Sections 37.1,37.34.4)
and 37.34.5) say, and erce,pt as otherwise provided in this
Declaration, no amendmemt to this Declaration may
materially and adversely: (1) decrease the size of a Unit, (2)
change the location of the Unit, (3) change any exclusive
easement appurtenant to the Unit, (4) change the Common
Interest of the Unit, or (5) change the permitted uses and

restrictions on the use of the Unit or its Limited Common
Elements. This rule does not affect arirendments made

and/or recorded in connection with DVD's exercise of
DVD's Reserved Rights^ This rule does not apply to Units
where t}re Unit Owner and each Mortgage I-,ender having a
mortgage on the Unit signs the amendment. DVD carnot
use its power of attomey under Seotion 30.3 to give this
consent on behalf of a Unit Owner or its Mortgage Lender.

B, CFANGES TO DYD,S RESERVED RICHTS.

Regardless of anything else stated in the Condominium
Documents, no amendment to any of the Condominium
Document(s) that changes, terminates, or otherwise affects

any of DYD's Rsserved Rights, or any other rights or
privileges of DVD under the Condominium Documents or
tlrc lvlaster Declaration, will be effective unless DVD gives

its written consent . and signs the amendment aud the

amendment is recorded.

C. AR SpAcE UNrrs H-5 AND H-11. Without the

written consent of D\lD and the Lagoon Coldorninium
Association, the Condominium Association shall adopt no
amendnent to any of thc Condominium Docurnents (1) lhat
(a) is inconsistent with the conesponding provisions of the
Lagoon Condominium Documents, and (b) materially and

adversely affects the rights ofthe owners and occupants of
the Lagoon Condominium to use and eirjoy Air Space Units
H-5 and H-11 io the manner authorized in that certain

instrume,nt recorded as land Court Document No. 39579W
(althougb such instrument is no longer in effect), as

determined by DVD in its sole, absolute and unfettered
drscretion, or (2) that increases the proportionate share ofthe
Common Expenses of the Condominium allocable to Air
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Space Units H-5 and H-11. This Section 37.4C does not

apply to, Iimit or restrict DVD's Reserved Rights'

37.5 REsTATEMENT. Whenever DVD amends this

Declaration, the Articles of Incorporation or the Bylaws in

the exercise of DVD's Reserved Nghts, it may also resate

this Declaration, the Articles of Incorporation and/or the

Bylaws, and incorporate the amendment in the restated

document. It may also replace the Condominium Map with a

new one. Although Part VI of the Condominium Property

Act does not apply to the Condominiurq thc Condominium

Association may restate this Declaration' the Articles of
Incorporation and/or the Bylaws in the same nranner as

provided in Part VI of the Condominium Property Act, just

as though it applied'

38. MTSCELLAI{EOUS.

38.1 SPECIAL PowER oF ATTGRIIEY' Whenever this

Declaration, the Articles of Incorporation or the Bylaws

provides that a person gles the Condominium Association

or a Unit Owner a 'lower of attomey" o'r appoints the

Condominium Association or a Unii Owner as "attorney-in-
fact,o the following rules apply (unless a particular section,

like Section 30.3, says something different):

A. The power of attorney appointment is permanent (in

legal terms, ii is coupled with an interest,it is irrevocable, is

a-durable power of attorney, and it will not be affected by

any disability ofthe person who gives it).

B. The person gives the power of attomey whether or

not it expressly says so in the deed or other legal document

by wtrictr he or she obtained any interest in the

Condominium. 
-

C. It is a "special power of attomey." This means that

the person appointed as the attorney-in-fact has the power to

Ao onty the things stated or intended by the Condominium

Documents. This includes, however, the power to do

anyihing else necessary or convenient to accomplish the

stateA oi intended goal, or incidental thereto. Ambiguities

must be resolved in favor of giving, not denying, the

attorney-in-fact the power to act-

D. The person appointed as the attorney-in-fact has

'fult power oisubstitution." This means that the attomey-in-

liact may let someone else act in his or her place as a

substitute attorneY-in-fact.

E. If asked by the attomey-in-fact, the person who is

giving tho special power of attorney must promptly deliver a

Iigtt"a *a notarized special power of attorney in the form

requested by the attomey-in'fact-

38.2 EFrEcr oF INvALID PRovIsIoNs. The provisions of
this Declaratio\are"severable-" This means that if any part

ofit is not legal or valid that part can be ignored. But the

rest of this Declaration will remain in effect and everyone

must obey it.

38.3 CsANcEs IN TIIE LAw. If any law that applies to the

Condominium changes after this Declaration and the Bylaws

are recorded, the change in law will control over the

provisions of the Declaration, the Articles of Incorporation
or the Bylaws, but only to the extent that:

A. The legislative body that enacted the change in law

expressly provides &at the changa in law will control over

inionsistent provisions in existing Condominium

Documents, or

B. The law permits the Condominium Association to

ele,ct to be subject to the law, and the Condominium
Association elests t0 do so.

38.4 EFrEc{ or FAILURE To ENFoRCE. A violation of
any part of the Condominium 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 Condominium

Documents. Any failure to enforce any provision of this

Declaration does not limit or take away the right to enforce

that provisiou later. This will be troe no matter how many

times a violation is ignored or otherwise overlooked.

38.5 CAprroNsi lxrnnr**tntlon. DVD has tried to '

divide this Declaration into useful sections and to provide

capions describing each section. DVD has also included a

table of contents. The captions and table of contents are

provided for convenience only. They do not define, limit or

describe the scope or intent of the provisions of this

Declaration. Unit Owners must read witl care each and

every part of this Declaration, not just the captions or the

table ofcontents.

Where this Declaration or the other Condominium

Documents say things like'for example", it means that there

may be other examples besides the examples given.

Likewise, when the Condominium Documents use language

such as "among other things," "including," and similar terms

and phrases, the effect ofthose Sections is not limited to the

examplos givau unless it clearly says so'

38.6 PRoNouNs- Pronoun$ (for exarnple, *his" or'ttet'')
used in the Condominium Documents include the male,

femalq and neuter genders and include thc singular and

plural numbers, as the case maY be.

38.7 CoN,PLIA!{cE IvITF Cooes. The Condominium is or

will be in compliance with all zoning and building

ordinances and codes, and ail other permitting requirements

Dursuant to section 5l4B-5 of the Condominium Act-
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DVD and ABC have signed ihis Amended and Restated Declaratio4 of Condominium Properfy

Regime For Aulani, A Disney Resort & S-pa, Ko Olina" Hawai'i Condominium on -l?lenitr ?. - - - . 
iOt t.

It will take effect when it is recorded.

DTSNEY VACATTON DEVELOPMENT, INC.,
a Florida corporation

Tige: .Fcrt',tqn.z
tl

ABC joins in this Declaration for the sole purpose of permitting DVD to comply with the requirements relating to

the submission of the Land to a condominium property regime pursuant to the Act. ABC has not rsviewed this

Declaration for adequacy or compliance with law, and expressly disclaim any responsibility for this Declaration, the

matters set forth herein, and/or any other documents or agreements relating to t}te Condominium, including, but not

limited.to, the Bylaws and any public report issued under the Condominium Property Act or any public report issued

under€hapter 5148 of the Hawai'i Revised Statutos relating to the Condominium or any disclosure statement iszued

under Chapter 5148 of the Hawai'i Revised Statutes relating to the Condominium or any Vacation Plan established

with respect to it. DVD, the Condominium Association, all Unit Owners, Mortgage Lenders, vendors and vendees

under Agreements of Sale, tenants and occupants of Units and their employees, business invitees and any other

pe1sons *ho *uy use any part of the Condominium do so with the understanding that ABC has no liability
Lereunder, and each and every one of the foregoing shall be deemed to the ftllest extent permitied by law to have

waived as against ABC, and to have released ABC, as to any claim relating to the Condorninium. No action taken

by DVD or any oth€r person pursuant to this Declaration shall be deemed to be the act of ABC, unless such action is

eipressly authorized or approved by ABC in writing in each instance. Notwithstanding anything provided to the

contrary, under no circumstances witl ABC have any liability for e4penses under this Declaration except to the

extelrt ihx ABC is a Unit Owner. In the event ABC is found to be liable in any claim relating to this Declaration,

any recovery shall be limited to ABC's interest in the Land, and shall not extend to any other assets of ABC or the

individual officers, directors, agents and employees of ABC-

ABC, INC.,
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STATEOF Fzare$*
COI]NTYOF

2011, before rne personally appeared
to ne pcrsonatlylfiow+. who being by mq duly swom or af,firmed, did say that such

shown, having becn duly authorized to execute such instrument in such capactty,

) ss:

)

{fv day of

\*,-/ ") L 8
Nu*",-FAY A. CazlZat(
Notary ltrblic, State of

My Commission expires:

2011, before me personally appeared
irho being by me duly swom or affirmed, did say that such
and deed of such person, and if applicable in the capaclty

srArE oF i:{-P&I A 4 )

couNTYoF a la ,ulGE

sho6n, having been duly authorized to execute such instrument in such capacity.

Notary Public, State of

My Commission expires:
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(to Declaration of Condominium Froperry Regirne)

Description of the Land

PARCEL FIRST (Portion of TMK (1) 9-1457-034)

All of that certain parcel of land situat€ at llonouliuli, District of Ew4 City and County of Honolulu, State

of Hawai'i, described as follows:

Lot 4604-A, area 6.137 acres, more or less, as shown on Mry 1325, filed in the Office of the Assistant

Regisrar of the Land Court of the State of Hawai'i with Land Court Application No. 1069 of the Trustees under the

Will and of the Estate of James Canrpbell, deceased;

Being the land described in Transfer Certificate of Title No. 879,924, recorded in the Bureau of
Conveyances of the State of Hawai'i as Document No. 2011-134261-

NOTE: Lat 46}4-y'. shall have acc€ss over Lots 4633 ar.d 4639, said Lot 4633 shall have an outlet to
Farington Highway, indirectly over Easements 108 and 118 in Exclusion 2 of Land Court
Application No. 1069, and also over Lots 4597,4599,4500, 4601 and 46O2, as shown on Map
450, as set forth by land Court OrderNo. 92806, filed March 6, 1989.

PARQBL SECOND (Portion of TMK(I) 9-r-057-034)

Alt of that certain parcel of land situate at Honouliuli, District of Ew4 City and County of Honolulu, State

of Hawai'i, described as follows:

Lot 5345-A., area 5.553 acres, more or less, as shown on Map 1325, filed in said Offrce with Land Court

Application No. 1069 of the T?ustees under the Will and of the Estate of James Campbell, deceasedl

Being the land described in Transfer Ceriificate of Title No. 879,926, recorded in the Bureau of
Conveyances of the State of Hawai'i as Document No .2011-134263-

NOTE: Int 5345-A shall have access to Farrington lhghway across Lots 4633 and 4638, said Lot 4633

shall have an outlet to Farrington Highway, indirectly over Easements 108 and 118 in Exclusion
2 of Land Court ApplicationNo- 1069, and also over Lots 4745 and 4744, as shown on Map 476

fil€d with l-and Court Application No. 1069, and also over Lots 4599,4600 and 4602, as showa

on Map 450 filed with Lard Court Application No. 1059, as set forth by fand Court Order No.
96075, filed Decernber 5, 1989.

SUB.}ECT EOWEVER TO THE FOLLOWING ENCUMBRANCES:

1. AS TO PARCELS FIRST AND SECOND ONLY:

a- Title to all mineral and metallic mines reserved to the State of Hawai'i.

b- CERTIFICATE AND AUTHORIZATION dated October 8, 1985, filed in said Offise as

Land Court Document No. 1328029, and also recorded ia the Bureau of Conveyances of the State of Hawai'i in
Book 19004, Page123-
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The foregoing Certificate and Authorization vtas amended by AMENDMENT TO
CERTIFICATE ANDAUTIIORIZATION dated July 3,1994, recorded in said Bureau as DocumentNo.94-120723.

c. UNILATERAL AGREEMENT A].ID DECLARATION FOR CONDMONAL ZONING
dated February 21, 1986, filed in said Offrce as Land Court Document No. 1354687.

The foregoing instnrment was amended by RELEASE OF DEYELOP\,IENT
AGREEMENT AND PARTIAL SATISFACTION OF IINII-A'TERAL AGREEMENT dated November 12,1993,
filed in said Office as Land Court Document No. 2090355, and also recorded in said Bureau as Document No. 93-
195382.

d. I]NRECORDED AMENDED AND RESTATED KO OLINA RESORT

DEVELOPMENT AGREEMENT by and between the TRUSTEES IINDERTIIE WILL AND OF TIIE ESTATE
OF JAMES CAI{PBBII, DECEASED, "CEoo, and WEST BEACII ESTATES, a Hawai'i general paxhership,

"WEIE', dated Deceinber l, 1986.

The foregoing unrecorded Amended and Restaied Ko Olina Resort Development
Agreemeat was confinned by SHORT FORM DEVELOPMENT AGREEMENT dated Desember 1, 1986, filed in
said Office as Land Court Docurnent No . 1419"170'

' The foregoing unrecorded Amended and Restated Ko Olina Resort Development
Agreement was amended by UNRECORDED FIRST AMENDMEI.IT TO AIdEI'{;.DED AND RESTATED KO
OLiNA RESORT DEVELOPMENT AGREEMENT dated ldarch 19, 1993.

The foregoing unrecorded First Amendment to Amended and Restated Ko Olina Resort
Development Agreement was confirmed by SHORT FORMEIRST AMENDMENT TO AMENDED AND
RESTATED KOOLINA RESORT DEVELOPMENT AGREEMENT dated April 7,lgg4, fiIed in said Office as

Land Court Document No. 2141539.

The interest of 
.West 

Beach Estates in the foregoing Unrecorded A.rnended and Restated

Ko Olina Resort Development Agreement, as amended, was assigned to Ko 0LINA coMPAlIY, LLC, a Delaware

limited liabilfu company, by ASSIGNMENT OF DEVELOPMENT AGREEME-I'{T dated August 20, 1998, filed in
said Office as Land Court Document No. U7969L.

The foregoing unrecorded Amended and Restated Ko Olina Resort Development
Agreement, as amended was further amended by TINRECORDED SECOND AMENDMENT TO AMENDED
A]riD RESTATED KO OLINA RESORT DEVELOPMENT ACREEMENT dated June 25, 1999.

The foregoing unrecorded Second Amendment to Amended and Restated Ko Olina
Resort Development Agreement was confirmed by SHORT FORM OF SECOND AMENDMEI{TTO AMENDED
AIID RESTATED KO OLINA RESORTDEVELOPMENT AGREEMENTdated Decemb* 21,1999, filed in said

Office as Land Court Document No. 2600070.

The interest of the Trustees under the Will and of the Estate of James Campbell in tle
foregoing Second Amendment was assigned to JAMES CAMPBELL COMPANY IIC, a Delaware limited liability
company, by IJNRECORDED OIUNIBUS ASSIGNMENT dated tanuary 22,2007.

The foregoing unrecorded Ornnibus Assignment was confiruted by ASSIGNMENT OF
RiGIffS KO OLINA RESORT effective as of August 29,2007, filed in said OfEce as Lard Court Document No.

3649643.

The foregoing umecorded Amended and Restated Ko Olina Resort Development

Agreement, as amended, was turther amended by UNRECORDED TI{IRD AMENDMEI{T AND RESTATEMENT
AIID PARTIAL ASSIGI{MENT OF KO OLINA RESORT DE\IELOPMENT AGREEMEI{T dated August 29,

2407.
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The foregoing unrecorded Third Amendment and Restatement was confirmed by SHORT
FORM OF TIIIRD AMENDMENT AND RESTATEMET,IT AND PARTIAL ASSIGNI\,TENT OF KO OLINA
RESORT DEVELOPMENT AGREEMENT effective as of August 29,2007, filed iu said Office as Land Court
Document No-3649644.

' e. Covenants, conditions, restrictions, reserrations, agreem€nts, obligations, easements and
other provisions set forth in DECLARATION OF CONDHONS, COVENANTS A].iD RESTRICTIONS dated
Deccmber 1, 1986, filed in said Office as Land Court DocumentNo.14197'11.

The foregoing Declaration was arnended by instrument$ dated December 7, 1989, fiied in
said OfEce as Land Court Document No. 1702235, dated -----, frled in said OfEce as Land Court Document No.
2829644, and datedMarchl2,2AU, filed in saidOffrce as Land CourtDocumentNo.308306l.

Consent thereto by West Beach Estates, a Hawai'i general parhership, filed conclrrently
in said 0ffice as Laod Court Document No. 1702236.

Consent thereto by Ko Olina Company, LLC, Pacific Northwest, Ltd-, Ko Olina Chapel,

LLC, 300 Corporation, mT, Ltd., Honoluiu Limite4 Ko Olina 300, llc, Centex Homes, and Ko Olina Beach
Lagoon Estates, LLC, filed concurrently in said Office as Land Court Document No. 3083062.

The interest of the Trust€es und€r the Will and of the Estate of James Campbell in the
foregoing DeclaratiorL was assigned to JAMES CAMPBELL COMPANY LLC, a Delaware limited liabiliry
oompany, by UNRECORDED OMNIBUS ASSIGNMENT dated January 22,2447 -

The foregoing umecorded Omnibus Assignment was confinned by ASSIGNMENT OF
RIGIIIS KO OLINA RESORT effective as of August 29,2007, filed in said Office as Land Court Document No.
3649643.

Certain rights of James Campbell Company LLC in the foregoing Declaration, were
assigned to KO OLINA DEVELOPMENT COMPANY, LLC, a Delaware limited liability company, by PARTIAL
ASSIGNMEN'T AIIID MODIFICATION OF KO OLINA DECI^ARATION OF CONDITIONS, COVENAI'ITS
AIIID RESTRICTIONS effective as of August 29 , 20A7 , filed in said Office as Land Court Document No. 3649645 .

f. Covenants, conditions, restrictions, reservations, agreements, obligations, easements and
other provisions set forth in TRUSTEES' LIMITED WARRANTY DEED dated December 1, 1.986, filed in said
Office as Land Court Document No- 1419772.

The foregoing instrument was amended by AMENDMENT OF DEED dated May 8,

1991, filed in said Office as Land Court Document No. 1821776.

The foregoing inskument, as amended, was further asrended by AGREEMENT FOR
PARTIAL TERMINATION OF CONSTRUCTION EASEMENT AND RIGITT OF WAY A},ID RELEASE OF
DEED RESTRICTION dated October 9,1991, filed in said Offtce as Land Court DocumentNo. 1857006.

g. Covenants, conditions, restrictions, reservations, agreements, obligaiions, easements and

otherprovisions setforth in DECLARATION OF COVENAI.TTS FORKO OLINA COMMTIMTY ASSOCIAfiON
dated December 1, 1985, filed in said Office as Land Court Document No. 1419773.

The foregoing Declaration was anended by inshuments dated June 27, 1995, fiied in said

Office as Land Court Document No.2249998, dated April 16, 1997, filed in said OfFce as land Court Document

No- 2377790, and dated Septernber 24, 1999, fil€d in said Office as Land Court D0cument No. 2583045.

Consent to Arnended Declaration of Covenants for Ko Olina Community Association and

Agreement, dated June 27, 1995, frled in said Office as Land CourtDocumentNo-2z4gggg.
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The interest of West Beach EstatEs in the foregoing Declaration, as amended, was

a.ssigned to KO OLINA DEVELOPMENf, LLC, a Delaware limited liability company, by ASSIGNMENT OF

DECLARAN1 RIGHTS dated August 20, 1998, filed in said Office as Iand Court Document No.2479692.

AMENDED A}ID RESTATED DECLARATION OF COVENANTS FOR KO OLINA
COMMUNITY ASSOCIATION; COIiISENT OF TIIE ESTATE OF IAMES CAI4PBELL; CONSENT OF

DECLARANTS MORTGAGEE (herein called the "Ko Oline Declaration) dated March 13,2006, filed in said

Office as lamd Court Document Nos. 3426805 through 3426807.

The interrest of the Trustees under the Will and of the Estate of James Campbell in the

foregoing Amended and Restated DeclaratiorL was assigned to JAMES CAI{PBELL COMPAI{Y LLC, a Delaware

limited liability company, by UNRECORDED OMNIBUS ASSIGNMENT dated January 22,2007'

The foregoing unrecorded Ornnibus Assignment was confirmed by ASSIGNMENT OF
RIGIITS KO OLINA RESORT dated August 29,200'7,frled in said Office as land Court Document No. 3649643.

Certain rights of James Campbell Company LLC in the foregoing Am:nded and Restated

Declaratioa, were assiped to KO OLINA DEVELOPMENT COIvIPANY, IiC, a Deiaware limited liability
company, by ASSIGNMENT OF RIGHTS LINDER AMENDED AI'ID RESTATED DECLARATION OF

COVENAIITS FOR KO OLINA COMMUNITy ASSOCIATION effective as of August 29,2007, filed in said

Offrce as Land Court DocumentNo. 3649646.

. h. AGREEMENT FOR ISSUANCE OF CONDITIONAL USE PER}TIT T]NDER

SECTION 21-5.380 OF TIIE IAND USE ORDINANCE (LUO) dat€d June t4,2006, {iled in said Office as Land
Court Document No. 3446051.

The foregoing instrument was amended by instnrment filed in said Office as Land Court

Document No .3843447 .

t. Terms, provisions, reservations, cov€nants, conditions and restrictions as contained in
LIMIIED WARRANTY DEED WITII ACKNOWLEDGEMENT (ESTATE FOR YEARS) filed in said Office on

October 5, 2007, as Land Court Document No. 3664877.

j. Terms, provisions, resoryations, covenants, conditions and restrictions as contained in
LII\4ITED VfARRANTY DEED IVITH ACKNOWTEDGEMENT (REMAINDER INTEREST) filed in said Office
on October 5, 2007,x Land Court Document No. 3664878.

k. Terms, provisions, reservations, covenants, conditions and restrictions as contained in
DECLARATION OF RESTRTCTTVE COVENANTS REGARDING USE; RESERVED POWER TO GRANT OR

MODIFY EASEMENTS, filed in said Office on October 5, 2007, as Land Court Document No. 3664879.

l. The terms and provisions contained in SHORT FORM MEMORANDUM OF HOTEL
PORTION LIMTED RIGI{T OF FIRST OFFER (ESTATE FOR YEARS) bY ANd bCIWCCO DISNEY VACATION
DEVELOPMENT,INCI, a Florida corporatiou, KO OLINA PARCEL 15 LLC, KO OLINA PARCEL i3-1 LLC'
KO OLINA PARCEL l3-2LLC, and KO OLINA PARCEL l3-3 LLC, each a Hawai'i limited liability compan%

filed in said Offlrce on October 5, 2007, as Land Court DocumelrtNo. 3664882-

m. The terrns and provisions contained in SHORT FORM MEMORANDIJM OF HOTEL

PORTION LIMITED RIGIil OF FIRST OTHER (REIyTAINDER INIEREST) bY ANd bETWECN ABC, INC., A NCW

York corporation, KO OLINA PARCEL 15 LLC, KO OLINA PARCEL 13-1 LLC' KO OLINA PARCEL 13-2

LLC, and KO OLINA PARCEL 13-3 LLC, each a Hawai'i limited liability company, filed in said Offise on October

5,2007,as Land Court Document No. 3664883'

n. Terms, provisions, reservations, covenants, conditions and restrictions as contained in

DECLARATIoN OF COVENA]\ITS, CONDITIONS A}ID RESTRICTIONS FOR VACAfiON AND

Copyight@2011, Charles E. Pear, Jr., & Disney

2t681944



RECREATION E)(PERIENCE PRESERVATION filed in said Offrce on October 5,20A7, as Land Court Document

No.3664884.

o. The terms and provisions contained in Ko oLINA RESORT PARCEL t9 IIEIGHT
LIMITATION AGREEMENT by and between KO OLINA CIIAPEL, LLC, a Hawai'i liurited liabilify company,

DISI$EY VACATION DEVELOPMENT, INC., a Florida corporation, and ABC, INC., a Neu, York corporation,

filed in said Office on Octob er 5,20A7 , as Land Court Document No. 3664885.

p. The terms ard provisions contained in WAIVER OF GOLF TERMINATION RIGI{TS

by and between DISNEY VACATION DE\IELOPMENf, INC., a Florida corporation, ABC, INC., a New York
corporation, and KO OLINA INTANGIBLES, LLC, a Delaware timited tiability company, filed in said Office on

October 5, 2007, as Land Court Document No. 3564889.

q, The terms and provisions contained in KO OLINA DEVELOPMENT LLC ESTOPPEL

STATEMEI,IT filed in said Ofiice on October 5, 2007, as Land Court Docusrent No. 3664890.

r. The terms and provisions contained in JAMES CAMPBELL COMPANY LLC
ESTOPPEL STATEMENTflled in said Office on Octobv 5,2$87,as Land Court DocurrentNo.366489l-

s. The teuns and provisions contained in KO OLINA DEVELOPMENT LLC FSTOPPEL
STATEMENT REGARDING UNIT COIINTS filed in said Office on October 5,2047, as Land Court Document

No.3664892.

t. The terms and provisions contained in SIIoRT FORM MEMORAI.IDIIM OF FLOOR

AREA ALLOCATION AGREEMENT filed in said Office on April 3,20A9, as Laud Court Document No. 3844930.

u. The terms and provisions contained in LIMITED WARRAIITY DEED WIIH
ACI1{OWLEDGMENT (ESTATE FOR YEARS), filed in said Office on April 22,2A1A, as Land Court Document

No.3957506.

v. Terms, provisions, reservations, covenants, conditions and restrictions as coutained in
DECLARATION OF COVENA].ITS, CONDTflONS; EASEMENTS AII{D RESTRICTIONS FOR AULAIVI A
DISNEy RESORT & SPA, K0 OLINA, HAWAI I, dated April L?,2OLA, filed in said Office on Apil22,20l0, as

Land Court Document No. 3957567, all nrles and policies adopted pursuant to it, and any changes and additions

made to any of them from time to time.

w, Terms, provisions, reserrrations, covenants, conditions and restrictions as contained in
MASTER COTENANCY AGREEMENT DECLARATION OF COVENA},ITS, CONDMONS AND
RESTRICTIONS, filed in said Offrce on April 22,2010, as Land Court DocumentNo. 3957568 and all changes and

additions made to it from time to time.

x. Tersrs, provisions, reservations, covenants, conditions and restrictions as contained in
AIILA}II, DISNEY IlACATION CLTD@ VILU.S, KO OLINA. HAWATI CONDOMINIUM DECLARATION OF

MERGER OF CONDOMINiLIM PHASES dated April 12,2010, fiIed in said Office on April 22, 201'0, as Land

Court Document No. 3957569.

2. ASTOPARCELFIRST(LOT4604-A)ONLY:

a. Easement 1926 for road access and utility purposes as shown on Map 451, as set forth by

l,and Court OrderNo. 92806.

b. Easement 1928 for elecfrical and utility purposes as showu on Map 451, as set forth by

Land Court OrderNo. 92806.
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c. A Grant of Easement for electrical and utility purposes over Easement 1928, in favor of
Hawaiian Electric Company, Inc., a flawai'i corporation, filed in said Office as Land Court Document No . 2338597 .

3. AS TO PARCELS FIRST (LOT 4504-4) Al.rD SECOND CLOT 5345-4) ONLy:

a. Easement 1922 forslectrical and communication purposes as shown on Map 451, as set

forth by Iand Court OrderNo.92806. The foregoing easement was amended by Land Court OrderNo. 101786.

b. Easeme,nt 1927 for road access and utility putposes as shown on Map 451, as set forth by
Land Court Order No. 92806.

-NOTE:- TIIERE IS IIEREBY OMITTED FROM ANf COVENAI.ITS, CONDffiONS AI.ID
RESERVATIONS CONTAINED IN A}I? INSTRUMENT DESCRIBED IEREN, A}TY CO\IENA].TT OR
RESTRICTION BASED ON RACE COLO& RELIGION, SEX, IIANDrcA?, FAMILIAL STATUS OR
NATIONAIORIGIN, UNI-ESS A}ID ONLY TOTIIE EXTENT THAT SAID COVENANT ORRESTRICTION
(A) rs FJ(EMPT IJNDER CHAPTER 42, SECfiON 3607 OF THE UNITED STATES CODE, OR (B) RELATES
TO IANDICAP BUT DOES NOT DISCRIMINATE AGAINST HANDICAPPM PERSONS.
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(to Declaration of Condominium Property Regime)

Descrintion of Lagoon Condominium Documents

The "Lagoon Documents," consist of the following documents and ali chalges and additions made to any of them

fromtime totime:

(t) The Amerlded and Restated Aulani, Disney Tacction Clzb@ Villas, Ko Olina" Ilawai'i
Condominium Declaration of Condominium Property Regime, dated Se+t nLrr -l 

" 2011, recorded in the

Bureau of Conveyances of the State of l{awai'i substantially concurrently'herewith, (herein with any amendments

called the "r,asoon Condomidum Ilecl@, which said instrum€xrt amends and restates that certain Aulani,
Disney Yacation CIab@ Villas, Ko Olina" Hawai'i Condominium Declaration of Condominium Properly Regime,

dated April 20, 2010, recorded in the Offrce of the Assistant Registrar of the Land Court of the State of l{awai'i as

Document No. 3957908;

(il) The Articles of Incorporation of the Alii Nui Vilias Condominium Association, Inc., on

file with the Florida Secretary of State;

(iii) The Amended and Restated Bylaws of the Ali'i Nui Villas Condominium Association,

Inc., dated Sr pter..la* J_ , 20 I I , recorded in the Bureau of Conveyances of the State of llawai'i substantially

concurrerntly hdrewith (herein with any amendments called the "-.agoon Condominium Assod ,

which instrument amends and restates those cortain Byiaws of the Ali'i Nui Villas Condominiurn Association, Inc.,
dated Aprii 12, 2A10, recorded in the Offtce of the Assistant Registrar of the Land Court of the State of Hawai'i as

Document No.3957909;

(iv) The rules and regulations adopted by or on behalf the Alii Nui Vilias Condominium
Association, Inc-, (herein with any amendments called the "Lasoon CondoFinium Rukf);

(v) The plans of the Lagoon Condominium recorded in the Bureau of Conveyances of the

State of Hawai'i substantially concurrently herewith, (herein with any amendments called the "!4@B
gondominium M4It'), which said plans amended and restated the plans of the Lagoon Condominium filed in the

Offirce of theAssistant Registrar of the Land Court of the State of Hawai'i as Condominium Map No. 2049; and

(v0 The Aulani, Disney Vacation Club @ Villas, Ko Olina" Elawai'i Condominium
Declaration of Merger of Condominium Phases dated April 12, 20L0, recorded as Land Court Document No.
3957 569,(herein with any amendments called the'kle44$qg.gj[MefggIl.

End of Fxhibit B
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Exhibit C

(to Declaration of Condominium Propefly Regime)

AIR SPACE UNITS

1. AIR SpAcE UNns. Unit H-l though Unit H-13 are "Air Space Units." The boundaries of those Units are

defined by spatial coordinates rather than by reference to specific fmprovements. The approximate net living area

for each Air Space Urrit listed in p4fo[![_! to this Exhibit C is based on mea$rements taken fiom the boundaries of
tlie Unit. In addition, the Condominium Regulations require tiat this Declaration report the net living area of any

enclosed portion of the Unit and any lanai. These areas are detemrined as follows:

a. The net interior floor area of any enclosed portion of an Air Space Unit is based on measurem€nts

taken from the interior surface of the perimeter walls, windows aad rvindow frames, doors and their door franres. In
all cases, floor areas wsre not reduced to account for interior walls, ducts, v€Trts, shaffs, stairways and so on located

within the interior surfaces of the enclosedportion of the Air Space Unit-

b. The net lanai floor area of any lanai of an Air Space Unit is based on measurements taken fiom the

interior surface ofany walls, raiiings, support posts, or other physical knprovements used to mark the boundaries of
the lanai. If the Condominium Map does not use walls, milings, support posts, or other physical Improvements to
mark the boundaries of the lanai, then the boundary will consist of an imaginary vertical plane in the location shown

by a line drawn on the Condominium Map.

c. To the extent that an Air Space Unit includes any enclosed area or lanai that is not located entirely

within the boundaries of the Air Space Unif then the area of any such additional space is based on measurements

taken in the manner provided in Subsection l.a (as to enclosed portions) and Subsection l.b (as to lanais or other

areas).

Z. Umr Bouuo.,4,Rrcs. The boundaries of the Air Space Units are as follows:

a- The vertical. boundaries of an Air Space Unit consist of a series of imaginary vertical planes in the

locations shown on the Condominium lvlap as the Unit's boundary lines. The verticai boundaries extend down to the

point of intersection with the lower boundary of the Unit, and up to the point of intersection with the upper boundary

of the Unit.

b. The upper boundary of an Air Space Unit consists of an imaginary horizontal plane in the location

shown on the Condominium Map. The upper boundary extends in all directions to the point of intersection with the

vertical boundaries.

c. The iower boundary extends in all directions to the point of intersection with the vertical boundaries.

The location of the lower boundary of each of the Air Space Units is shown on the Condominium Map.

3. l1lucs Tnar Ann PART oF THE ArR Spacr Uxrrs. Except to the extent specifically excluded by

Subsection 4, these things are part ofeach Air Space Unit:

a. All of the Land located within the boundaries of the Air Space Unit.

b. All buildings and other Improvements located nithin the boundaries of the Air Space Unit. This

includes, but is not limited to:

c. All scerior and interior walls and partitions, doors ahd door frames, windows and window frames,

floors, ceilings, roofs, crawl spaces, plenums, attics, and bassm€nts.

d. All foundations, footings, girders, bearns, floor slabs, columng and zupports of any building or other

Improvements located within the Air Space Unit.
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e. All offices, dwelling or lodging rooms or apartmeRts, stairways, meeting rooms, banquet rooms,
exhibition halls, dining rooms, restaurants and bars, food and beverage preparation, handling, and storage facilities,
bathrooms, and employee locker rooms and break rooms.

i. All lobby areas, elevators, elevator lobbies, wallqilays, corridors, entrances, entry ways and exits
of each building all storage rooms, maintenance rooms, elevator machine rooms, merhanical rooms, electrical
rooms, service yards, loading docks, fire pump rooms, boiler rooms, telephone rooms, and chillers.

ii. AII fixtures originally installed in any such buildings or other Improvements, and all
rsplacements of those fixtures.

iii. All lanais, yards, grounds, walkways, walkway railings, water features, gmdens, decorative
rocks and other landscaping and all refuse facilities located within the boundaries of the Air Space Unit.

iv. All roads, driveways, parking stails and parking areas, access lanes, paved areas, ramps, fire
lanes and loading areas located within the boundaries of th€ Air Space Unit.

v. Any pipes, wires, vents, shafts, ducts, conduits or other utility or sewice lines or e,ncloscd spaces

for wiring, pipes,"air exhaust, or air conditioning running though or otherwise located within or beneath the Air
Space Unit if they are used for or serve only that particular Air Space Unit.

vi. Anything else located within the boundaries ofthe Air Space Unit.

4. Tnrucs Tnar AnB Not Plnr oF THE ArR SPAcE Umrs. These things are not part of an Air Space Unit:

a. Any pipes, wir.es, vents, shafts, ducts, conduits or other utility or service lines or enclosed spaces for
wiring pipes, air exhaus! or air conditioning running through or otherwise located within or beneath the Air Space

Unit if they are used for or serve the Common Elements or more than one Unit.

All of these things are Common Elements. This is so regardless of the net living areas listed in Exhibit I to this
Exhibit C and the way in which they were measured.

STANDARD UNITS

1. STANDARD UNrrs. The Gazebo Unit (Unit 3001) is a Standard Unit. The approximate net living area of a
Standard Unit consists of the net interior floor area plug if the Unit has one or more lanais, the net lanai floor area as

listed in Exhibit C.

a. The net interior floor areas listed in Exhibit C are based on measur€ments taken from the interior
surface of the perimeter walls, windows and window frames, doors and their door frames. In all cases, floor areas

were not reduced to account for interiorwalls, ducts, vents, shafts, stairways and so on located within those interior
surfaces of the Unit.

b. 'AU net lanai floor areas (if any) Iisied in Exhibit C are based on measurements taken from the
boundaries of theunit lanais.

2. BoUNDARTES oF STANDARD UMTs. The boundaries of the Standard Units are as follows:

a. UwlT INTERIoR. The boundaries of the Unit interior consist of (i) the centerline of all perimeter walls
and floors that separate one Commprcial Unit from another, (ii) the interior surface of all other perimeter watls, and

(iii) the interior surface of a1l windows and window fralnes, doors and door frames, floors, and ceilings. If the
Condominium Map does not use walls or other physical Inrprovernents to mark the boundaries of the Unit interior,
then the boundary will consist of an imaginary vertical plane in the location shown by a line drawn on the

CondominiumMap.

i. For purposes of this Subsection and Sections 3 and4, the'teilingl'of any standard Commercial

Unit (or part of a standard Commerciai Unit) is the surface of the underside of the floor above it. If there is no floor
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above it, then the "ceiiiug" will be the underside of the roofing structure above it. This means that the Commercial

Units include any crawl space or plenum bstwe€n the "ceiling" and any acoustic liles or other ceiling system.

b. LANAT. The lanai boundaries consist ofthese things:

i. The decorated or finished surfaces ofthe lanai floor.

ii. The decorated or finished surfaces of the outside walls of the building that separate the lanai

fromthe Unit interior.

iii: The outside surface of any doors, door frames, windows and window frames that separate th€

laniri from the Unit inierior.

iv. The interior decorated surface of any railings or support posts, and any other walls or other

Improvements enclosing the lanai. If the Condominium Map does no! use.walls or other physical Improvements to

mark the boundaries of the lanai, then the boundary will consist of an imaginaxy vertical plane in the location shown

by a linedrawn on the Condominium Map.

v. An imaginary horizontal plane located just below the lowest point of and parallel to the

underside ofthe floor ofthe lanai oftheunit on the next floor up, provided that:

A. Ifthe underside oftbe lanai floor for the next Unit up consists ofexposed support bearts,

then the boundary will consists of an imaginary horizontal plane located just below the lowest point of the exposed

support beams, and parallel to the floor of the lanai of the Unit on the next floor up.

B. If there is no lanai on the next floor up, the boundary will be an imaginary horizontal plane

located just below the lowest point of, and parallel to, the underside of the.roof and/or tlte support beams or other

Improvements comprising the roofing system located above the lanai.

C. If there is no ianai floor or roofing system above the lanai, then the boundary will be an

imaginary horizontal plane located parallel to and ten (10) feet above the lanai floor, but excluding from it any area

occupied by other Improveme,lrts of the Condominium.

3. THTNGS THAT ARE PART or THE STANDARD Uwrrs. These things are part of each Standard Unit:

a. All of the walls and partitions that are not loa&bearing and that are located inside of the Unit's
boundaries.

b. Ail movable lanai doors and the door frames-

c. AII doors and door frames located inside of the Unit's boundaries'

d. The irner decorated or fi.nished surfaces of all boundary walls, windows and window ftames, doors and

their door frames, floors and ceilings-

e- All fixtures originally installed in the Units and all replacements of those fixtures'

4. Tnwcs Txar ARE Nor PART oF TIrE STANDAR.D UNITS- These things are not part of the Standard Units:

?. The boundary walls (except for any part within the centerline of the boundary walls that s€parate one

Commercial Unit ftom another), windows and window framesn doors and their door frames (except movable ianai

doors and door frames), floors and ceilings. However the decorated or finished surfaces located rvithin the Unit
interior are part of the Unit.

b. Any load-bearing walls or columns inside of the Unit. However, the decorated or finished surfaces of
all load-bearing walls or columns located within the Unit axe paxt of the Unit.

c. The foundations, footings, girders, beams, floor slabs, supports, floors and ceilings surrounding each

StandardUnit
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d. Any pipes, wires, vents, shafts, ducts, conduits or other utility or service lines or enclosed spaces for
wiring, pipes, air exhau$t, or air conditioning mnning through or otherwise located within a Uait if they axe used for
or serve the Common Eiements or more than one Unit.

e. Any Improvements located above the lanai. This would includg for example the underside of the lanai
for a Unit on the next floor up, or the underside of the roof and/or the support beams or other Improvements
comprising the roofing system located above a lanai. 

_

All of these things are Common Elements. This is so regardless of the net living areas listsd in Exhibit 1 to this
Exhibit C and the way in which they were measured.
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Exhibit I to Exhibit C

IMPORTAI{T NOTE: ALL FLOOR AREAS FOR AIR SPACE AND STANDARD
UNITS AS SHOWT{ IN TIIIS EXHIBIT OR IN EXHTBIT 1 TO THIS EXHIBIT ARE
APPROXIMA'TE. DVD IWAKES NO REPRESENTATIONS OR WARRANTIES AS TO
THE ACTUAL AREA OF ANY PARTICULAR UNIT. THE AREAS OF PARTICULAR
UNITS ARE LIKELY TO VARY.

The following Exhibit 1 lists the Units by unit number, ru,it type and shows the net int€rior floor area (if applicable),

net lanai floor area (if applicable), of the Units and Common Interest of each Unit.

1. ArR SpAcE Umr Tyrs: There are thirteen (13) Air Space Units, identified as Uoits H-1, H-2,H-3, H4, H-
5, H-6, II-7, H-8, H-9, H-10, H-I1, H-12 and H-13, each of which ourrently consists of a single air space within the
boundaries as described in Exhibit C above and as shown on the Condominium Map for the Project. Each Air Space

Unit may be further subdivided and improved in any marmer and fashion consistent with and as allowed pursuant to
Section I8.2A.1Xb) of the Declaration. The approximate maximum floor area of each Air Space Unit will ultimateiy
be deterrrined by the improvements constructed and installed thcrein pursuant tc the prcvisions of Section 18.2 of
the Declaration but the maximum on the ground footprint of the improverrents conshucted witbin the Air Space Unit
and the assigned Common Interest of each of the Air Space Units is as follows:

.UMTNo.
I}ITEREST

H-1

H-2

H-3

H4

H-5

H-6

H-7

H-8

H-9

H-10.

H-11

H-tz

H-l3

Foorl!.n.rrFLqoRAR'EA

101,221.99 se. pr.

27,239.16 se.F-r.

5,241.56 se. Fr.

27,335.26se.m.

2,798.09 se. FT.

12,414.56 se. Fr.

39,658-64 sq. nr.

26,738.79sg.w.

72,200.87 se. FT.

3,754.58 se. FT.

34,830.72 se. Fr.

i12,478.98 se. Fr,

26,664-26se-Ft.

NETLTVTNGAREA

25,305.50 sQ. Fr.

27,239.16 se. Fr

5,241.56se. Fr

6,833.82se. Fr

699.52 sq.rT

12,414.56 sq. r'r

39,658.64 se. rr
26,738.79 se. Fr

18,050.22 se. Fr

3,754.58 se- Fr

8,707.68 se. Fr

28,119.75 sQ.FT

6,666.07se. rr

CoMMoN

n.a7%52%

13.0Q23684/o

2.502012%

3.262060%

0.3339tt%

5.925979%

18.930696%

12.76352LYo

8.6t6rc9%

1.792215%

4.156533%

B.42nA8%

3.18t986%

Note The maximum floor area of the improvements which can bs constructed within each Air Space Unit shall be
limited by the three dimensional air space created by the floor maximun building fooprint as defined above and
within the horizoatal and vertical space established for each Air Space Unit pursuant to fh€ terms of the Declaration
and as shown on the Condominium Map. For purposes of determining the Common Interest of each Vaication

Support Unit, the net living area of each Vacation Support Unit equals the interior area multiplied by twenty-five
gepent(25%).
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2. Srlxplnl Uxtts: There is one (l) Standard Unit, identified as Unit No. 3001 (the "Gazebo Unit'). Unit
3001 consists of a single loft space with the boundaries of a Standard Unit as described in Exhibit C above and as
shown on the Condominium Map for the Project- The Gazebo Unit may be firther subdivided and improved in any
manner and fashion bonsistent with and as allowed pursuant to section 18.2(a)(l)(a) of the Declaration. The
approximate net living area of the Gazebo Unit and the assigned Common Interest of each of the Gazebo Unit is as
follows:

UxnNo. NETLTVINGJFL0oRAPGA CorvrilaoNhrreREsr

3001 64sQ.Fr. 0.030550%
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Exhibit D

(to Declaration of Condominium Properly Regime)

. 
Limited Common Elements

THERE ARE NO LIi\{ITED COMMON ELEMENTS.

End of Exhibit D
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Exhibit E

Hotel Condominium Association
Articles of Incorporation

See Exhibit 8 of the Aulani, Disney Vacation Club Villas, Ko Olina Hawaii

Component Site Public Offering Statement



Exhibit F
(to Declaration of Condominium Propeny Regme) ' - -

Fonn of Special Power of Afforney

REruRNBvrrArL( ) PrCr(-UP{ )TO: This document contains

_p6ges

TMKNos. (1) 9-145?: 034 &35
CPRNo.:-

Spncrar. Pownn or ArTpnN,Bv

. By signing below, you appoint DISNEY VACATION DEVELOPMENL INC., a Florida corporation, with its
principal place of business and post office address at 1390 Celobration Blvd., Celebration, Florida 34747 ('DW?),
as your true and lawfirl attonrey-in-fact to do any andall acts and things which D1VID deeurs aecessar5r or convenient
to the oxercise by DVD of DVD's Rescrved Rights under thc Declaration of Mergcr, Cnndominium Documeirts,

Iagoon Condoninium Documents, Master Declaratioq any Vacation Plan Documentis andlor any Fraotional PIan

Documsnts. Any capitalized terms not dcfincd in this Sprcial Power of Attomey will have the meaning givon to
&ern in the Condomirium Declaration- .

I. DET'INIIIONS.

l.l RE€oRD. In this documcnl 'tecorfl, tecorrded" and Secording' refen to recording in the Bureau of
Conveyaaces of ,tle State of llawai'i or the Office of the Assisant Registrar of &c Iand Cout of tte State 9f
Hawai'i, whichever is appropriate; provided thaf if llawai'i law is ameirded to require that docummts be filed
elsewhere, their'tecord", *recorded'and *recordiug'will refer to Such place to the extent required by law.

1.2 Coxlonm.ilnM. In this tlooument, "Condominiurn" means the Aulani, A Disney Resort & Spa Ko Olina,
Hawai'i Condominium

13 CoNDoIfiNruM IloctMENTs- The "Condominium Documerfs" consist of: (l) the "A-mended and Restated

Declaration of Condominium Property Regime for Aulani, A Disney Resort & Spa" Ko Oliaa, Hawai'i
Condominiumn iecorded as Documeut No- _ (the "Condominian Delordion\; (2) the Articles bf
Incorporation of ttre AIi'i Nui Hot€l Condominium Associatio& Inc., a Florida corporation (3) the'Amended and

R€sated Bylaws of the Ali'i Nui llotel Condominium Association, Inc." reoorded as Docurnent No- ;

(3) C;ondominium Map No._j (4) any Condominium Rules and Rcguldions; and (5) ay amendments and

supplements to any of those documents. The description af the*Lant' contained in the Condorrinium Declaration,

as it may be amended {iom time to time, is he'reby madc a part of this docum€Nlt.

1.4 L$coou Cb$oonrnnrna llocrnmxts. The Condominium Documents consist o* (l) the *Amended and

Restated Deelaration of Coudominium Property Regime for Aulani, Dqnty Yacation Cfzb@ Villas, Ko Olina"

Hawai'i Condominium" recorded as Documeot I-{o (the "Lagoon Condominium Declaration'); (2) the
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Articles of Incorporatiori of AJi'i Nui Villas C.ondominium Associatiorg Inc."; (3) the 'Amended and Restat€d

Bylaws of Ali'i Nui Villas Condominium Association, trnc.'1 recorded as Document No. ---=- ; (a)

Condominium lvfap No. : (5) any Condominium Rules and Regulatious; and (5) any arrendments and

supploments to any of ttrose documents. The description of the "Land'' of the lagoon Condominium contained in

the Lagoon Condominium Declaration, as it may be amended frorn time to time, is hereby made a part of this

documenl

l.S @ In this dooumenl"Declaration of Mergef' mezns the Declarafion of Merger of
C,ondominium Phases, dated April la 2010, and recorded in the l-and Court as Docurneirt No. 3957569, aird any

arnendments to it.

2, Dpscnprrox oF RESERvED RrcETs. DVDos RESERvED Rights includq but are not limited tq all of the

following rights:

.& ItrcHTs IlEsERvEp p-|rp-ryR rHE CoNpoMINItM IlocnMENTs. The term gllD's Resctvcd Rights' is

defined in the Oondominiurn Documeirts. Thrit desuiptioi is made a part of this power of ettorney. Igith reqpect to

the Condomiinium, DVD's Rwvcd Rigfits ale set &rth in the Condominium Declaratiolr ad Bylaws. For cxample,

urider dre &ndominium Docunients, DVD has reserved the right to dq aurong othertLingq the following: (l) to
am62r in16 the Oondominiun and the coadominium Fop€rty rcgime any A$acent Parcel ad ey Improve'nents on

the Adjaceut ?arcel (Secfion 19); (2) to zubmit any Air Space Uaits 6wned by DVD to the Iagoon Condoniniurn,
(3) to crcatc additional New Units and to dcsignate Limited Common Elemeirts apptst€uad to any Now Unit
(Section 21); ($ to dcsigq develop, install, buil{ add and cornplete \cw Impro'rcne'nts on the land (including the

right to consfruct one or more buildings and otler Improvenients within any Un!t) (Section 22) (5) fo subdivide tlte

Land of the Condominium andfor to consolidate the Land of the Condominium with any Ai$acent Parcel (Smtion

23); (O to withdraw and delste from the Condominiuq and from the condominium propenry reginae, all or any part

of the Possiblc Deletion Areas (Seetion 24) Qlto dwclop onc or more A{iacenttrtoj€cts oil oIlG or more Adjaceut

Parcels or Parcels and/or to merge any Adacent Condominium with the Condominium pur,suant to the Declardion

of Mcrger (SeCtion 25); (S) to convert a4 or any part' of a Limited Comrnon Elerncnl appirtenaot to a Unit owned by
' DllD into one or rirore separate Units (Section 26); (9) to couvert an part of any Unit ou,ued by D\ilD into a Limid
Common Elernent appurt€nant to that Unit (Section 26I (10) to convert all or any part of any Unit otrmed by DIID
or its Limited Common Elerncnts iuto Ge,neml Cosunon Bleurents (Scction n\ QD to change thc Units, the

G€nggal Common Blements, the Linnited Common Bleme,nts, and/irr to amerd the Condominium Docunents as

requirpd to comply with any laws that apply to the CondomiuiunL tlre Condominium Associatic4 any Vaeation

O1al1€r$ Associxion, any Fractional Onrners Association or DVD (Section 28); (12) to do all things a65s$56ry s1

convenicqt to satis$ tlie rquircments otany zoaing or ofb* land use requiremelrts tbat apply to &e Cmdominiurn

or any Adjacenr Paroel from dme to timo (Soction 29) and (13) to recalcularc Comnon Itilttrest 6 rcqufued by the

Coudoniniura Docunaents (Scction 31). Note: DVD's Reserved Rights may include rigbts not listod above.

E. Ricnrs IlF.sERlEp FoR AppmroN ANp qoMpLEIIoN or IneRovE[eNTs. DVXfs'Reserved Rig]rts

under Sectiori 22 of tke Condominium Deolaration include, among others, the enclusive right to control, manage an{
conduct the desig& dwelopmen! construction, additio4 remodeling and completion of Improvements on the

Condoruiniunn even afrer it aeeas Vacation Ownership Interests, Frastional Ownership l$ter€sts or whole Units to

other persons: D\ID's Reserved Rights ae described in more detail ia Section 22.2 of the Condorninium

Declar*ion. Thcy inctude among others, &e right; (1) to develop, construct and complcte the buildings and other

Nevr lrproveinenb, and to rcmodel the existiug lrnprovements; (2) to rctuove, change, or add Corunon Elenreirts,

(3) to build aad install Improvemeirts that DVD inteads to desipate as Units or Limited Common Elenents pursuant

to'the Condominium Declafation, (4) to connect New Improvemotrts or remodeled lnprovemeuts to utilities of the

Condominium alrd (5) to segregate thc constructioq areas using signs, gates, walls, fences or other means. Furtlrer,

DVD shall have the excltrsive right to c.ontrol, manage, arrdnge and conduct the design, developmcnt construction,

instalAio'n, addition ad complaion of tle remodeliug of existing Trnproveolen8 e"€tr aftsr it dceds or otberwise

convcys Units, Vacation Ownerrship Interestg or Frac,tional Owuership Interests to others.

C. RrcETs [tEsERvED UNDpR Trre' MAstER DECI.ARATIoN.. D\ID is the "Declararf' under the Master

Dcclaration. For purposes of &is docume,nq the term *DVD's Reserved Rigbts" is defined to include all rights

reserved to DVD as the Declarant under the Master Declaration.
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D. Ilrcr,rs Itnsnnvro UNoBn rgp LncooN CoNoolguluM,Docun'GNTs. Thc term "DVD's Reserved

Rigb8'is defined in the Lagoon C.ondominium Documcnts. That definition is made a pafi of this power of attorney.

DVD has the reserved rights defined as "DVD's Reserved RightJ' under the l-agoon Condominium Docume'nts.

E. EIcErs REsERvED UNDER THE DEcLARAfioN oF MERGER. The term UDW's Resened Rightr,' is

dcfined in thc Declaration of Merger. That definition is made a part of this power of attorney. D\lD has the

reserved rights defined as "DVD's Rqewed.Rig&ls" under the Declaratioa of Merger.

F. RTGETS RpsERvED UNpER rfiE VACATToN Pt AN DoflrnfiNTs. The term 'DVD'S Reserved Rights" is

defined in ttrc Vacation Plan Documents. That definition is made a part of this pgwer of attomey. DVD has the

reserved rights defined as 'DVD's Reserved Rights" under the Vacation Plan Documents.

G. LMrrAfloNs oN DVD?s REsERvEp BrcFrs: DVD's Reserved Rights with respect to the Condominium
are subject to the limitatisns stated in the Condominium Documents. DVD's Reserved Rigltts with respect to the

Declaration of Merger are subject to the limitations .stated in the Declaration of Merger. DVD's Reserved Rigbts
with rapect to the Mastq Dcclaratioa are subject to the limitations statcd in the Maste Declaration D\lD's
Reserved Rigbts with r€sp€i:t to the IagooSr Condominiurr Documeats are zubject to &e limitations stated in the
Iagoon Condominium Doerusents. DVD's Res€n'€d Rigbts with raqpeEt toJhe Vacatioa Pla Docuneat are s.$ject
to the limitations stated in the Vacation Plar-r Docum€,nts. This power otattonrey is subjcct to thc samd lioits.

g. l$$NsFtsR oF REsERvEp R,rcETs. DVD nay hansfer some or all of its rights as 'dD\n)" under the
Condominium Docunrents, the fagoon Condominiun Documents, the ldaster Declaratioq tlre Delaidion of
Merger or any Vacalion Plan Document$'or any Fractional Plan Documents. If so, you: (i) agrec and conseat to the
transfer of the special rights of "D\/D", and (ii) agr€e to recoggize the person to wbom. the rights are transferred as

'DVD- to tha extebt prwided in the recorded document transfening thosc rights; and (iii) agree to recognizc such

p€moa as'D\lD" underthis powerof afiomei-

3. NATnREoFfisPowrnorArtonnnY.

You give and grant to DVD fuil power, authority and discre{ion to do and. perform any and all acts and things

whatsower that DVD aloue may deem uecessary or conveirient in connection with the exercise of the rights reserved

by DVD under thc Condominium Documeirts, the I-agoon Condominium Documcnts, the Declaration of Mergcr, the

MasterDeclaration, any Vacation Plan Docuraents and/or any Fractional Plan Docuuents, all as firlly for rill intents
and. purposes as you might or could do ifyou wcre personally presenr You here and aow approvg ratify and

confisa alt that DVD lawfully docs or causcs to bc done using ttis powcr of attomery.

Wi&out limiting the gcneral description of DVD's power€ andauthotity, you expresly give DVD fiill power
to sign' deliver and record all docunents that DVD deems aecessary or convenieat to ths qr€Tcise of DVD's
Reserved Rights. {his iucludes but is nof limited to Sipiag and recording one or more rimendments or supplements

to &e Condominium Documents, the Lagoon Condominium Documents, the Master Deslaration" the Declaration of
Merger, any Vacation Plan Documents or aoy Fractional Plan Documeuts or to any deed- It also includes signing

and recordiag documents that designate, gran! lease, conv€y, fransfsr, cancel, relocate or otherwiss deal with any
easements over, under, across or through the Common Elements of the Condominium, or that tausfer, cancel,

relocate and otherwise dcal with aoy €asemclrt or license in favor of tte C-onilominium or its land. It also includes

adding a property description to this document and making other changes to this power of afiorney if neccssary or
convei,rient to have it recorded

This power of attomey will be effective when you sign it. It is coupled with an interest and cannot be revoked
It will not be affected by your disability- If more than one pe.rson signs as 'Jtou", it will not be aff€cted by the
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disability of any or all of them. You give DVD "fuIl power of substitution." This means tlat D\lD may substitute

som€one else for DVD as your attorney-in-fact.

By signing below, you agree to all of the things stated above.

tYotttt

'?' :.'
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' 
Notary StateofHirwai'i:

STATEOFHAWATI )
) ss:

CITYA}IDCOUNTYOFHONOLULU )

On this day of 20- before me personally 
. -.pp"".."d# tr*"f#Y,n:H :j'ii'X# #'J$"T.""T ffH#'#'fil T'*

capacity shown, having been duly authorized to execute such instrument iu such capaeity.

NOTARy CERTIFICATION: The foregoing in identified or described as Special Power of Attorney is dated

20_ and contained _ pages at the time of ttris acknowledge,ment/certification in First Circuit

of the Stals of Hawaili.

Notary Public, State of Hawai'i

My Commission expires:

STATEOFHAWAI'I )
) ss:

CITYA}IDCOUNTYOFHONOLULU )

On this day of .2Q- before me personally appearcd

ffiY *"ffi *"#TJ #'l*":HT ;ffi$'ff'rilffi
capasity shown" having been duly authorized.to srt€oute such instrument in such capacity.

NOTARY CERTIFICATION: . lte foregoing in identified or described as Special Power of Afiomey is dated

20_ aad contained pages af the time of this acknowledgemenVcertificatiou in First Circuit

of thc State of Hawai'i.

Name:
Notary Public, State of llawai'i

My Commission expires:
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t Notu.y out-of-Stut"t

STATEOF

COUNTYOF

On this day . of

)
) ss:

)

20- before me personally appeared

# ffi#Y,*"H ::"#1* #"'fY"*"# [ffiJfir$1,:"il','H
capaci-ty showrq having been duly authorized to o(ecute such instrument in such capacity.

Narne:
Notary Public, State of

My Commission orpires:

STATEOF

COI'NTYOF

' )ss:
)

On tbis day of 20- before me pcrsonally appeared

# ffi#H,n"ffi :}'"HTJ #".f$'ffi T'ffitr*'gf'filH
capacity shonrn, having bcen duly authorized to execute such iostrument in such capacity.

Namc:
NotaryPubliq Stateof

My Commission ei<pires:

Copydght@ 1996-2011, Charles E. Pear, Jr
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FIRST AMENDMENT TO

AMENDED AND RESTATED

DECLARATION OF CONDOMINIT]M PROPERTY REGIME

FOR

Aulani, A Disnelt Resort & Spa, Ka Olina, Hawai'i Cond,ominium

This Fnsr Arusrvo\cNt ro AI,IEIIDED AI.{D RESTATED DecleneuoN oF CoNDoldDIIuM PRopERTy REcBvlE FoR
Aule}tt, A DISNE.Y IGSoRT & SPA, Ko OLD.IA, IIAWAI'I CoNootm'mnt (this "Amendmenf) is made by DISNEY
vacauoN DEVBLoPMENT, INC., a Florida corporation ('D\iD').

INTRODUCTION

A. *Aulani, A Disney Re-sort & Spc Ko Olina, Hawai'i Condominium" (the "Condominium") is a condominium
project established pursuant to Chapter 5148, Ilawaii Revised Statutes.

B. The Condominium was created by the following docrments:

Condominium, dated April 20, 2010, recorded in the Office ofthe Assistant Registrar of the Land Court of
the State of llawaii as DocumentNo. 3957905 (the "ORIGtr{AL DD,cLARATIoN");

Dooument No. 3957906 (the "Onrcnvlf" BvLAws"), which Bylaws were established pursuant to the
Article of Incorporation of Ali'i Nui Hotel Condominium Association, Inc., attached as Exhibit E to the
Original Declaration (the "ORIctrIA,L ARTTcLES or Inconronenor*"); and

C. Pursuant to a Voluntary Request for Deregisfration recorded in the Bureau of Conveyances of the State of
Hawaii as Document No. 2011-134265, the Land of the Condominium was deregistered fiom the operation of the
Hawali Land Court and is no longer subject to Chapter 501, Hawai'i Revised Statutes.

D. DVD is the sole holder of DVD's Reserved Rights (as that term is defined in the Original Declaration),
including various rights to revise or amend the Original Declaration, the Originat Bylaws, the Original Artioles of
Incorporation and tle Original Condominium Map. Pursuant to and in the exercise of DVD's Reserved Rights,
DVD recorded fie following dosuments:

Ko Olina, Hawai'i Condominium, dated September 7, 2011, recorded on September 16, 2011 in the Bureau
of Conveyanoes of the State of Hawaii as Document Nos. 2011-150333 and 2011-150334 (the

"DncLARATroN");

2011, recorded Septenber 16, 2An in the Bureau of Conveyanoes of the State of Hawaii as Doourhent
Nos.2011-150335 and 2011-150336 (the "BYlAws'), which Bylaws were established pursuant to the
Artiole of Incorporation of AIi'i Nui Hotel Condominium Association, Inc. (Amended and Rastated),
attaphed as ExtribitE to the Declaration (the "ARTICLES oFINcoRPoRATIox'); and

Condominium Map No. 5025 (the "CoNDot&yruM MAp').

Copyright@ December 18,2013, Charles E. Pear, Jr. & Disney
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E. DVD is still the sole holder of DVD's Reserved Rights.

F. Pursuant to and in the exercise of DVD's Reserved Rights, DVD now desires to amend the Declaration and the
Condominium Map to:

Rights under Section I 8.24.3) of ttre Declaration;

UnitsH-68 andH-6C;

any_issues pertaining to the ownership of Air Space Units H-6.\ H-68 and H-6C and any Improvem€nts on
or in them for purposes of clari$ing any issues pertaining to insurance, casualty, condemnatiorq
reconstuction, ownership, control and so on, ofAir space units H-64 H-dB and H-6c;

Section 37 .3 A.6) of the Declaration;

DVD's Reserved Rights under Section 37.3A.7) of the Declaration; and

law, or as required or permitted by the Deolration.

AI\4ENDMENT

DIr'D TDREAI.ID Now AMENDS THE DECLAM.TIoN As FoLLows:

1. Pursuant to Seotion 37.3A. of the Declaration and using DVD's Reserved Rights, Section 31.28. of the
Declaration is amended to read as follows:

B. lhe boundaries of Air Space Units are generally defined by spatial coordinates
rather than by reference to specific Improvements, and the interior area of each eir Space Unit
will be based on measurements taken fiom the boundaries of the Air Space Unit regard.less of
whether the Unit inc,ludes any Improvements within its boundaries.

1) For purposes of Section 31.1 the net living area of Air Spaoe Units
other than Vacation Support Units for purposes of the Common Interest calculations shall be equal
to one hundred percent (100%) of the interior area based on measurements taken ftorn the
boundaries of the Air Space Unit.

2') For purposes of Section 31.1 the net living area of Vacation Support
Units for purposes of the Common Interest calculations shall be equal to twenty-five percent
(25T) of the interior area based on measruements taken from the boundaries of the Vication
Support Unit.

3) If an Air Space Unit is subdivided into two or more Air Space Units
pursuant to Section 18.2A.3), then:

(a) If the Air Space Unit is subdivided vertically (meaning that
the upper and lower boundaries of the resulting Air Space Units are not altered, but the vertical
boundaries are changed so as 10 produce two or more side-by-side Air Space Units within the
footprint of the Air Space Unit being subdivided), then for purposes of applying Sections 3l.2B.l)
and 2), tlre net living area for each resulting Air Space Unit shall be based on measurements taken
from the boundaries of that Air Space Unit.
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(b) If the Air Space Unit is subdivided in any manner other than
vertically (for example, if an Air Space Unit is split into two Air Space Units stacked one on top
of the other), then for purposes of applying Seotions 31.28.1) and 2); the net living area of the Air
Space Unit being subdivided shall be divided among the resulting Air Space Units in proportion to
the volume of each such Air Space Unit as compared to the volume of the Air Space Unit being
subdivided.

2. Pursuant to Section 18.24.3) of the Declaration and using DVD's Reserved Rights, DVD here and now
subdivides Unit H-6 into Units H-6A, H-68 and H-6C, as follows:

A. Section 1.11 of the Declaration is amended to read as follows:

1.11 "CoMvrERcIAL UNITS" means Units H-2, H-3, H-6A, H-7, H-8 and H-10, Unit
3001 (the Gazebo Unit), and any Additional Air Space Unit established pursuantto Section 22.5.

B. Section 4.1F. of the Declaration is amended to read as follows:

F. Air Space Units H-6A, H-68 and H-6C together will initialty contain a fifteen
(15) story building constmoted principally ofreinforced ooncrete, gypsum board, glass, and allied
building materials.

C. Section 5.1 of the Declaration is amended to read as follows:

5.1 ArR SPAcE UMTs. DVD hereby designates fiffeen (15) condominium unit
estatos in the air spaces within the boundaries of the fifteen (15) Air Space Units indicated as Air
Space Units. H-l through H-5, Air Space Units, H-6A, H-68 and IL6C, and Air Space Units. H-7
through H-13, as more particularly shown on the Condominium Map and as described in this
Declaration.

A. AIR SPACE UNIT NUMBERS AND LOcd,TIoNS. The Condominium
lvIap shows the location and unit number of each Air Space Unit.

B. ArR SpAcE UNrr LAyours AND Anp.l The layout of each Air Space
Unit is shown on the Condominium Map and the approximate floor area of each Air Space Unit is
described in Exhibit C whioh is attached to and is a part of this Declaration.

C. Accrss To CoMMoN ELErrdENTs. Each Air Space Unit has
immediate access to a public sbeet or highway, to Common Blements that lead over the grounds

of the Condominium via wallouays, driveways or roaduays leading to a public street or highway,
or to easements established in or pursuant to Section 7.1D for the use of corridors, walkways,
driveways, or roadways leading to the grounds of the Condominium and to a public sfieet or
higbwaY.

D. BoUNDARIES OF THE Atn Splcn UNrrs. The boundaries of the Air
Space Units are described in E*ibit Q which is attached to and part of this Declaration.

D. Section 7.1D.1) of the Deolaration is amended to read as follows:

1) In addition to any rights and easements that they may have under the Master
Declaration" the Units have the following easements:

(a) units H-1, H-2, H-3, H4, H-5, H-6A, H-6B, IJ-6C,}I-7, H-8, H-9, H-
11 and 3001 each have tle non-exclusive right and an easement to use tre grounds, open areali,
driveways and other CommonAreas of Air SpaceUnitH-l2 forthe purpose of access to and from
(i) Ali'i Nui Drive, and (ii) the parking facilities located in Units H-l and II-9.
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(b) Units H-2, H-3, H-4, H-5, H-6A, H-68, H-6C, H-11 and 3001 each

have the. non-exclusive right and an easement to use a corridor within Unit H-7 for the purpose of
going to and fiom Unit H-12 and Ali'i Nui Drive. The Owner of Unit H-7 has the right to
designate and, from time to time, to ohange the locatiol of the access conidor in its sole, absolute

and unfettered discretion.

(c) Units H-2, H-3 and H-5 each have the non-exclusive right and an

easement to use a corridor within Unit H-6A for the purpose of going to and from Units H-7, II-12
and Ali'i Nui Drive. The Owner of Unit H-6A has the right to designate and, from time to time, to
change the location oftbe access corridor in its sole, absolute and unfettercd discretion.

(d) Units H-3 and H-5 each have the non-exclusive right and an easement

to use a corridor within Unit H-2 for the purpose of going to and &om Units H-6,t H-7, H-12 and

Alf i Nui Drive. The Owner of Unit H-2 has the right to designate and" from time to time, to
change the looation ofthe aocess corridor in its sole, absolute and unfettered discretion.

(e) Unit H-8 has a non-exclusive right and an easement (i) across Units H-
9 and H-11 for the purpose of going to and fiom Units II-7, H-12 and Alli Nui Drive, (ii) across

Unit H-13 for the purpose of going to and from,Kamoana Place (which right includes but is not
limited to a right of access between Kamoana Place and the loading doolcs and other entries

located within Unit H-8); and (iii) for use of the lanai at the conference center garden level for
placement of tables, chairs and exhibits, and for other purposes associated with the conduct of
conventions, meetings, social events (for example, proms) and other activities conducted in Unit
H-8, including the provision of convention-related entertainment and/or networking events.

. (0 Units H-10 and H-11 each have the non-exclusive right and an

easement aoross Unit H- 13 for the purpose of going to and from Kamoana Place.

(g) Unit H-2 has a non-exclusive right and an easement aoross Units H-l
for the purpose of going to and from Lagoon Condominium.

(h) Unit 3001 has a non-exclusive right and an easement across Unit H-4
for tlre purpose of going to and from Units H'7,H'tz and Ali'i Nui Drive.

(l) Ttre Commercial Units each have the right and a non-exclusive

easement across the Common Areas for the purposes of (i) going to and from parking facilities

located in &e Vacation Support Units and the Commercial Units, (ii) going to and from the

Lagoon Condominium, and (iii) using and enjoying the Common Areas in accordanoe with their
intended purposes as deternrined by the Master Declarant, in its sole, absolute and unfettered

discretion, whether in "Open Areas" (as that tenn is defined in the Master Declaration)' Shared

Areas or otherwise.

(t) Units H-68 and H-6C eaoh have non-exclusive rights and an easement:

(i) to use a corridor on the ground floor of Unit H-6A for the purpose of going to and from the

elevators and elevaior lobbies located within Unit H4A; (ii) to use a corridor on the fifth (5')
floor of Unit H{A for the purpose of access between (A) Units H-6B or H-6C, and (B) the

elevators and elevator lobbies located oa the fifth (56) floor of Unit H-6A; (iii) to use the elevators

for access between the ground floor of Unit H-6A and the fifth (5') floor of Unit H-6A; and (i9 to
use the fire exits and arry fire escape stairways located within Unit H-6A. The Owner of Unit H-
6l, has the right to designate and, from time to time, to change the location of the access corridor

on the gtound floor of UnitH-6A in its sole, absolute and unfettered discretion.

(k) Units H.5B and H-6C each'have an easement to use the improvements

of Unit H-6A designed for such purposes for utility services for, and support, maintenance and

repair ofUnits H-6B. and H-6C, respeotively
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(l) Unit H-6A has easements (i) to use the improvements of Unit H-68 and

H-6C designed for such purposes for utility services for, and support, maintenance and repair of
Unit H-6A; and (ii) for atceis to and fiom the exterior of the Shared Building including brit not

limited to the lanais Units H-68 and H-6C, and for the purposes of the performance of its

obligations to care for, operate, maintain, repair, replace, alter, renovate, reconstuot preserve and

protect the Shared Areas of the Shared Building in accordance with Seotion 9.5A.1) of this

Declaration.

E. The Condominium Map is amended as follows:

(1) Sheets 1, 2,2a,8,84 8b,8c,8d,8e,8f,89 8h, 8i,8j,8h 8L 8m, 13, 15, l5q 15b, l5c
and 15d of the Condominium Map are deleted in their entirety and replaced with new sheets l, 2,2a,8,8a, 8b, 8c,

8d, 8e, 8f, 89, th, 8i, 8j, 8k, 81, 8m, 13, 15, 15a, 15b, 15c and 15d recorded with this Amendment; and

@ Sheets 8h.1, 8.1 and 8.2, recorded with this Amendment, are here and now added to and

shall become a part of the Condominium Map.

F. Exhibit C to the Declaration is deleted in its entirety, and Exhlbit-l which is attached to this

Amendment is substihrted in its place as fte nswExhibit C.

3. Concgrrently with the recordation of this Amendmen{ and pursuant to Section 20 of the Declaration and

using DVD's Reserved Rights, DVD intends to submit Units H-68 and H-6C to the Lagoon Condominium by

te"oiding that certain Second Amended and Restated Declaration of Condominium Property Regime for Aulani,

Disney Yaeation CIub@ Villas, Ko Olina" Hawai'i Condominium. Pursuant to Section 20.2E of the Declaration, and

gsittgbvD's Reserved Rights, D\fD here and now amends the Declaration as follows, which amendments shall take

effeJt upon the recording of that certain Second Amended and Restated Declaration of Condominium Property

Regime for Aulmi, Disney Vacation CIub@ Villas, Ko Olin4 Hawai'i Condominium:

A. Section 1.52 of the Declaration is amended to read as follows:

1.52 "LAGooNUttITs" means (i) Units H-1, H4, H-5, H-68, H-6C, H-9, H-11, H-12
and H-13, and (ii) any other Unit that is submitted to the Lagoon Condominium pursuant to

Section 20.

B. Section 1.82 of the Declaration is amended to read as follows:

1.82 "VACATIoN SurrontUrgrrs" means (i) Units H-1, H-4, H'5, H'68, H-6C, H-9,

H-11, H-12 and H-13, and (ii) any ottrer Unit ttrat is submitted to the Lagoon Condominium

pursuant to Section 20 unless the document or instument submitting such Unit to the Lagoon

Condominium indicates that such Unit will not constitute a part of the "Vacation Support

Property' under the Lagoon Condominium Documents.

C. Section I of the Declaration is amended to add a new Section 1.85, to read as follows:

'1.85 "SHARED BUIIDINd' means the fifteen (15) story building located in Air Spaoe

Units H-6A H-68 and H-6C.

D. Section 9.5A. of the Declaratio.n is amended to read as follows:

A. Each Owner must keep its Unit, and its Limited Common Elements, in good

order and repar, and in a condition consistent with the Disney Standard. This includes not just the

walls, windows, and so on but also includes alt plumbing, electrical and other fintures and

. equipment that are part of the Unit or its Limited Common Elements.
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1) The responsibility to care for, operate, maintain, repair, replacq alter,
. renovate, reconstuct, preserve and protect the Shared fueas of the Shared Building in compliance

with the provisions ofthis Declaration and/or the Master Declaration shall be the responsibility of
the Owner of Unit H-6A. Under the Master Declaration, the costs and expenses thereof constitute
a Shared Area Expense and shall be allocated in accordance with the provisions of the Master
Declaration and Section 32.3 of tttis.Declaration.

2, The Owner of Unit H-6A shall be responsible to care for, operate,

maintaiu repair, replace, alter, renovate, reconstruct, pieserve and protect any portion of the
Shared Building located within Unit H-6A other than (i) the Shared Areas, and (ii) any area
Iocated within the boundaries of Unit H-68 and/or H-6C. The costs and expenses thereof shall be
paid by the Owner of Unit H-6A except to the extent otherwise provided in or pursuant to the
Master Declaration.

3) The Owner of Unit H-6B shall be responsible to care for, operaie,
maintain, repair, replace, alter, renovate, reconstuct, preserve and protect any portion of the
Shared Building cornprising Unit H{B other than (i) *re Shared Areas, and (ii) anyfting that is
part of Unit H-6A. The costs and expenses thereof shall be paid by the Ouner of Unit H-68
except to the extent otherwise provided in or pursuant to the Master Declaration.

4, The Owner of Unit H-5C shall be responsible to' care for, operaten

maintain" repair, replace, alter, renovate, reconstuct preserve and protect any portion of the
Shared Building comprising Unit H{C other than (i) the Shared Areas, and (ii) anything that is
part of Unit H6A. The oosts and expenses thereof shall be paid by the Owner of Unit H-6C
exceptto the extent othervrrise provided in or pursuantto the Master Declaratisn.

E. Section 9.lB of the Declaration is amended to add a new Section 9.1B.7), to read as follows:

7) The improvements located within Units H-68 and H-6C may be owned, ocoupied, used,
enjoyed, operated, maintained, repaired and replaced in accordance with the provision of the
Lagoon Condominium Documents.

(a) F'OR HOTEL oR TRANSIENT VACATION RENTAL PURPOSES;

(b) As vAcATroN LoDGTNGS (FOR EXAMPLE; USE AS A WEEKEND
RETREAT BY OWNERS Ar.{D THEIR GTJESTS);

(c) INAFRACTIONALPLAN. TIME SHARE PLAtrl OR VACATIONPLAN
rx' pvp SREATES rrrE PLAN oR IF pvp AUTHO.RpES OR
oTrrERwrsE coNsENTs To...TIrAT USE rN A REgORrlEp
DOCUMENT.

F. Section n. B.Z)(a) ofthe Declaration is amendedto read as follows:

(a) ArR SpAcE Urqrs. Since the building or buildings and improvements located
within the boundaries or "envelope" of an Air Space Unit are part of the Unit, the Unit Owner of
the Air Space Unit must pay all amounts that othorwise would be Building Expenses if the Unit
was a Standard Unit.

(1) In the case of a Shared Buitding, the Unit Owners of the Air Space

Units in which the building is located must pay all amounts that othenvise would be Building
Expenses if the Unit was a Standard Unit. For purposes of the Master Declaration, the costs and

expenses thereof shall'constitute a Shared Area Expense and shall be allocated in accordance with
the provisions of the Master Declaration and Section 32.3 of this Declaration.
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G.
as follows:

Section 18.2A.1Xb) of the Declaration is amended to add a new Subsection 1S.2A.1XbX4), to read

(4) In the case of the Shared Building (i) the Owner of Unit H-6A may exercise any
and all rights of the Unit Ourner under Section 18.2A.1XbX1) with respect to any portion of the
Shared Building not that is not part of Unit H-68 or Unit H-6C; (ii) the Owner of Unit H-68 may
exercise any and all rights of the Unit Owner under Section 18.2A.1Xb)(1) only as to any portion
of the Shared Building that is part of Unit H-68; and (ii) ttre Ovmer of Unit H-6C may exercise
any and all rights of the Unit Ovmer under Section 18.2A.1XbX1) only as to any portion of the
Shared Building that is parr of Unit H-6C.

H. Section 18.28.2), 3) and  ) oftheDeclaration are amended to read as follows:

2') Authorires any work or change by a Unit Owner or DVD that would jeopardize
the soundness or safety of ary part of the Condominium, or reduce the value of iq providea *at in
the case of the Air Space Units not containing a Shared Building this refers only to the souirdness
or safaty of the Property after completion of any activity undertaken pursuant to Section
t8.2A.t)O).

3) Authorizes any work or change by a Unit Owner (other than (r) D\ID or (ii) the
Owner of an Air Space Unit oth6r tban Unit H-68 or Unit HdC) that would materially change the
external appearance of the Condominium without the oonsent of the Board, the Master Declarant
and, during tho Development Period, DVD.

4) Authorizes any work or change to be performed by the Owner of an Air Space
Unit at any time (as to the Owner of Unit H-68 or H-6C), or during the Development Period (as to
the Ovmer of any other Air Space Unit), that would materially change the external appearance of
the Condominium without ttre consent of DVD and the Master Declarant.

The Declaratio4 as amended by this Amendment, is here and now ratified and confirmed and remains in frrll
force and effect.

DVD signed this Amendment effeotive as of Decemb 
"" if,Otl. DVD signed this Amendment on behalf of

itself and also as attorney-in-faet for the Condominium Association, all Owners, their Mortgage Lenders, and all
other Interested Persons pursuant to the power of attorney contained in Section 29.3 of the Declaration and the deed
of each Vacation Ownershitp Interest.

ISIGNATIJRES ON NEXT PAGEI
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D\iD signed this First Amendment to Amgnded and Restated Declaration of Condominium
Property Regime For Aulani, a Disney Resort & Sp4 Ko Olina, Hawai:i Condominium on December 1g[ZOtl. ttwill take effect when it is recorded.

DISNEY VA€ATION DEVELOPMENT, INC.,
a Florida corporation, for itselfand as attorney-
in-fact for all Unit Owners and other Lnterested Persons

Assistant Secretary
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trt^rrJqSTATE OF

couNrY o, )scea lq
)
) ss:

)

on this la4^rof December, 2013, before me personally appeared Yvonoe Chang 
-, to me

personally knowri, who being by me duly sworn or affinned, did say that such person executed the foregoing
instrument as the free act and deed of such person, and if applicable in the shown, having been duly
authorized to execute suoh instrument in such capacrty.

Name:

Notary Public, State of

My commission expires: bece-.Jr zlf N)y
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Exhibit I
to

First Amendment to Amended and Restated Declaration of Condominium Properly Regrme For
Aulani, aDisney Reiort & SpC Ko Olina" Hawai'i Condominium

Exhibit C
(to Declaration of Condominium Prope*y Regime)

AIRSPACE I'NITS

1. ArR SpAcE UNITS. Unit H-l through and including H-5, Units H-6A, H-68 and H-6C, and Units H-7
through and including Unit H-13 are'iAir Space Units." The approximate net living area for each Air Space Unit
listed in Exhibit 1 to ttris Exhibi! C is based on measurements taken from the boundaries of the Unit. In addition, the
Condominium Regulations require that this Declaration report the net living area of any enclosed portion of the Unit
and any lanai. These areas are determined as follows:

a. The net interior floor area of any enclosed portion of an Air Space Unit is based on measurements
taken fiom the interior surface of the perimeter walls, windows and window fraures, doors and their doot frarnes. In
all cases, floor areas were not reduced to acoount for interior walls, ductsn vents, shafu, stairways and so on located
within the interior surfaces ofthe enclosed portion of the Air Space Unit.

b. The net lanai floor area of any lanai of an Air Space Unit is based on measureme,nts taken fiom the
interior surface of any walls, railings, support posts, or othef physical Improvements used to mark the boundaries of
the lanai. If the Condominium Map does not use walls, railings, support posts, or other physical Improvements to
mark the boundaries of the lanai, then the boundary will consist of an imaginary vertical plane in the location shown
by a line drawn on the Condominium Map.

c. To the ex'tent that an Air Space Unit includes any enclosed area or lanai that is not located entirely
widrin the boundaries of the Air Spaoe Unit, then the area of any such additional space is based on measurements

taken in the manner provided in Subsection l.a (as to enclosed portions) and Subsection l.b (as to lanais or other
areas).

2: UNIT BouNDARIEs. The boundaries ofthe Air Space Units are as follows:

L UnigS H-l throueh and includine H-5. arrd Units H-? tkough and including H-13:

i. The vertical boundaries of an Air Space Unit consist of a series of imaginary vertical planes in
the locations shown on the Condominium lvlap as tre Unit's boundary lines. The vertical boundaries extend down
to the point of intersection with the lower boundary of the Unit, and up to the point of intersection with the upper
boundary ofthe Unit.

ii. The upper boundary of an Air Space Unit consists of an imaginary horizontal plane in the
location shown on the Condominium Map. The upper boundary extends in all directions to the point of intersection

with the vertical boundaries.
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iii. The lower boundary extends in all directions to the point of intersection with the vertical
boundaries. The location ofthe lower boundary of each of the Air Space Units is shown on the Condominium Map.

b. UnitsH-68 andH-6C:

i. The vertical boundaries of Air Space Units H-68 and H-6C consist of a series of imaginary

vertical planes in the locations shown on the Condominium Map. The vertioal boundaries extend down to the point
of intersection with the lower boundary of the Uni! and up to the point of intersection with the upper boundary of
the Unit.

ii. The upper boundaries of Units H-68 andII-6C consists of an imaginary horiantal plane in the

location shown on the Condominium Map, which plane is located at a level that corresponds.to the unfinished lower
surface of the ceiling of the Accomrnodations contained within the respective Units. This plane marks the upper

boundary not only in the enclosed portion of the Unit but also over the lanai. The upper boundary extends in all
diregtions to the point ofintersection witr the vertical boundaries, and extends through any interior Improvements

located within the boundaries of UnitI{-68 orH-6C.

iii. The lower boundary of Units H{B and H-6C consists of an imaginary horizontal plane in the

location shown on the Condominium Map,'whioh plane is looated at a level that corresponds to the unfinished upper

surface of &e floor of the Accommodations (including the lanai) contained within the respoctive Units. The lower

boundary extends in all directions to the point of intersection with the vertical boundaries.

c. Unit H-6A: Unit H-6A consists of the area within the following boundaries excluding however, any

portion of such area comprising UnitH{B orUnitH-6C:

i. The vertical boundaries of Air Space Unit H-6A consist of a series of imaginary vbrtical planes

in the locations..shown on the Condominium Map as the Unit's boundary lines. The vertical boundaries extend

down to the point of intersection with the lower boundary of the Unig and up to the point of intersection with the

upper boundary ofthe Unit.

ii. The upper boundary of an Air Space Unit consists of an imaginary horizontal plane in the

location shown on the Condominium Map. The upper boundary extends in all directions to the point of intersection

with the vertical boundaries.

' iii. The lower boundary extends in all directions to the point of intersection with the vertical

boundaries. The location of the lower boundary of each of the Air Space Units is shown on the Condominium lr4ap.

3. THINGS THAT ARE PART OF THE AIR SPACE UNITS.

a. Units H-l thrpuph and including H-5. an4.U.nits H-7 tho$eh and'including H-13: Exceptto the extent

specifically excluded by Subsection 4 these things are part of Units H-l through and including H-5, and Units H-7

through and including H-13:

i. All of the Land located within the boundaries of the Air Space Unit.

ii. All buildings and other Improvements located within the boundaries of the Air Space Unit. This

includes, but is not linited to:

A. All e:rterior and interior walls and'partitions, doors and door tames, windows and window

fiames, floors, ceilings, roo.fs, crawl spaces, plenums, attics, and basements.

B. All foundations, footings, girders, beams, floor slabs, columns, and supports of any building

or other Improvements located within the Air Space Unit

C. All offices, dwelling or lodging rooms or aparfinentsn stainrays, meeting rooms, banquet

rooms, exhibition halls, dining rooms, restawants and bars, food and beverage preparation, handling and storage

faoilities, batfirooms, and employee locker rooms and break rooms.
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D. All lobby areas, elevators, elevator lobbies, wallnuays, oorridors, entances, enf,y ways and
exits of each building, all storage rooms, maintenance rooms, elevator machine rooms, mechanical rooms, electical
rooms, service yards, loading docks, fire pump rooms, boiler rooms, telephone rooms, and chillers.

E. AII fixtures originally installed in any such buildings or other Improvements, and all
replacements of those fixtures.

F. All lanais, yards, grounds, walkways, wallcway raitings, water features, gardens, decorative
rocks and other landscaping and all refrrse facilities located within the boundarie.s of the Air Space Unit.

G. All roads, driveways, parking stalls and parking areas, access lanes, paved areas, ramps, fire
lanes and loadiug areas located wi&in the boundaries of the Air Space Unit.

H. Any pipes, wires, vents, shafts, ducts, conduits or other utility or service lines or enclosed
spaces for wiring pipes, air exhaust, or air conditioning nrnning through or otherwise located within or beneath the
Air Space Unit if they are used for or serve only that particular Air Space Unit.

I. Anything else located within the boundaries of the Air Space Unit

b. Units H-68 and H,{C: Except to the exient specifically excluded by Subsection 4, and except as

othenvise provided in Subsection 3.c.(iii) through and including 3.c.(vi), these things are part of Units H6B and H-
6C, respectively:

i. All Improvements that are located within the boundaries of the Air Space Unit. This includes,
but is not limited to:

A. All walls and partitions that are not load-bearing and that are located within the boundaries
of the Air Space Unit.

B. All load-bearing walls, partitions, girders, beams, oolumns and supports of the Shared
Building if any, that are located within the boundaries of the Air Space Unit.

C. All movable lanai doors and door frames that are located within the boundaries of the Air
Space Unit.

D. All other doors and door frames that are locaied within the boundaries of the Air Space
Unit.

E. All entryway doors and door frames providing access to the interior of Unit H-68 or I{-6C
from the adjacenthallway located in UnitH-6A.

F. All windows and window fiarnes that are located within the boundaries of the Air Space

Unit.

G. The interior decorated or finished surface ofall floors and ceilings corresponding to the
imaginary horizontal planes cornprising the upper and lower boundaries of the Air Space Unit including but not
limited to the decorated or finished surface of the floors and ceilings. This does not include the actual floors and
ceilings used to establish the location of the planes constituting the upper and lower boundaries.

H. All fixtures originally installed within the Air Space Unit, and all replacements of those
fixtures.

L All lanais located within the boundaries of the Air Space Unit.

J. Any pipes, wires, vents, shafu, ducts, conduits or other utility or service lines or enclosed

spaces for wiring pipes, aif exhaust, or air conditioning running through or otherwise located within the Air Space
Unit if they are used for or serve only that particular Air Space Unit.

Copyright@ December 18,2013, Charles E. Pear, Jr. & Disney 13

288825.10



H.6A:
c. Units H-6A: Except to the extent specifically excluded by Subsection 4, these things are part of Unit

i. All of the Land located within the boundaries of the Air Space Unit.

ii. All buildings and otber Improvemcnts looated within the boundaries ofthe Air Space Unit. This
includes, but is not limited to:

A. AII exterior and interior walls and partitions, doors and door &ames, windows and window
frames, floors, ceilings, roofs, crawl spaces, plenums, affics, and basements.

B. All foundations, footings, girders, beans, floor slabs, columns, and supports of any building
or other Improvements located withinthe Air Space Unit.

C. All offices, dwelling or lodging rooms or apartnents, stainrrays, meeting roorns, banquet
rooms, exhibition halls, dining rooms, restaurants and bars, food and beverage preparation, handling and storage
facilities, bathrooms, and employee locker rooms and break rooms.

D. Atl lobby area$, elevator$, elevator lobbies, walkways, corridors, entrances, entry ways and
exits of each building, all storage rooms, maintenance rooms, elevalor machine rooms, mechanical roons, elechical

looms, service yards, loading doola, fire pump rooms, boiler rooms, telephone rooms, and chillers.

B. All fixtures originally installed in any such buildings or other Improvements, and all
replacements of those fi xtures.

' F. All lanais, yards, grounds, walliways, walloway railings, water features, gardens, decorative
rocks and other landscaping and all refuse facilities located within the boundaries of the Air Space Unit.

G. All roads, driveways, parking stalls and parking axeas, acc€ss lanes, paved areas, ramps, fire
lanes and loading areas located within the boundaries of the Air Space Unit.

H. Any pipes, wires, vents, shaffs, ducts, conduits or other utility or service lines or enclosed
spaces for wiring, pipes, air exhaus! or air conditioning running through or otherwise located within or beneath the
Air Space Unit ifthey are used for or serve only that particular Air Space Unit. '

I. Anything else located wit&in the boundaries ofthe Air Space Unit.

iii. The exterior surface of the walls facing the corridor and corresponding to the vertical planes
comprising the boundaries of Units H-68 and H-6C, as described in Section 2.b.i.(a) and (b), above.

iv, The floors and ceilings corresponding to the imaginary horizontal planes comprising the upper
and lower boundaries of Air Space Unit H-68 and II.6C.

v. Any improvements located above the lanais of Unit H-68 or H-6C. This would include, for
example the underside of the lanai for Accommodations on the next floor up, or the underside of the roof and/or the
support beams or olher improvements comprising the roofing systern located above the lanais ofAir Space Units H-
68 andH-6C.

vi. Any pipes, wires, vents, shaffs, ducts, conduits or other utility or service liues or enclosed
spaces for wiring, pipes, air exhaustn or air conditioning running through or otherwise located within Air Space Unit
II{B or H-6C if they are used for or serve more than one Air Space Unit but only Air Space Units H-64 H-68
and/orH-6C.

4. Tm{cs THAT Ais Not Pent oF THE An. SPAcE UNITS. These things are not part of an Air Space Unit:

a, Any pipes, wires, vents, shaffs, ducts, conduits or other utility or service lines or enclosed spaces for
wiring, pipes, air exhaust, or air conditioning running through or otherwise located within or beneath an Air Space
Unit (i) if they are used for or selve the Common Elements, or (ii) except as otherwise provided in Subsection
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3.o.(vi), if they are used for or serve more than one Unit. All of the things described in this paragraph 4.b. are
Common Blements. This is so regardless of the net living areas listed in Exhibit L to this E:i&ibit C and the way in
which they were measured.

b. In the case of Units H-6B and H-6C:

i. The walls coresponding to the imaginary vertical planes comprising a portion of the boundaries
of the Units except to the extent that they are located entirely witirin the boundaries of the Units. However the
decorated or finished surfaces located within the Unit interior are part ofthe Unit.

ii. The floors and ceilings conesponding to the imaginary horizontal planes comprising the upper
and lower boundaries of the Unit. However the decorated or finished surfaces located wi&in the Unit interior are
part ofthe,tir Space Unit.

iii. Aay improvements located above the lanais of the Air Space Unit. This would includq for
example the underside of the lanai for Accommodations on the next floor up, or the underside ofthe roof and/or the
support beams or other improVements comprising the roofing system located above the lanais of Air Space Units H-
6B andH-6C.

All of the things described in this Section 4.b., above, are part of Air Space Unit H-6A. This is so regardless of the
net living areas listed in EXhibit t to this Exltibit C anp the way in which they were measured.

STANDARD UNITS

I. STANDARD UNITS. The Gazebo Unit (Unit 3001) is a Standard UniL The approximate net living area of a
Standard Unit consists of the net interior floor area plusn if the Unit has one or more lanais, the net lanai floor ar€a as
listed inExhibit-C.

a. The net interior floor areas listed in Exhibit C are based on mezuiurements taken fiom the interior
surface of the perimeter walls, windows and window ftames, doors and their door frames. In all cases, floor areas
were not reduced to account for interior walls, duc1s, vents, shaffs, stairways and so on located within those interior
surfaces of the Unit.

b. All net lanai floor areas (if any) listed in Exhibit C are based on measurements taken fiom the
boundaries of the Unit lanais.

2. Bouxnanns oF STANDARD UNlTs. The boundaries ofthe Standard Units are as follows:

a. UNrr INfERroR. The boundaries of the Unit inGrior consist of (i) the centerline of all perimeter walls
and floors that separate one Commercial Unit from another, (ii) the interior surface of all other perimeter walls, and
(iii) the interior surface of all windows and window fianes, doors and door frames, floors, and ceilings. If the
Condominium Map does not use walls or other physical Irnprovements to mark the boundaries of the Unit interior,
then the boundary will consist of an imaginary vertical plane in the location shown by a line drawn on the
CondominiumMap.

i. For purposes ofthis Subsection and Sections 3 and 4, the "ceiling" of any standard C,ommercial
Unit (or part of a standard Commercial Unit) is the surface of the underside of the floor above it. Ifthere is no floor
above it, &en the "ceilingl' will be the undenide of the roofing struchre above it. This means that the Commerciat
Units include any crawl space or plenum between the "ceiling" and any acoustic tiles or other ceiling system.

b. LANAT. The lanai boundaries consistofthesethings:

i. The decorated or finished surfaces ofthe lanai floor.
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ii. The decorated or finished surfaoes ofthe outside walls ofthe building that separate the lanai
from the Unit interior.

iii. The outside surface of any doors, door fiames, windows and window fiames that separate the
lanai &om the Unit interior.

iv. The interior decorated surface of any railings or support posts, and any otler walls or other
Improvements enclosing the lanai. If the Condominium Map does not use walls or other physical Improvements to
rnark the boundaries of the lanai, then the boundary will consist of an imaginary vertical plane in the location shown
by a line drawn on the Condominium Map.

v. An imaginary horizontal plane located just below the lowest point of and parallel to the
underside ofthe floor ofthe lanai ofthe Unit on the next floor up, provided that

K. If the underside of the tanai floor for the next Unit up cnnsists of exposed support beams,
then &e boundary will consists of an imaginary horizontal plane located just below the lowest point of tre exposed
support beams, and parallel to the floor of *re lanai ofthe Unit on the next floor up.

L. If there is no tanai on the next floor up, the boundary will be an imaginary horizontal plane
located just below the lowest point of and parallel to, the underside of the roof and/or the support beams or other
Improvements comprising the roofing system located above the lanai.

M. If there is no lanai floor or roofing system above the lanai, then the boundary will be an
imaginary horizontal plane located parallel to and ten (10) feet above the lanai floor, but excluding from it any area
occupied by other Improvements of the Condominium.

3. THINGS TIIAT AnE PART oF TI{E STANDARD UMTS. These things are part of each Standard Unit:

a. All of the walls and partitions that are not load-bearing and that are located inside of the Unit's
boundaries.

b. All movable lanai doors and the door frames.

c. All doors nnd door frames located inside ofthe Unit's boundaries.

d. The inner decorated or finished surfaces of all boundary walls, windows and window frames, doors
and their door &ames, floors and ceilings.

e. All fixtures originally installed in the Units and all replacements of those fixnres.

4. TEn{cs THAT ARE Nor PART oF THE STANDARD UNITS. These things are not part of the Standard Units:

L The boundary walls (except for any part within the centerline of the boundary walls that separat€ one
Commercial Unit from another), windows and window fiarnes, doors and their door frarnes (except movable lanai
doors and door frames), floors and oeilings. However the decorated or finished surfaces located within the Unit
intorior are part of the Unit.

b. Any load-bearing walls or columns inside of the Unit. However, the decorated or finished surfaces of
all load-bearing walls or columns located within the Unit are part of the Unit.

c. fire foundations, footings, girders, beams, floor slabs, supports, floors and ceilings sunounding each

Standard Unit.

d. Any pipes, wires, vents, shafB, ducts, conduits or other utility or service lines or enclosed spaces for
wiring, pipes, air exhaust, or air conditioning running through or otherwise located within a Unit if they are used for
or serve the Common Elements or more tlan one Unit.
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e. Any Improvements located above the lanai. This would include, for exarnple the underside of the lanai
for a Unit on the next floor up, or the underside of the roof and/or the support beams or other Improvements
comprising the roofing system looated above a lanai.

AII of these things are Common Blements. This is so regardless of the net living areas listed in Exhibit 1 to this
Exhibit q and the way in which they were measured.
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Exhibit I to Exhibit Q

IMPORTAI\T NOTE: ALL I'LOOR AREAS F'OR AIR SPACE AI,[D STANDARI)
UMTS AS SHOW}I IN TIIIS EXHIBIT OR IN E)MIBIT I TO THIS EXHIBIT ARE
APPROXII\{ATE. DVD I\,IAKES NO REPRESENTATIOI{S OR WARRANTIES AS TO
TIIE ACTUAL AREA OF'ANY PARTICI]LAR UNIT. THE AREAS OX'PARTICI]LAR
UMTS ARE LIKELY TO VARY.

The following Exhibit 1 lists the Units by unit number, unit type, and shows the net interior floor area (if
applicable), net lanai floor area (if applicable), of the Units and Common Interest of each Unit.

1. AIR SPAcE UNIT TVPE: There are fifteen (15) Air Space Units, identified as Units H-1, H-2, H-3, H4, H-
5, H{A, H-6B, H-6C, FI-7,H-8, H-9, H-10, H-I1, H-12 and H-13, each of which currently consists of a single air
space within the boundaries as described in Exhibit C above and as shown on the Condominium Map for the Projeot
Each Air Space Unit may be fitr&er subdivided and improved in any manner and fashion consistent with and as

allowed pursuant to Seotion t8.2A.lxb) of the Declaration. The approximate ma:rimum floor area of each Air
Space Unit will ultimately be determined by the improvemonts constructed and installed thorein pursuant to the
provisions of Ses'tion 18.2 of the Declaration but the maximum on the ground footprint of the improvements
constnrcted within the Air Space Unit and the assigned Common Interest of each of the Air Space Units is as

follows:

UMTNo.

H-l

H-2

H-3

H-4

H-5

II-6A

H.6B

H-6C

}l-7

i-s

H-9

H-10

H-tl

r*t2

H-13

FooTPRINTFIooRAREA

101,221.99 sQ. rr.

27,239.16 se.F"r.

5,241.56 se. rr.

27,335.26se.Fr.

2,798.09 se. FT.

7,979.42se.r.'r.*

1,102.49 se. FT.*

3,332.65 se.Fr.*

39,658.64se. Fr.

26,738.79 sQ.rr.

72,240.87 se.Fr.

3,754.58 se. FT.

34,830.72sQ.m.

112,478.98 sQ.Fr.

26,664.26 se.FT.

NETLTVINGAREA:

253}5.5t0se.Fr.

27,239.16 se.FT.

5,241.56se, Fr.

6,833.82sq. rr.

699.52 se. Fr.

7,979.42se.Fr.

275.62se.n.

833.16 se. rr.

39,658.64 se. FT.

26,738.79 se.Fr.

18,050.22 se. FT.

3,754.58 se. rr.

8,707.68 se, rr.

28,119.75 sQ.tr.

6,666.07se. Fr.

CoM\4oNINTERIST

12.079352%

13.002368%

2.5020120/o

3.262060%

A3339Llo/o

5.9446040/o**

0.005316%**

o'016059%*'r'

fi.na696%

12.76352L%

8.616109%

1.7922L5%

4.rs6533%

13.422708%

3.t8L986%
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* At level 5 of the building located within Air Spaoe Units H-6A, H-6B and H-6C. In addition, with respect to Unit
H-5A, the footprint floor area at levels 1 through 4 and levels 6 through 15 is approximately 12,414.56 square feet.
For Units H-68 and H-6C, the footprint floor area at all levels, except for level 5, is zero.

** Upon the subdivision of Unit H-6 into H-6A,. H-6B and H-6C, the common interest for Unit H{ has been
divided among Units H-6A, H-68 and H-6C in accordance with Sections 18.2A3Xb) and 31.28 of the Declaration.
In accordance with Section 31.2C of the Declaration, DVD had a registered Hawaii arohitect calculate the net living
areas for units H-6A, H-68 and H-6C in accordance with Section 31.2B of the Declaration.

Note: The maximum floor area of the improvements which can be conshlcted within each Air Space Unit shalt be
limited by the three dimensional air space created by the floor maximum building footprint as dofined above and
within the horizontal and vertical space established for each Air Space Unit pursuant to the terms ofthe Declaration
and as shown on tle Condominium Map. For purposes of determining the Comrnon Interest of each Vacation
Support Unit, the net living area of each Vacation Support Unit equals the interior area multiplied by twenty-five
percent (257o)

2. STANDARD Utnts: There is one (l) Standard Unit identified as Unit No. 3001 (the "Gazebo Unif'). Unit
3001 consists of a single loft space widr the boundaries of a Standard Unit as described in Exhibit C above and as

shown on the Condominium Map for the Project The Gazebo Unit may be firther subdivided and improved in any
marmer and fashion oonsistent with and as allowed pursuant to section 18.2(a)(l)(a) of the Declaration. The
approximate net living area of the Gazebo Unit and the assigned Common Interest of each of the Gazebo Unit is as
follows:

UMTNo.

3001

NETLTVINGFLooRAREA

64 sQ. FT.

COMMONINTEREST

0.030550 %

Fnd of Exhibit C
(to Declaration of Condominium Property Regime)

End of Extribit I
to

First Amendment to Amended and Restated Declaration of Condominium Property Regrme For
Aulani, aDisney Resort & Spq Ko Olina" Hawai'i Condominium
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THE ORIGINAL OF THE DOCUMENT"'- netblil:* As i:ollows:
STATI OF I.,IA!VA!I

BUREAU OF CONWVANCES
ftr rF

Doc 2011-'150332

SEP 16,20'll {2:00 PM

Charles E. Pear, Jr.
MoCorriston Miller Mukai MacKinnoa
Five Waterfront Plaza" 4m Floor
Honoluhr, I{awai'i 968 1 3

PhoneNo. 529:7300 This document contains
Tax MapKey: (1) 9-l-057434, CPR Nos. 0001 - 0012

(l) 9-1-057-035, CPR Nos. 0001 - 0216

AMBNDED AND RESTATED
DECLARATION OF COVENA}TTS, CONDITIONS, EASEMENTS A}'ID RESTRICTIONS

Aulani, A Disney Resort & Spo, Ko Olina, Hawai'i

THrs AMENDED AND RESTATED DEcr-ARATrox or CoIrBNAr,{Ts, CoNDrflons, EesnuBxrs Alvp RrsrnrcTloNs
(the "Declaration") is made on the J day of JbF*enJti , 20i1, by DISNEY VACATION
OAVS1,OpNaSNI, INC., a Florida corporation ("Declaralf'1, whose address is 1390 Celebration Blvd., Celebration,

Florida 34747, and by ABC, INC., a New York corporati6n ("Fee Owner') whose address is c/o The V/alt Disney

Company, 500 South Buena Vista Stree! Burbanh Califomih 91521-0179 -

BACKGROIITD

The Declarant is developing the property described on Exhibit A attached hereto (the "Master Proper{r") as a

mslti-use master planned resort project (the 'Resort") consisting ofretail, restauranq Lotel and timeshare components.

' The Master Property consists of Lots 4604-An 4604-F.,5345-A. and 5345-8, as shown on Map 1325 ofl-aad Court

,lxpplication No. I 069.

The Declarant astablished the Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i Condominium (tle "Hotel
Condominiurn'') on Lots 4604-A and 5345-A of the Resort. The Hotel Condominium includes a hotel and related

facilities. The Hotet Condominrum was established when tle Declarant and ABC recorded the following documenb:

+ Declaration of Condominium Properfy Regime For Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i
Condominiunl datedApril20,20l0, recordedinthe Office of the AssistantRegistrarof the LandCourtofthe
State of Hawaii as DocurnentNo. 3957905 (the "HotelCondominiumDeclaration-');
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* Bylaws of Ali'i Nui Hotel Condominium Association, Inc., dated April 12,2010, recorded in tle Office ofthe
Assistant Registuar of the Land Court ofthe State ofHawai'i as DoeumentNo. 3957906, which Bylaws were
established pursuant to the Article of Inoorporation of Ali'i Nui l.Iotel Condominium Association, Inc. (the
'oHotel Condominium Association"), aFlorida not-for-profit corporation established as the association ofthe
condominium unit owners for the Hotel; and

+ The plans of the Hotel Condominium filed in the Offrce of the Assistant RegisFar of the Land Court of tire
State ofHawai'i as Condominium MapNo.2048.

The Declarant established the Aulani, Disnay Yacation Club@ Villas, Ko Olina, Hawai'i Condominium (the
"Vacation Ownership Condominium') on Lots 4604-8 and 5345-B ofthe Resort and on an easement over portions of
the Hotel Condominium. The Vacation Ownership Condominium was established when the Declarant and ABC
recorded the following documents:

* Declarafion of Condominium Properly Regime For Aulani, Disney VacationCla6@Villas, Ko Olin4 Hawai'i
Condominium, dated April 20, 2010, recorded in the Office ofthe Assistant Registrar ofthe Land Court of the
State ofHawai'i as DocumentNo, 3957908 (the "Vacation Ownership Condominium Declaration");

+ Bylaws of Ali'i Nui Villas Condominium Association, Inc., dated April 12, 2010, recorded as Land Court
Document No. 3957909, which Bylaws were established pursuant to the Article of Incorporation of Ali'i Nui
Villas Condominium Association, Inc. (the'oVacation Ownership Condominium Association"), a Florida
not-for-profit corporation established as the association of the condominium unit owners for the Vacation
0wnership Condominium

{. The plans of the Vacation Ownership Condominium filed in the Office of the Assistant Registrar of the Land
Coun ofthe State of Hawai'i as Condominium Map No. 2049.

TheDeclarantestablishedtheAulani, DisneyYacatianCtub@Vifias,KoOlina,Hawai'iVacationOwnershipPlan
(the "Plan'). The Plan consists of certain condominium units in the Vacation Ownership-Condominium ("Vacation
Units"). The Plan was established when DVD recorded the Aulani, Disney Vacation ClubsVillas, Kd Olin4 Hawai'i
Vacation Ownership Plan Declaration of Covanants, Conditions and Restrictions, and Grant and Reservation of
Easements, in the Office of the AssistantRegisharofthe Land Courtofthe State of Hawai'i as DocumentNo.39579lA.
Ali'i Nui Villas Vacation Owners Association, Inc., a Florida rlot-for-profit corporation (the "Vacation Owners
Association"), is the association of the ownsrs for the Plan.

Before recording the Hotel Condominiurn Declaration and the Vacatior, Ownership Condominium Declaration,
Declarant (as the sole owner of an estate for years in the Master Prope4y) and Fee Owner (as sole owner of the
remainder interest in the Master Proper{y} recorded that certain Declatation of Covenants, Conditions, Easements and
Restrictions for Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i, dated April 12,201Q, h &e Offrce of the Assistant
Registar of the Land Court of the State of Hawai'i as Docurnent No. 3957567 (the "Original l)eclaration"). The
Original Declaration establishes a framework for the operation ofthe Resort as an integrated whole regardless ofthe fact
that the Resort actually consists of two condominium projects and a timeshare plan.

The Declarant reserved the right to annex into the Vacation Ownership Condominium cerhin condominium units of
the Hqtel Condominium. These condominium units are "air space units" meaning that the boundaries ofthe units are
established by lines drawn on the condominium map ofthe Hotel Condominium. They include all ofthe space Iocated
within those boundaries regardless of whether the air space unit is filled with air, water, sbil, rocks, land, improvements
or anlthing rilse.

The Declarant intends to annex seven (7) air space units of the Hotel Condominium into the Vacation Ownership
Condominium shortly after it records this Declaration. This means that those air space units will be part of the Hotel
Condorninium and also part ofthe Vacation Ownership Condominium at the same time. Subsequent !o such annexatioq
all of the buildings ofthe Vacation Ownership Condominium containing Vacation Units will be located partly or entirely
within both the Hotel Condominium and the Vacation Ownership Condominium. In addition, both parking structures for
the Resort will be located within both the Hotel Condominium and the Vacation Ownership Condorninium.
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The improvements of the Hotel Condominium and the Va'eation Ownership Condominium generally have been
consffucted as an integrated whole. It is impracticable and not economically feasible to conduct cost accounting between
the Hotel Condominium Association, the Vacation Ownership Condominium Association, the Vacation Owners
Association, the individual owners ofunits in the Hotel Condominium or in the Vacation Ownership Condominium with
respect to the operation, maintenance and repair of the various components of the Resort For example, the air
conditioning system and elechical system serve the entire Resort and it is extremely difficult to isolate the share of the
air conditioning system or utility services used, e.g., to provide air conditioning or lighting in the hallways or elevator
Iobbies of the buildings. Moreover, the cost of requiring cost accounting as between ths various associations, and the
owners of units in the two condominium projects, would substantially increase the costs of adminishation to be borne bv
the various associations and other parties.

In recognition of the fact that the Resort, although consisting of two separate condominium projects, is intended to
be built and operated as a unified project, and pursuant to its amendrnent authority as set forth in Seciion 9. I and Section
9.2 of Original Declaration, Declarant, with the consent of Fee Owner, is amending the Original Declaration as set forth
in this Amended and Restated Master Declaration.

To make this document easier to read, Declarant is amending and restating tle entire Original Declaration as set
forl! in this document. This document completely supersedes and replaces the Original Declaration.

NO% THEREFORE, in consideration of the recitals set forth above and in furtherance of the reserved rights of
Declarant set forth in the Original Declaration, Declarant does hereby amend and restate the Original Declaration in its
entirelr, and Fee Owner does herebyjoin in and consent to such amended and restated Original Declaration, as follows:

INTRODUCTIoN

Declarant is the owner ofan estate for years in ("Declarant's Estate"), and developer of, the property which is
legally described on,E-shibit 4- attached hereto (the "Master Property") and Fee Owner is the owneiofthe remainder
interest ('Fee Owner's Remainder Interest") in the Master Property, which Master Property is being developed by
Declarant as a multi-use npaster planned rescrt prcject (the "Resort"),sonsisting ofretail, restawan! hotel and timesharl
components. The Resortshall also includecertainsharedareas, includingroads, parking, supportfacilities,oponspace,
and other facilities. The Resort is loeated in Ko Olina Resort, a master planned resort community on the Island of bahu
in the State of Hawai'i.

Declarant intends to develop one portion ofthe Resort as a vacation ownership resort and a condominium under
Hawai'i law (the "Vacation Ownership Master Parcel") and to develop the other portion oftle Resort as a hotel (the
"Hotel Master Parcel"). Declarant contemplates that the Resort will have various amenities, some ofwhich will be part
ofthe Hotel Master Parcel and some of which will be part of the Vacation Ownership Master Parcel.

Declarant wants to be sure that the owners and guests of both the Vacation Ownership Master Parcel and Hotel
Master Parcel may use some or all of these amenities.

Dectarant also desires to provide for the preservation and enhancement ofthe desirability and attractiveness ofthe
Master Property; to enswe that any improvements that may be developed on the Master Property will be designed,
constructed, used and maintained in compliance with all applicable laws and this Master Declaration and in conformity
with the overall theme, concept, atrnosphere and high standards of quality which have come to be known and expected at
Disney Rgsorts; to provide for the common use of and the sharing of expenses for the maintenance and repair of shared
areas; and to permit tho development of the shared areas and ths alteration, renovation, removal, or modification of
certain of the shared areas to integrate with, enhance and support the surrounding larger development of the Master
Propery and the Resort as a whole.

To accomplish this, Declarant desires to impose this Master Declaration on the Master Property, which includes the
Vacation Ov,rnership Master Parcel and the Hotel Master Parcel. Ttiis De.claration establishej the rules for Declarant,
owners and guests ofthe Vacation Ownership Master Parcel and the Hotel Master Parcet to share the use ofthe shared
areas and certain amenities of the Master Proper{y, and maintain the quality of the Master Property and Resort as a
whole; and establishes a means for sharing the costs and expenses ofoperating and maintaining those shared areas and
amenities.
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Fee Owner desires to join in this Master Declaration and subr4it Fee Owner's Remainder Interest in the Master
Property to the terms, covenants, conditions, easements and restictions of this Master Declaration so that all interests in
tlre Master Prope4y are subject to the Master Declaration.

NOW THEREFORE, Declarant and Fee Ownerjointly declare that all of the Master Property shall be held,
fransferred, sold, conveyed, leased, morfgaged, occupied and otherwise dealt with subject to the covenants, conditions,
restrictions, reservations, easements, charges and liens, as set forth in this Master Declaration (as defmed in Article I
below), all ofwhich are in furtherance ofthe foregoing purposes. Such covenants, conditions, resfrictions, reservations,
easements, charges and liens shall run with the Master Properly, shall be binding upon all parties having or acquiring any
right, title or interest in or lien upon the Master Propedy, their successors, assigns and legal representatives, and shall
inure to the benefit of each and every person or entity fiom time to time, owning or holding an interest in or lien upon the
Master Property or any portion ofthe Master Properly.

I. DEFINITIONS. The following words when used in this Master Declaration shall have the following
meanings:

"Accommodation" m€ans a hotel, condominium or timeshare unit used for transient occupancy purposes,
whether or not declared as part of a Condominium or Vacation Ownership PIan.

"Applicable Law" means any and all applicable statutes, common laws, judicial determinations, ordinances,
requirements, orders, directions, rules and regulations havingthe force oflaw enacted or promulgated or issued by
federal, state, regional, county or municipal governments or courts or by any oftheir respective departments, bureaus and
offices or by any other governmental authorities with jurisdiction over the Master Property or the ownership, design,
constuction, reconstruction, alteration, renovation, restoration,.replacennent, zoning, use, land use, operation,
management, condition (including environmental and non-enviro4lpental conditions), repair or maintenance of the
Master Properly, Applicable Law shall be determined as it is oonstituted on the date this Master Declaration is recorded,
unless otherwise provided in this Master Declaration.

"Archltectural Review Offieer cr ARO" means the person or persons deslgnated by Declarant and furthei
described in Article IV of this Master Declaration.

"Assoeiation" means.any condominium, timeshare or other owners' association responsible for the maintenance
and operation of any portion ofthe Master Property declared as Condominium Property, declared as Vacation Ownership
Properly or subject to subdivision testrictions or other similar restrictive documents pursuant to which an owners'
association is created. With respect to those portions of the Master Properly that an Association is responsible for
maintaining and operating, thatAssociation shall be the only representative authorized to act on behalf of a member or
members of such Association, including any members who are owners ofinterests in property subjectto adeclaration of
condominium, timeshare instrument or reshictive docum€nts, with respect to such properly and the provisions of this
Master Declaration. In the event that more than one such Association exists, the Declarant shall have the right to
determine, in its sole, absolute and unfettered discretion, the representation authority of each such Association.
Whenever the goveming board ofthe Association gives its acknowledgment, consent, undershnding or agreement with
respest to that portion of the Master Property that it is responsible for maintaining and operating and with respect to this
Master Declaration, such acknowledgment, consent, understanding or agre€ment shall be deemed to also have been
given by each member of such Association and shall be absolutely binding upon each such member. Nothing contained
in this Master Declaration shall be deemed to relieve any individual member of an Association, as both a member of an
Association and as an individual Owner, from the requirement of complying with any provision of this Master
Declaration. Notwithstanding the foregoing, the term "Association" shall not mean or refer to *re Ko Olina Community
Association, Inc. or the Ko Olina Resorr Operator's AssociatioR, Irici;.bcith of which are Hawai'i nonprofit corporations,
or any other associations established pursuant to that certain Ame.nded 4nd Restated Declaration of Covenants for Ko
Olina Community Association" dated March 13,2006, recorded May 10,2005, as Doc. Nos,3425805 through 3426807,
as it is amended &om time to time.

"Beach" means that portion of the Vacation Ownership Master Parcel adjacent to the lagoon and used as a
beach, up to the common boundary between the Vacation Ownership Master Parcel and the Lagoon Parcel (IMK No ( I )
9-r-057-003)
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"Building Shared Components" msans all oftlose Improvements, whether located on the Hotel Master Pmcel
or the Vacation Ownership Master Parcel, which service or supportthe Improtements on both the Hotel Master Parcel
and Vacation Ownership Master Parcel and include, but are not limited to, roof membranes, roofs, Roof Drains,
foundational elements, slabs, exterior and external walls, stucco finish, water proofing, sealants and caulking, load-
bearing walls, part;z walls, shear walls, support beams, columns, masonry, patios, balconies, railings, tenaces, and other
structural support systems and devices, expansion joints, exterior glass windows, exterior doors, shaffs, exterior light
fixtures, Utility Services,'wiring, conduits, chilled water risers, plumbing lines, cables, pipes, HVAC systems, life/safety
systems, building control system hardware, software, and computer stations, central secunfy system, fre escapes, fire
command center, fire panels, fire equipment room, emergency generator room, fre pump room, switch gear equipmeng
generator, fuel tanlg fire pump and fire sprinkler systems, water pump, water distribution systems, piping systems,
exfiltration systems, sewage collection system, Surface Water Management System, storm water drainage system,
electrical systems, main electical room (and appurtenant equipment), rnechanical rooms, generators, lighting protection
systems, communication systems (low voltage system), chiller, cooling tower, ducts, exhaust chases, smoke evacuation
systerns and ventilation chases, boilers, compressors, ducts, engines, equipmenl and ventilation and other basic
structural and support components, features or systems of, in, on or relating to Improvements and which are shared
between t}te Improvements located on the Hotel Master Parcel and the Improvements located on the Vacation Ownership
Master Parcel necessary to operate, maintain and support such Improvements, as well as the Shared Vertical
Transportation located, constructed, or installed in the aforementioned Improvements, Master Parcels and buildings, br:t
specifically excluding all personal properly, fixtures, interior finishes, and other items or contents owned by or added,
installed, or constructed therein by an Owner. 

:..

"Capital Improvement Expense" means a charge against each Owner and its Parcel, representing a portion of
the costs incurred for construction, installation or replacement of any capital improvement to or for any portion ofthe
Shared Areas (including the Building Shared Components), or any repair ofsuch an Improvement amounting to a capital
expenditure under generally accepted accounting principles. o'Construction" herein does not refer to the initial
construction of any portion of the Shared Area or other Improvements.

"Chapter 514E" means Chapter 5l4E (Timesharing Plans), Hawai'i Revised Statutes, as the same is
constifdted cn the date tlat ihis }i{aster Declaration is recorded or filed in tr\e Land Court.

"Chapter 5148" means Chapter 5l4B (Condominiums), Hawai'i Revised Statutes, as the same is constituted
on the date that this Master Declaration is recorded or filed in the Land Court.

"Condominium" means that form of ownership of real property which is created and established pursuant to
Chapter 5148.

o'Condominium Property' means any portion of the Master Property, or rights or interests in the Master
Properly, which is submitted to a resorded declaration of condominium in accordance with Chapter 5148. If any
Condominium so created is a phased Condominium, all portions of the Master Property made subject to the
condominium form of ownership by amendments or supplements to the declaration of condominium shall be deemed
included within and a part of the Condominiurn hoperly, if and when such amendments or supplements are recorded.

"Designated Facilities" consist ofsuch facilities as Declarapt may specifically designatq from time to time, as

"Designated Facilities" in its sole, absolute, and unfettered discretion. Such designation shall be made by the filing of
record, from time to time, of an insfrument referencing the provisions of this Master Declaration executed by Declarant
and recorded or filed in the Land Court. At the time ofthe initial recording or filing ofthis Master Declaration, the lazy
river and adjacent pooi and related facilities and the caldera waterslides all as described and depicted on Exhibit B are
Designated Facilities.

"Declarant" means Disney Vacation Developmenq Inc., a Florida corporation and an affiliate of The Walt
Disney Company, a Delaware corporation, its successors and any assigns who take assignment of the rights and duties
under this Master Declaration pursuant to a written instrument recorded or filed in the Land Court.

"Disney Staadard" means a standard at least equal to the overall theme, concept, atmosphere and high
standards of quality associated with the WALT DISNEY WORLD@ Resort in Lake Buena Vista, Florida and the
DISNEYLAND@ Resort in Anaheim. California.
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"Hotel Master Parcel" means and refers to all of the Master Property except the Vacation Ownership Master
Parcel, and includes the Improvements located on the Hotel Master Parcel from time to time.

"Improvements" consist of all struchrres, buildings, infrastructure, and all appurtenant and related facilities,
and Designated Facilities constructed and located from time to time on *re Master Property, together with any and all
additions to and replacements of the Master Properly, and all other improvements now or hereafter located on the Master
Properly. Improvements shall include, but shall not be limited to, the Accommodations, Building Shared Components,
Surface Water Management System, Streets and Roadways, Utility Services, fences, walls, Iift stations and signage.

"Insurance Trustee" shall have the meaning set forth in Section 4.4.

o'Land Court" shall mean the Ofiice of Assistant Registrar ofthe Land Court ofthe Stat€ ofHawai'i; provided,
however, that if all or any portion of the Master Property is withdrawn from the Land Court, tlen t}re term "Land Court"
shall mean the Bureau of Conveyances ofthe State of Hawai'i as to the parcel so withdrawn; provided frrther that if
Hawai'i law is amended to require that certain documents or instruments must be recorded in the Bureau of Conveyances
of the State of Hawai'i even though the same pertain to land registe.red in the Land Cour! then the term "Land Court"
shall be deemed to refer to said Bureau of Conveyances of the State of Hawai'i to the extent provided by any such
arnendment of Hawai'i law,

"Master Dectaration" means this Amended and Restated Declaration of Covenants, Conditions, Easemeuts
and Restictions, as the same may be amended or supplemented from time to time.

"Master Property" means that certain real property lying and situated in Honoutiuli, District of Ewa,
Honolulu, City and County ofHonolulu, State of Hawai'i, which real property is more particularly described in Exhibit
A attached to this Master Declaration and by this reference incorporated in this Master Declaration, togeflrer with all
Improvements on the Master Properly. All references to the Master Property shall be deemed to apply to all portions and
any portion of the Master Property whether or not such portions are separately owned, managed, or developed.

"Master Farcei" means each primary portion ofthe Master Properqy anti the Improvements located thereon
from time to time. The Master Properly is contemplated to be divided into two (2) Master Parcels: the Vacation
Ownership Master Parcel and the Hotel Master Parcel.

o'Master Parcel Ownero' means the Owner of a Master Parcel. Ali'i Nui Villas Condominium Association,
Inc., a Florida not-for-profit cotporation, shall be the Master Parcel Owner for the Aulani, Disney Vacetion Club@
Villas, Ko Olina, Hawai'i Condominium. Ali'i Nui Villas Condominium Association, Inc., a Florida not-for-profit
corporation, shall be the Master Parcel Ov'rner for the Hotel Masler Farcel.

"Open Area" means those areas of open space located fronr time to time on the Master Prope4y and that are
not included within the Imnrovements.

"Owner" t"un, *" rraord owner of fee title or lessee, whether one or more persons or entities, in any portion
of the Master Propertr. Owner shall not refer to any mortgagee unless and until such mortgagee has acquired title
pursuant to foreclosure or any altemative in lieu of foreclosure. As to any portion of the Master Property declared as
Condominium Propedy, declarcd as Vacation Ownership Property or subject to subdivision resfrictions or other similar
restrictive documentspursuantto which an Association is created, such Association shall be deemedthe Owner forthat
portion of the Master Property the Association is responsible to operate and maintain; provided however, *rat this
definition shall not relieve any member of such Association as an owner of an interest subject to the declaration of
condominium, timeshare insfument or restrictive documents from complying with the restictions and conditions set
forth in this Master Declaration. With respect to the provisions ofthis Master Declaration, each Association shall be the
only representative authorized to act on behalf of the mernbers of such Association, including any member of such
Association who is also an owner of an interest in properly that is subject to such subject to the declaration of
condominiurn, timeshare instrument or restrictive documents, Whenever ttre goveming board ofthe Association gives its
acknowledgment, consent, understanding or agreement with respect to this Master Declaration, or whenever any notice
is served or delivered to such governing board pursuant to this Master Declaration, such acknowledgment, consent,
undersknding, agreement, service or delivery shall be deemed to also have been given or received by each member of
the Association and shall be absolutely binding on each member.
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"Parcel" means any portion of the Master Properly.

o'Pools" means any swimming pools and related facilities (i.e.,lazy river, pool slides, hot tubs, kiddie pools,
interactive fountains, pool chairs, etc.) located on any portion ofthe Master Properly, regardless of whether such pools
and related facilities exist as of the date of this Master Declaration or are constructed subsequent to the date olthis
Master Declaration. The snorkel lagoon and habitat touch tank are not included as Pools.

"Prohibited Deletions" consist of those portions of the Master Property which may not be deleted from
encumbrance by this Master Declaration, as provided in Paragraph 2.3.2, excegt as otherwise set forth in Paragraph
2.3.2.

"Roof Drains" mean and include those certain drainage pipes, Iines, systems, and other retated drainage devices
or equipment which shall provide storm water drainage from the roofs and other impervious surfacis of the
Improvements into the Surface Water Management System.

"Rules and Regulations" mean any rules and regulations promulgaled and deemed advisable fiom time to time
by Declarant or the ARO in their sole, absolute and unfettered discretion.

"Shared Area Expenses" means all costs and expenses of maintenance and operation of the Shared Areas,
including the payment of insurance on the Shared Areas, and all expenses ofrepair, refirbishment, preservation,
enhancement or replacement ofthe Shared Areas including without limitation, all Capital Improvement Expenses and
reseryes therefor, and all costs of labor, equipment, materials, insurance and landscaping related to the Shared Areas
including without limitation, all Capital Improvement Expenses and all costs related to services provided to or fiom t1e
Shared Areas, including, widrout limitation, check in/check out services, concierge and valet services, housekeeping and
janitorial seryices.

"Shared Areaso'means those portions of the Master Properly consisting of the Designated Facilities, any
pottions of Streets and Roadwayq the Pools, any Open Areas, the Beach, sidewalks and pedegtrian walkways, any
portions of the Building Shared Components, security gales, interior haliways, enffanceways, the Surface Watei
Management System, storm water drainage systcms, water distribution systems and other Utility Service systems, trash
compactors, trash dumpsters, delivery area and loading dock, lift stations, or any other Improvements (except
Accommodations) that are commonly-used or integral to the structure, operation, use, or enjoyment of the Mastir
Property as determined by the ARO, in its sole, absolute, and unfettered discretion, from time to time, and any of the
following systems and equipment to the extent such systems and equipment serve both Master Parcels: buildingcontrol
system hardware, softitrare, and computer stations, central security system, fire escapes, fire command center, fire panelq
ftre equipment room, emergency generator room, fire pump room, switch gear equipmen! generator, fuel tank, firi pump
and, fire sprinkler systems, water pump, water distribution systems, piping systems, exfiltration systems, sewage
collection system, stom water drainage system; electical systems, main electrical room (and appurtenant equipmeni), '

mechanical rooms, exlerior lighting, generators, lighting protection systems, communication systems (low voltage
system), HVAC shafts, chiller, coolingtower, exhaust chases, smoke evacuation systems and ventilation chases, boilen,
pipes, compressors, conduits, ducts, engines, equipment, plumbing, and ventilating. The ARO shall have the righq in its
sole, absolute, and unfettered discretion, to determine that any area (other than a Designated Facility) no longeineeds to
be a Shared Area. Shared Areas shall not include any Accommodations, but will include the Building Shared
Components supporting such Accommodations. Shared Areas also will not include any facilities used for the conduct of
a business, as offices, for commercial activities, or for profit-making ventures as determined by the ARO, in its sole,
absolute, and unfettered discretion.

'oshared Vertical Transportation" means any Vertical Transportation extending vertically in, ono or through
alt or any portion of the Master Properly that serves both Master Parcels.

"Streets and Roadways" means all ingross and egress infrastructure consfructed upon or across the Master
Property including streets, roadways, driveways, parking areas, paths and sidewalks.

'oSurface Water Management System" means the surface water management system located on t}1e Master
Properlycoasisting of any swales, inlets, culverts, retention ponds, outfalls, storm drains, pump stations, connecting
pipes and similar systems used in connection with the retention, dr*agg and control of surface water.

ii
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"TWDC Companies" means The Walt Disney Company, a Delaware coryoration, its successors and assigns,
and all of its subsidiaries.

"Utility Services" means any kind of utilities servicing the Master Properly whatsoever, including water,
natural gas, cable television, telephone service, electricity, sewage and solid waste disposal and communications and any
other similar public service or convenience facility supplied to any portion of the Master Properly.

"Vacation Ownership Master Parcel" means and refers collectively to all portions of *re Master hoperly that
are located within Aulani, Disney Vacation Club@ Villas, Ko Olin4 Hawai'i Condominium, and any additional property
annexed hereto pwsuant to Section 2,2.3 and designated in the instrument annexing the same as being a portion of the
Vacation Ownership lvlaster Parcel.

"Vacation Ownership Plan" means a timeshare plan created pursuont to Chapter 514E.

"Vacation Ownersh i p Property" means any portion of the Master Properly that is made subject to a Vacation
Ownership Plan.

"Vertical Transportatio$" means any elevator cores and shafts and their walls and interiors; elevator and
escalator machine rooms; elevator cabs; stairways; stairwells; elevator and escalator overuns, bulkheads, shaffs, pits,
tanks, pumps, motors, fans compressors, controls, and other related equiprnent; elevators; escalators; mechanical rooms
containing any of the foregoing; and all related equipment, machinery and devices, extending vertically in, on, or
through all or any portion of the Master Property.

"Visible Area" means any portion of the Improvements (inoluding any curtain wall, facade, window shades,
blinds and other window covering, roof(s), or other area of the Improvements) visible from the exterior of such
Improvements.

"Work" means any grading, site work, planting or removal of plants, trees, shrubs or other landscaping
irraterials, or construction, instaiiation or material modification of any Improvements, A modification shall be deemed
material if it would involve a visible change or addition to the exterior of any Improvements if it would impact the
structural integrity of any Improvement or, as to the interior of an Improvement, modifications which would not comply
withtheMasterDeclarationorApplicableLaw,asitmayexistfromtimetotime. Workdoesnotincludenon-structural
changes to the interior of any Improvements,

2.1 Master Propertv. The real properly which is, and shall hereafter be, held, transferred, sold, conveyed,
leased, mortgaged, occupied and otherwise dealt with subject to this Master Declaration is the Master Property.

2.2 Additions to Master Property. Declarant, &om time to time, may, in its solg absolute and unfettered
discretion, cause additional real properly to become subject to this Master Declaration; but under no circumstance shali
Declarant be required to make such additions.

2.2.1 Other Declaranl Property. No other real property owned by Declarant or Fee Owner shall in
any way be affected by or become subject to this Master Declaration, except as specifically provided for in this Master
Declaration, until such time, if ever, as such real properly is added to the Master Property.

2.2.2 Development of Additions. Any real property to be hereafter added to the Master Property
and to become subjeot to this Master Declaration shall be used or developed in such a manner to provide for the
preservation and enhancement ofthe desirability and attractiveness of*re overall real property subjected to this Master
Declaration in the same manner as described for the Master Propefty-,'

2.2.3 Agrpndment to Master Declaration/Supplemental Declaxation. Any additions to the Master
Proper{y authorized under this Master Declaration shall be made by the filing of record from time to time, of an
amendment to this Master Declaration or a supplemental Master Declaration of Covenants, Conditions, Easements and
Restrictions, executed by Declarant or Fee Owner (if applicable) and any other owner of such properfy, which shall
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extend the covenants, conditions, easements and restrictions contained in this Master Declaration to such properiy. Such
amended Master Declaration or supplemental Master Declaration of 

'Covenants, 
Conditions, Easements and Restictions

may contain such amendments or additional provisions as Declarant rnay deem necessary in its sole, absolute, and
unfettered discretion, Declarant shall not be required to obtain the approval or consent ofany Owner or any person
claiming by, through, or under any Owner to add any property to the Master Property pursuant to this Section.-

2.3 Deletions from Master Property

2,3.1 Declarant Righ*. Subjectto any Prohibited Deletions, Declarantmay, withoutthe consent of
any Owner or any person claiming by, through, or under any Owner, at any tirne delete any portion of the Master
Properly owned by Declarant from encumbrance bythis Master Declaration by executing and filing ofrecord aNotice of
Deletion from Master Declaration of Covenants, Conditions, Easements and Restrictions. No bwner, or any entity
claiming by, through, or under any Owner, shall have any right to claim detrimental reliance on this Master Deciaration
with regard to any portion of the Master Property deleted from this Master Declaration by Declarant pursuant to this
Section.

2.3.2 Prohibited Deletions. Subject to Declarant's reserved rights in Paragraph 9.4.2 below,
Declarant shall not delete, without approval of all Owners, any portion of the Master Properfy which detetion would
result in the deletion of any Designated Facility from this Master Declaration. Declarant shall not delete, without the
approval of all Owners, any portion of ttre Master Property which deletion would result in the elimination of all
reasorrable ingress and egress rights to a dedicated right ofway granted pursuant to Paragraph 3.6.1 or the elimination of
drainage or utility easernent rights granted pursuant to Paragraph 3 ,4.13 .

IU.

3.1 TitletoMasterPrope4y. NothingcontainedinthicMasterDeclarationisintendedtoprohibitorinany
manner restrict Declarant's or Fee Owner's ability to sell, transfer, convey, assign, lease, morfgage, encumber oi
otherwise dispose of any or all of their interests in all or a portion of the Master Property to any person. Declarant and
Fee Owner acknowledge and understand that if any portion of the Master Property is deveioped as a leasehold
Condominium, ownership of the condominium units, undivided interests in the condominium units or vacation
ownership interests in the condominium units shall be real propefi interests for the term of the applicable tease.
Nothing in this Master Declaration is intended to grant by implication any righ,ts in or to the Master Prope4y other than
the rights specifically set forth in this Master Declaration.

3 '2 DeYglopment Permrtted. The Master Property may be developed for any lawful purpose, including the
construction, use, operation, maintenance, repair and replacement of Improvements or Open Areai. AII developmeit of
the Master Property shall be in accordance with this Master Declaration and Applicable Law. It is expressly
coniemplated that such development may involve the creation of one or more Condominiums, Vacation Ownership
Plans, or a combination of the two. The development may also involve the continued operation and ftrther creation of
commercial or other profit making ventures, as may be designated by Declarant.

3.3 Declarant Righ1s in the Master Prgeerry.

3.3.1 Declaraqt Rights. Notwithstanding anything to the confary contained in this Declaration, or
within any other agreement, document, insfi'ument or.writing, Declarant shall have and reserves unto itself (and Fee
Owner hereby grants to Declarant) non-exclusive use and access rights ov€r, upon, under and across the Master property
(together with the rigbt to assign all or any portion of such rights)including the right to: (i) erect, maintain, repaii
replace, relocate and use electric and telephone poles, wires, cables, crinduits, sewers, water mains, pipes, machinery, and
other suitable equipment or improvement related thereto, whether public or private, used in conniction with, or in any
way related to, the production, transmission, conveyance, distribution or use ofetectricity, telephone, cable televisio;
communications (voice, video or data), gas, sewer, water, stom water, security or any other public conveniences or
utilities; (ii) plang maintain, remove, relocate orreplace anytrees, bushes, shrubbery or other tandscaping; (iii) perfonn
any excavation, filling digging, earth moving or grading activiiies; (iv) constmct, maintaiir, repair, replace, ielocate,
remor/e,_ modify, support or alter Improvements and Open Areas of every kind or nature as may bi permitted by
Applicable Laws and this Master Declaration; provided that no such activities shall be conducted in a manner that causes
a Vacation Ownership Plan to be in violation ofthe one-to-one use-right to use-night requirement sf Chapter 5 l4E; (v)
landscape or otherwise do those acts necessary to maintain or enhance the aesthetic quaiity ofthe Mastei prope4y ani
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the Improvements and Open Areas to be developed on the MaSter Propedyi (vi) locate, construcl repair, maintain,
replace or relocate wells, lift stations, pumping stations, tanks and any other faeiiities associated therewith; (vii) take any
other similar action reasonably necessary to provide economical and safe utility installation ori or about the Master
Property and to maintain, at all times, high standards ofhealth, safety and appearance; (viii) share in the license and
easement rights granted to Owners pursuant to this Master Declaration; (ix) access and use, and allow its guests, invitees
and licensees to access and use any Shared Area; (ix) conduct marketing, sales, and rental of Parcels owned by
Declarant; (x) develop, conskuct, remodel, or otherwise do any and all acts necessary or desirable to develop the Master
Property in any manner deemed desirable by Declarant or its designees from tirne to time; (xi) perform maintenance on
and otherwise manage the Hotel Master Parcel (including without limitation the Building Shared Components) in
accordance with the provisions of this Master Declaration; (xii) employ or contract with a manager (which may be a
TWDC Cornpany) with respeet to maintenance of the Hotel Master Parcel and Building Shared Components, and
delegate its powers to committees, offrcers and employees; and to assign and delegate for ttre term of any management
contract, any or all of its obligations, privileges and imrnunities under this Master Declaration; (xiii) control the
appearance ofthe exterior of any Improvements located on the Master Property and the appe{rance of any Visible fuea;
and (xiv) otherwise do any and all acts necessary or desirable to develop the Master Property in any manner deemed

desirable by Declararlt and in Declarant's sole, absolute and unfettered discretion; provided, however, that such
reservation and granting powers and rights Shall not be considered to create, impose or imply any obligation ofDeclarant
to provide any ofthe items listed in this Paragraph.

3 .3 .2 Right to Approve Name or Use of a Namp. Prior to the use of any name to identiS: (i) any
Improvements constructed on the Master Property, including any Condominium or Vacation Ownership Plan; (ii) any
person or entity having management duties with respect to any Improvement or any portion of the Master Property,
including any Association or management company or any subsidiary or affrliate of any of the foregoing; or (iii) any
commercial or non-commercial venture operated on the Master Properly when such venture seeks to use the names

approved for use in conneetion with the Master Property; such name or use shall be submitted to Declarant for its
approval. Declarant may approve or disapprove ofthe name or the use ofsuch name in its sole, absolute and unfettered
discretion, and under such terms, conditions and limitations as Deplarant determines in its sole, absolute and unfettered
discretion. Declarant's consent to the name or the use of such name, if given, shall be set forth in writing, and shall only
apply to the specific Improvemer.ts, person oi entity to whom such approval is given.

3 .3 .3 Rieht to approve londominium Declaratig$g Vacatign Ownership Declamtion. Addilional
Covenants and Resfictions. o{ anv Amendmen$_. Prior to the recording of any condominium declaration or vacation
ownership declaration, additional cov€nants or restrictions on any portion ofthe Master Properiy, or amendment to any
ofthe foregoing such documents shall be submitted to Declarant for its written approval, in its sole discretion, and under
such terms, conditions and lirnitations as Declarant determines in its sole discretion. Declarant has approved all ofthe
condominium declarations, vacation ownership declarations and additional covenants and restrictions affeeting the
Master Property which are being filed substantially concurrently with this Declaration.

3.3.4 Streets and R-o.adways. Streets and Roadways shall be the sole and exclusive properiy of
Declarant or the Owner of the properly upon which such Streets.and Roadways are constructed, as applicable; provided,
however, that Declarant does resorve unto itself and grantto its guests, purchasers, invitees, licensees, and domestic help,
to delivery, pickup, fire protection and emergency services, police and other authorities of the law, United States mail
cariers, representafives of utilities authorized by Declarant or any Owqer to serve the Master Properly, holders of
mortgage liens on such lands and such other persons as Declarant may frop time to time designate, a license and right of
enjoyment for reasonable ingress and egress over and across the Streets and Roadways and to any dedicated rights of
way. Nothing contained in this Master Declaration shall require Declarant or any Owner to construct any Sfreets and
Roadways other than as Declarant or such Owner may be required by any Applicable Law, and nothing.contained in this
Master Declaration shall prevent the construction and maintenance oflmprovements or Open Area as described above on
the Master Properly.

3.3.5 Parking. Notwithstanding anything to the contrary contained in this Master Declaration,
Declarant may regulate the use ofthe parking areas ofthe Hotel Master Parcel, if any, pursuant !o rules and regulations
promulgated by Declarant in its sole, absolute, and unfettered discretion. Declarant shall have the right to constuct and

operate a security gate on the portion of the Streets and Roadways located within the Hotel Master Parcel, if any, forthe
purpose ofregulating access to the parking spaces, and to limit such access pursuant to reasonable rules and regulations
promulgated by Declarant from time to time. In addition, either Master Parcel Owner shall be entitled to designate any
portion or all ofthe parking facilities located on its Master Parcel as pay parking and charge a parking fee, determined in
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such Master Parcel's sole discretion, for parking on such parking facilities pror:ided that such parking fee shall be applied
to all Owners and theb guests and invitees on a non-discriminatory basis and the cost of maintaining'repairing and
replacing such parking facilities shall not be a Shared Area Expense. It is specifically contemplated that valet parking
services will be utilized and that the costs of such valet parking services will be a Shared Area Expense.
Notwithstanding the foregoing, for parking structures located on the Vacation Ownership Master Parcel, the Vacation
Ownership Condominium Association shall be entitled to (1)provide free accesstotheparking stuctrxesto its members
and its members' guests arld invitees and charge all others a parking fee in which event the cost ofmaintaining repairing
and replacing such parkihg structure$ shall not be a Shared Area Expense; and (2) provide fee-based valet parking
services in which event such valet parking services shall not be a Shared Area Expense; piovided that tle amounts of
such parking fee and valet parking fee are subject to Declarant's review and approval.

3.3.6 Water Areas. AII water management fransportation or drainage facilities, including the
Surface Water Management System, constructed or maintained on tle Master Properly shall not be dedicated or required
for public use; provided, however, that Declarant may, without the consent and joinder of any Owner, dedicate or grant
easemen6 to any governmental entify for all or any part of such facilities as to which such governmental entity has
agreed to maintain and service. It is expressly contemplated that erosionto the Shared Areas located adjacent to water
management, transportation or drainage facilities (whether on the Master Property or not) may occlrr and that the
maintenance, repair or replacement ofsuch Shared Areas shall be a Shared Area Expeise.

3 .3 .7 Utiiiti-es.. Declarant reserves the right to grant such easements over, upon, under and aqoss the
Master Property, without the consent of any Owners, as are reasonably necessary to enable any company to provide
Utility Services to the Master Prope4y. Each Owner may grant such easemcnts over, upon, under and across the portion
of the Master Property owned by such Owner as are reasonably necessary to enable any company to provide Utilify
Services to the Master Property. Should an Improvement be consfmcted such that it encroaches upon a utility easement,
such Improvement shall be removed to the extent necessary to ensure the continuation of unintemrpted service and to
affect the maintenance, repair or replaoement of any utilities witirin the easemen! at the cost and expense ofthe orarner of
such Improvement.

3.3.8 $lgnage Ea.sements. Declarant reserves exclusive, perpetual easements for the location,
installation, erection; maintenance, use, operation, repair, replacement, or removal of signs, notices, other displays, or
advertising on the exterior of any Improvements consfucted on the Master Properly, together with non-exclusive rights
ofingress to and egress as may be necessary and appropriate to exercise the easements granted in this Section 3.3.8.

3.3.g Sales agd Marketing Easements. Declarant reserves non-exclusive, perpetual easements for
the use, access, ingress, and egress over, through, under, over, and across the Master Properly, as may be necessary and
appropriate for marketing, sales; resales, and rental of units, commercial units, accom:modations at other_projects, or any
other hospitality, realty, or consumer products, and forthe purpose of ieasing any accommodations f}tat may or may not
be part of the Master Property. Such rights may include the right to,estallish models; conduct properly tours; conduct
sales presentations; conductclosings; and to erect post maintain,.and relocate signs, notices, advertisements, and other
promotional information on the Master Propeffy.

3.3.10 RuJesandRezulations. DeclarantortheAROmaypromulgatesuchRulesandRegulations
they deem advisable and the Owners and respective members, guests, lessees and invitees shall comply with said Rules
and Regulations.

3.4 Shared Areas. The following provisions shall govern with respectto the use and operation of Shared
Areas:

3.4,1 Easements. Non-exclusive easements are reserved in favor of Declarant and its respective
guests, Iessees and invitees and granted to Owners and their respective members, guests, lessees and invitees, across,
under and through the applicable portions ofthe Master Property as are necessary and reasonable for support, ingress and
egress and for &e installation, maintenance, repair, replacement or operation of all Shared Areas. The Owners and their
respective members, guests, lessees and invitees, shall also have a non-exclusive easement for the use and e4ioyrnent of
Shared Areas to the same extent as hotel guests staying within the Hotel Master Parcel. Notwithstanding the foregoing,
(i) the Owner of any Parcel in the Hotel Master Parcel or any Parcel that does not contain any Shared Areas shall be
entitled, in its sole, absolute and unfettered discretion, to close and/or discontinue use ofany portion ofthe Hotel Master
Parcel other than the Building Shared Components; and (ii) the Owners, other than the Owrier of such Parcel, shall have
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no rights in or to those portions ofthe Hotel Master Parcel that are not Shared Areas, including, without limitation, the
restaurants, bars, spa, conference center and banquet and convention facilities located within the Master Property.

3.4.2 Encroachment Easements. Non-exclusive, perpetual easements appurtenant to each Master
Parcel are reserved in favor of each Owner of a Master Parcel for minor encroachments of Improvements located on such
Master Parcel in, onto, through, under or over the a{acent Master Parcel and Shared Areas which encroachments do not
interfere with the use and operation of the other Master Parcel or Shared Areas and that are created by the construction,
reconsffuction, renovation, settling or shifting of the Improvements, or other causes ofmovement and for overhangs. In
exercising the rights under this Section 3.4.2, aach Master Parcel Owner and its successors and assigns agree to
indemnif Declarant and Owner ofthe Shared Areas from any losses, costs, damages, or expenses incurred by Declarant
or such Owner; as the case may be, as a result of the exercise by the indennifiing party of its rights under this Section
3.4.2, unless such losses, crists, damages, or expenses are incurred as a result of the gross negligence or willful
misconduct of such Orryner or Declarant, as the case may be, ortheir successors and assigns.

3.4.3 Non-exclusive, perpetual easements
appurtenant to each Master Parcel are reserved to Declarant for access and temporary encroachments by conffactors and
subcontractors (and the equipment and employees thereof) in, on, or through the adjacent Master Parcel or tle Shared
Areas to the extent reasonably necessary for Declarant to perform general and ongoing maintenance, repair and
replacement work with resp€ct to the Improvements and any appurt€nant easement areas.

3.4.4 Support Easements. Declarant reserves to itself and grants to each Master Parcel Owner non-
exclusive, perpetual easements appudenant to each Master Parcel on, over, in, and tfuough any portion of the ad$acent
Master Parcel and the Improvements now or hereafter constructed thereon, contributing to the structural support and
integrity of a Master Parcel, including, but not limited to, contributing support provided by means ofcolumns, caissons,
beams, walls, ceilings, floors, foundations, footings, and load bearing structures now or hereafter located on the Master
Parcels.

3.4.5 Ventilation Easelngnts. Declarant reserves to itself and grants to eech Master Parcel Owner
non-exclusive, perpetual easements appuftenant to each Master Parcel forthe passage, travel, fansmission, or disposal of
any air, exhaust fumes or vapors by means of any ventilation pipeg chutes, conduits, lines, or other devices or equipment
located in, on, through, under, or over the portions ofthe adjacent Master Parcel.

3.4.6 Shared V.ertical Transpor{ation Maintenance Easer.nents. Declarant reserves to itself and
grants to each Master Parcel Owner non-exclusive, perpefual easelr-is4ts appurtenant to each Master Parcel in, on, or
through the Shared Vertical Transportation located in and extending through a Master Parcel, together with non-
exclusive easement rights to Declarant of ingress to and egress from a Master Parcel, necessary and appropriate to
maintain, repair, or replace the Shared'Vertical Transportation.

3 .4.7 Shared Verlical Transoortation Use Easements. Declarant reserves to itselfand grants to the
Master Parcel Owners non-exclusive, perpefual €asements appurlenant to each Master Parcel in, over, and through the
Shared Vertical Transportation located in and extending ttrough portions of each Master Parcel, for the use of any
Shared Vertical Transportation located in either of the Master Parcels, together.with rights of ingress to and egress,
necessary and appropriate for the use ofsuch Shared Vertical Transportation.

3.4.8 Roof Drain Maintenance Easements. Declarant reserves to itself and grants to each Master
Parcel Owner non-exclusive, perpetual easements appurtenant to each Master Parcel in, on, and through the portions of
the adjacent Master Parcel to use, maintaiq operate, repair, or replace the Roof Drains located in such Master Parcel
Owner's Master Parcel, together witi rights of ingress to and egress from the Hotel Master Parcel to exercise the
easements contained in this Section 3.4.8.

3.4.9 Fire Escape Easements. Declarant reserves to itself (and its guests, lessees and invitees) and
grants to the Master Parcel Owners (and theirrespective O\ryners, guests, lessees and invitees) non-exclusive, perpetual
easements appurtenant to each Master Parcel, for emergency fire oscape egress tom each Master Palcel, in, over, across,
or through those portions ofeach Master Parcel designed for emergency fire escape.

3.4.10 Emergengy Access Easements. Declarant reserves to itself (and its guests, Iessees and
invitees) and grants to the Master Parcel Owners (and their respeclive members, guests, lessees and invitees) non-
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exclusiYe, perpetual easements, rights, and privileges appurtenant to each Master Parcel of and for emergency ingress,
egress, and access to, from, through or across portions of each Master Parcel, provided the Owner of the Masier parcei
utilizing the easement shall use good faith efforts to limit any emergency ingress, egress and access within the other
Master Parcel to those parts ofsuch Master Parcel which are generally available for use by the Owners and occupants of
the Aecommodations within such Master Parcel (i.e., the lobby area, stairwells and common hallways).

3 '4.11 Utility Easements, Declarant reserves to itself and grants to tle Master Parcel Owners non-
exclusive, perpetual easements appurtenant to each Master Parcel ofand for ingress, egress, access, passag€ and use on,
over, and across those portions of each Master Parcel which contain structrues, lines, pipes, conduits, and other
Improvements related to Utility Services that serve a Master Parcel, or the easement ar€as appurtenant to a Master
Parcel, on an exclusive or non-exclusive basis for the purposes ofubing the same; provided, howlver, in exercising the
rights granted undsr this Section 3,4.11, the owner of a Master Parcel, and its successors and assigns agree to anO ao
hereby indemnify the owner of ttre other Master Parge! &om any losses, costs, damages, and eipensJs incuned by
Master Parcel Owner as a result of the exercise by an indemnifyingparry of its righb under tlris Section 3.4.t l, unless
such losses, costs, damages or expenses are incurred as a result of the gross negligence or willful misconduct of Master
Parcel Owner or its successors and assigns.

3 .4 .12 Improvements or Alterations. No structural improvements or alterations to a Shared Area mav
be made which will jeopardize the stnrcfiral integrity of the Shared Area without prior written approval ofthe ARO ani
Declarant. No Owner shall alter, modiS, reanange, relocatg replace, orremove any Improvement consfucted or located
on any Shared Area without the prior lwitten approval of the ARO and Declarant. Subjict to fre limitatious imposed on
Declarant as set forth in Section 2.3, Declarant may alter, modiff, rearrange, relocate, replace, or remove any
Improvement constructed or located on Shared Areas owned by Declarant. To the extent that Declarant exercises its right
to make such unilateral additions of facilities, amenities, or other similar Improvements to the Shared Areas, then srich
addition, alteration, modification, realrangement, relocation, replacemen! orremoval shall beatDeclarant,s solecapital
expense; provided, however, that the same may result in an increase of the Shared fuea Expenses.

3'5 Easements for Reconstruction aBd- Restoration olBuilding Shared Components. Declarant hereby
declares, establishes, and reserves aud grants to each Master Parcel O,wner non-exclusive, perpetual easements on, over,
in, or across any applicable portions of the Master Property, for access, temporary encroaihments, staging, and the
storage of various materials and equipment by and for Declarant's or Master Parcel Owner's agentsl eilployees,
confractors, and subcontractors during the reconstruction or restoration ofany Improvements to theixtent reasonably
necessary to reconstruct or restore any Building Shared Componenb as required or permitted under this Master
Declaration.

3.6 Grant of Easerhents to Owners. Each Owner shall enjoy the following non-exclusive easements over
the Master Properfy, for as long as such Owner ovytm an interest in the Master Property, as appurtenances to such
Owner's interest but subject to the provisions of this Master Declaration:

3'6.1 SqeeF end Rpadways. Each Owner and their respective members, guests, lessees and
invitees, shall have a non-exclusive easement over the Streets and.Roadways and easements appurtenant thereto for the
purposes of ingress and egress to and &om dedicated rights ofway. Each Owner and tireir respective members, guests,
lessees and invitees, also shall have a non-exclusive easement for parking on any paved areis of the Master p*prtty
designated as parking ateas; provided, however, t&at Declarant or the Master Parcel Owner of the Master p-arcel
containing such parking areas shall have the right to limit the Owners' and their respective members, guests, lessees and
invitees, parking rights to desigrated areas and that the Master Parcel Owner of the Master Parcel-upon which such
parking areas are located is entitled to all profits derived from valet parking on such parking areas and further subject to
the rights of each Master Parcel Owner to designate any portion or all of the parking Acitities located on its Master
Parcel as pay parking and charge a parking fee, determined in such Master Parcel Owner's sole discretion, for parking on
such parking facilities provided that sueh parking fee shall be applied to all Owners and their guests and invitees 6n a
non-discriminatory basis and the costof maintaining, repairing and replacingsuchparkingfaciliiiesshallnotbe a Shared
Area Expense. Notwithstanding the foregoing, for parking struc&fes.and parking areas located on the Vacation
Ownership Master Parcel, the condominium association for Aulani, D isney Vacatianbt tg Vikas, Ko Olina" Hawai. i
Condominiurn shall be entitled to (l) provide free access to the parking stuctures and parking areas to its members and
its members' guests and invitees and charge all others a parking fee in which event the lost of mainaining repairing and
replacing such parking structures and parking areas shall not be a Shared Area Expense; and (2) provide fee-based valet
parking services in which event such valet parking services shall not be a Shared Area Expense; provided that the
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amounts ofsuch parking fee and valet parking fee are subject to Declarant's review and approval. There shall at all times
be provided paved parking areas (whether free or pay parking) meeting all building standards under Applicable Law for
each building construoted on the Master Property including all buildings located on any Condominium Property or
Vacation Ownership Properly.

3 .6.2 Drainage and Utilities. Each Owner shall have a non-exclusive easement for drainage onto the
Master Property and an easement for all necessary access for Utility Services over, upon, under and across the Master
Property.

3,1 Use of Easement Areas and No Liens. The Owner of property that is subject to any easements
established, created, or reserved herein shall retain all right, title, and interest in and to such property subject to the
easements herein established, created, or reserved incident to estate thereof of and for any and all purposes not
inconsistent with the use of ttre e asement areas as expressly permitted herein. All Work performed by or at the request of
any person in any easernent area as provided herein shall be performed in a manner which will not caus€, suffer, or
permit any lien, notice of iien, or claim of lien to attach to or encumber any such easement area. In the event such lien,
notice of lien, or claim of lien is filed, the person at whose request the services were performed or the materials were
supplied shall removg or cause to be removed, or bond, or cause to be bonded, such lien, notice oflien, or claim oflien
within fifteen (15) business days of the later of (i) the date of the filing of such lien, notice of lien, claim of lien, or (ii)
demand to remove the same. If such person fails to remov% or cause to be removed, or bond, or cause to be bonded,
such lien, notice of lien, or claim of lien as required herein, the Owner of the property which is the subject ofthe lierL
notice of lien, or ctairn of lien, in addition to any other right or remedy it may have at law or in equity, may, but shall not
be obligated to, remove such lien, notice of lien, or claim of lien by paying the amount claimed to be due. Within thi4y
(30) days after receiving written notice of the payment of the amount claimed to be due by such Owner, the person at
whose request the services.were perforrned or the materials were supplied shall reimburse such Owner all amounts paid
by such Owner in connection wi& the removal of such lien, notice of lien, or claim of lien, including any and all
reasonable costs and expenses (including attorney's fees) actually inourred by such Owner in conjunction with the sarne.

3.8 No Bights in Public Generally. The easements and rights created in this Article III do not, are not
intended to, and shall not be construed to create any easements or rights in or for the benefit ofttre general public.

3.9 Liabilitv fol Use of Eas*er.nents. The Master Parcel Owner through whom any Owner, occupant,
employee, lessee, licensee or invitee is permitted to utilize the easements outlined in this Article III shall not be
responsible for any and all damages or violations incurred or sustained as the result ofthe utilization ofthe easements
created, granted, conveyed, or reserved in this Article III by such Owner, occupant, employee, Iessee, licensee or invitee.

3.I0 Scope ojlEasements. Each ofthe easements created by this Master Declaration shall (unless expressly
provided herein to the contrary) be perpetual in duration and shall, both as to the benefits and the burdens thereof, run
with the title to, and burden the title to, the property identified in the granting or reservation of a particular easement. The
easements created by this Master Declaration are subject to a general reservation and right in Declarant (i) to locate
within any pedestrian access easement area so-called "sfieet flrnituro" including, without limitation, trash containers,
signs, directories, security desks, kiosks, benches, chairs, public art, and otler similar elements of aid to pedestrians in
utilizing the Improvements, so long as such "street fitmiture" does not materially impede pedesffian access to and from
any Improvements and the visibility of Improvements is not impaired and (ii) to make changes in the configuration and
location of any ofthe easement areas so long as (a) the width of the easement areas, pedestian access to the easement
ar€as, or sidewalk areas, if any, located within the easement areaS, are not materially reduced; (b) the visibility of any
Improvements is not materially impaired; (c) the resulting easement areas provide essentially the same benefrt to the
other Owners and do not materially interfere with rights that such Owners previously maintained under this Master
Declaration; (d) such changes are made at no expense to thg other Ownqrs and with the minimum possible intemrption
and interference to the other Owners and their respective licensees; a.nd (e) such changes do not violate any Applicable
Laws.

3.l l Extent of Owners' Rights and Eas,ements. Excep.t as expressly provided herein to the confrary, any
right and €asement created by any provision of this Master Declaration shall be subject to the following:

3. I l. I The right of Declarant, without the need to obtain the approval or written consent of any other
Owner, to borrow money for the purpose of improving any of the Building Shared Components or Shared Areas locate.d
on any portions of the Master Property owned by Declarant, and in furtherance thereof, to mortgage, pledge or
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hypothecate such properly and assessments for Shared Area Expenses as security for money borrowed or debts incuned,
provided that the rights ofthe mortgagee or secured parry in any such case shall be subordinate to the righb and
easements oftie Owners underthis Master Declaration, including their righ* inthe Building Shared Components and
Shared Areas and the Owners' use ofsuch rights. Further, any assessm€nts that are pledged or hypothecated pursuant to
this Section 3. I I . I shall be available for use and used only for the purpose for which assessments were levied, assessed
and collected, and any such pledge or hypothecation ofassessments shall be subordinate to the rights and easements of
the Owners under this Master Declaration, including their rights in the Building Shared Components and Shared Areas
and the Owner's use of such rigbts, and the rights of Owners to have the assessments for Shared Area Expenses used for
the purpose for which they were levied or assessed.

3 .11.2 The right of Declarant to reconstlct, replace or refinish any improvement upon or within the
Building Shared Componeffs or Shared Areas, subject to those conditions and limitations set forth elsewhere in this
Master Declaration.

3.1 1.3 The right of the Declarant to restrict those portions of the Building Shared Components and
Shared Areas to the use of Owners and occupants of Accommodations and invitees of Declarant as well as the right of
Declarant to restrict the use of the Hotet Master Parcel (other than Shared Areas) to invitees of Declarant.

3.11.4 The rights and easements of Declarant and other matters provided elsewhere in this Master
Declaration.

3. 1 1.5 The right ofDeclarant to relocate and redefine ihe arcas covered by such easements, subjectto
the specific limitations on such right set forth elsewhere in this Master Declaration.

3. I I .6 Subject to the requirement that there be no Prohibited Deletions, the right of Declarant and the
ARO to establish and enforce Rules and Regulations governing the use of such easements, and to timit or deny the
Owners and their respective members, guests, lessees or invitees,'access to designated portions of the Master Properl)
owned by Declarant, charge use fees or ofherwise regulate the use by the Owners and their respective members, guests,
lessees and invitees, ofthe portions ofthe Master Propefty owned by Declarant pursuant to the Rules and Regulations;
provided that Owners and their respective members, guests, lessees and invitees shall at all times have reasonable ingress
and egress to any dedicated rights ofway and use ofShared Areas.

3.11.7 The right of Declarant to suspend the enjoyment and use rights of any Owner for anyperiod
during which any monies due by the Owner underthis Master Declaration remain unpaid.

3.11.8 Subject to the requirement that there be no Prohibited Deletions, the right of Declarant to
fansfer all or any part of its interest in the Master Property to any public agency, authority or utility company,
Associatior5 Owner or otler person or entity, and subject to such conditions as Declarant determines in its solg absolute
and unfettered discretion.

3. I I .9 Subject to the requirements that there be no Prohibited Deletions, the easements ganted in
*ris Master Declaration shall in no way prevent or limit Declarant's right to subsequently develop any portion of the
Master Property for whatever purposes or uses Declarant chooses. '..

3,tl.t0 Unlessspecificallyprovidedotherwise,theeasementsgrantedinthisMasterDeclarationshall
be non-exclusive and the Owners shall have no use priority over any other users of similar easements or over Declarant,
its guests, Iessees, invitees, successors and assigns.

3.11.1I All plats, resfrictions, covenants, conditions, reservations, limitations, easements and other
maffers of record affecting the Master Property.

3.12 Surface Water Management System. The following provisions will govem the Surface Water
Management System:

3.12.1 Declarant is responsible for operating and maintaining the Surface Water Management
System.
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3.12.2 Declarant shall also be responsible for successfully completing any wetland mitigation
monitoring that may be required, including meeting all conditions associated with mitigation maintenance and

rnonitoring as may be described in any applicable permit. In addition, no construction activities may be conducted on

any portion of the Surface Water Managemcnt System. The appropriate governmental authority has the right to take

enforcement measures, including a civil action or injunction and/or penalties :lgainst Declarant to compel Declarant lo
correct any outstanding problems with the Surface Water Management System. If Declarant ceases to exist, all of the

Master Parcel Owners shall be jointly and severally responsible for operation and maintenance of the Surface Water

Management System in accordance witli the requirements of such governmental authority unless and until (i) the Surface

Water Management System is conveyed to a local govemment agency or a non-profit corporation; or (ii) an alternate

sntity assumes responsibility for such operation and maintenancq which is acceptable to the water management district.

3.12.3 The Surface Water Management System is a Shared Area'

3-12.4 The costs and expenses of maintaining the Surface Water Management System will be a

Shared Area Expense and the Condominium Association for any portion of the Master Parcel declared as a
Condominium is responsible for assessing and collecting fees forth'd operation, maintenance, and replacement of the

Surface Water Management System and for remitting the same to Declaranl

3.12.5 Any amendment proposed to this Master Declaration which would affect the Surface Water
Management System, conservation areas, or water managemert portions ofthe Master Property shall be submitted to the

appropriate govemmental authority for review prior to finalization of the amendment, which shall determine if the

proposed amendment will require a modification ofany permits goveming the Surface Water Management System. Ifa
permit modification is necessary, the modification must be approved by the appiopriate governmental authority prior to
the amendment of this Master Declaration.

rv. IltsuRANcE.

4.1 Insurance. Except as otherwise provided hereirl if it is necessaryto obtain ablanketproperly insurance

policy as to any Shared Area, such insurance policy shall insure against loss or damage caused by fire and other hazards

and such other risks normally covered with respect to improvements similar in construction, location and use as the

Improvemsnts on the Master Property, including all perils normally covered by the standard "Special Perils"

endorsement where such is available, including vandalism and malicious mischief. Declarant Fee Owner and their
parent, related, affiliated and subsidiary companies, shall be included as additional insrneds in any commercial general

tiability policy obtained by or for the benefit of any Owner, and any additional premium as a result thereof shall be a

Shared Expense.

4.2 Proper{y Insurance. In recognition ofthe factthatthe Rbsort although consistingofmultipleparcels, is

intended to be built and operated as a unified project, Declarant shall be entitled to keep all Improvements located on the

Master Property insured against loss or damage by fue, water, Iightning; windstorm, hail, explosion, rioq damage from

aircraft, collapse, and smoke damage, and such other risks, casualties and hazards as may from time to time be carried

for similar buildings located at The Walt Disney World@ Resort or the Disneyland@ Resort, witlr o'Special Perils",

extended coverage, vaudalism and malicious mischief endorsements in an amount equal to the full replacement value

thereofless any applicable deductibles, the cost ofwhich shall be a Shared Area Expense. Such properly insurance shall

also contain a Building Code or similar endorsement providing coverage for costs associated with compliance and

conformance with applicable federal, state and local codes at the time of reconstruction. Any amount of a loss advanced

by Declarant by reason ofnot being paid under any deductible provision of retained loss provision in any insurance

policy shall be beated as a Shared Area Expense, but may be allocated among the Owners, to the extent reasonably

practicable, based upon ttre extent ofthe loss. Notwitlstanding the foregoing Declarant may elect from time to time, in
its sole, absolute and unfettered discretion, to obtain proper{y insurance only for those portions ofthe Master Property

owned by Declarant in which case, the Owner(s) ofthose portions of the Master Property not owned by Declarant shall

be required to obtain such Properly Insurance covering such Parcels.

All property insurance policies maintained by Owners other than Declarant shall provide that all monies for losses

payable thereunder shall be paid to the Insurance Trustee. Such policies shall name as additional insureds (i) Declarant

and Fee Owner and their parent, related, affiliated and subsidiary companies, (ii) every Owner, and (iii) each

Association. At the request of any Ownet such policies shall contain standard mortgagee clauses in favor of any

mortgagee of all or any portion of the Parcel owned by such Owner andlor any holder of a mortgage on a leasehold
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interest in all or any portion ofsuch Parcel, as their interests may appear, provlded that the cost ofadding any standard
mortgagee clause shall be bome by the Owner requesting such addition. Nevertheless, all monies payable under such
policies shall be payable in accordance with the provisions of this Master Declaration. Each such policy shall provide
that the acts ofany insured party shall not invalidate the policy as against any other insured party or otherwise adversely
affect the rights ofany other insured party under the policy. Each such policy shall contain waivers ofsubrogation for the
benefit of Declarant and Fee Owner and their parent, related, afiiliated and subsidiary companies, all Owners and
Associations and waivers ofany defense based on co-insurance or other insurance, and shall provide that such policies
may not be cancelled or modified without at l€ast thirty (30) days (ten (10) days in the event of a cancellation for non-
payment of premium) prior written notice to all ofthe named insureds and Mortgagees.

4.3 Liability Insurence for Master Property. Each Owner shall maintain (a) commercial general liability
insurance and automobile liability insurance protecting Declarant'and its parenq related, afliliated and subsidiary
companies and the Owners against claims for bodily ir{ury, death or properfy damage occuning upon, in or about the
Master Properly, and (b) worker's compensation insurance to the extent required by law with respect to the Master
Property and employers liability insurance with minimum limits of $500,000 each accident. The expense of liability
insurance maintained pursuant to this Section 4,3 shall be a Shared Area Expense. In no even! however, shall the
policies for commercial general liability insurance required by clause (a) above afford protection for combined limis of
lessthan $15,000,000.00 inrespectto any occurrence, and $5,000,000 combined singlelimit forautomobile liability, nor
shall the amount of worker's compensation insurance policies required under clause O) above be tess than the amount
required by applicable laws or regulations or the insurance policies for employers liability insurance be less than the
limits described above. Each Owner's commercial general liabitity insruance shall name as additional insured parties, as
their interests may appear and as applicable, (i) Declarant and its parent, related, affiliated and subsidiary companies, (ii)
each of the Owners, (iii) at the request of any Owner, the managing agent of the Master Parcel owned by such Owner;
(iv) at the request ofany Owner, the partners, members, directors, officers and/or employees of such Owner; and (v) the
directors and officers ofeach such Association. Each such policy, to the extent obtainable, shall provide that the acts of
any insured pa4y shall not invalidate the policy as against any other insured parly or otherwise adversely affect the rights
ofany other insured parly underthe policy and each such policy shall contain waivers ofsubrogation (except in the case
of worker's compensation and employer's liability policies) for the benefit of all additional insureds, and waivers ofany
defense based on coinsurance or oJher insurance, and shall provide that such policies may not be cancelled or modified
without at least thi$y (30) days (ten (10) days in the event of a cancellation for non-payment of premium) prior wrinen
notice to all of the insureds and Mortgagees. Any amount of a loss advanced by Deilarant by riason of not being paid
under any deductible provision or retained loss provision in any insurance policy shall be treated as a Shared Area
Expense, but may be allocated among the Owners, to the extent reasonably practicablq based upon the exfent ofthe loss.
Notwithstanding the foregoing, Declarant may elect from time to time, in its sole, absolute and unfettered discretion, to
obtain liability insurance in whole or in part for all or any portion of the Master Property owned by Owners other than
Declarant in which case, such Owner(s) shall not be required to nfaintain such insurance but only to the extent such
insurance is maintained by Declarant.

4.4 Insurance Trustee: Share of Proceeds. All insurance policies mainfained by Owners are to be for the
benefit of Declarant the Owners, and any mortgagees as tieir interests may appear. All insurance policies maintained by
Owners otier than Declarant must provide that all proceeds covering properly losses are tb be paid to a named lnsurance
Trustee (referred to as the "Insurance Trustee") ifDeclarant so elects. Deolarant shall be deemed to be the Insurance
Trustee for all purposes under this Master Declaration if Declarant elects not to appoint an Insurance Trustee. If
Declarant is not the Insurance Trustee, *te Insurance Trustee will be a commercial bank with trust powsrs authorized to
do business in Hawai'i or another entity acceptable to Declarant. The Insurance Trustee (other than Declarant) is not
liable for payment ofpremiums or for the failure to collect any insurance proceeds. The duty of the Insurance Trustee is
to receive such proceeds as are paid and hold the proceeds in trust for the purposes stated in this Master Declaration for
the benefit of Declarant the Owners, and distributsd in accordance with Section 6.6.

4.5 Insurance for Associ?$ons and Unit Owners. In the event of the creation of a Condominium, the
Owners of Accommodations rnay carry insurance for their olvn benefi! provided such required insurance shall contain
waivers of subrogation for the benefit of all Owners and tJre Owners of Accommodations, and, further provided, that the
liability ofthe carriers issuing the insurance obtained pursuant to this Article IV shall not be affected or diminished by
reason of any such insurance carried by the owners of the individual Accommodations.

4,6 Disputes. In the event of a dispute concerning the Shared Aieas or as to the cause ofdamage or the cost
ofreplacement repair, operation or maintenance of any Shared Area, the,ARO shall make a determination that shall be
binding on the parties. Ifthe ARO declines to make a determination ab to the cause of damage or the cost ofreplacement,
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repair, operation or maintenance ofany Shared Area, then an independent licensed engineer shall be retained bythe
disputing parties, the cost of which shall be borne equally by such parties, and whose determination shall be binding on
the parties.

4.7 Riehtto Self-InSlgg. Notwithstanding anything in this Article IV to the contrary, Doclarant may elec!
from time to time, to self-insure all or any portion of the risks for which insurance is requiredunder this Article IV, in
whioh event Declarant shall be solely responsible for any costs or expensds incurred by the Orvners as a result ofcasualty
or other events for which Declarant has self-insured and whish would have been covered by the insurance required under
this Article IV if such insurance had been obtained. The provisions of this Section 4.7 shall not limit or reduce any
Owner's obligation to obtain the insurance required by this Article IV with respect to the Owner's Parcel if Declarant
directs the Owners to obtain such insurance (or as may be otherwise required by Applicable Law) and no Owner (other
than Declarant) shall have the right to self-insure any such risk wittrout the approval of Declarant, which may be granted

or withheld in its sole, absolute and unfettered discretion.

V. ARCHITECTURALREVIEWANDARCIIITECTURALREVIEWOFFICER.

5.1 Architectural Review, No Improvements shall be located, constucted, er€cted, installed, placed,
attached, affixed, or rnaintained upon the Master Prop€r1y, nor shall any exterior addition to, change or alteration in the
Improvements, be made, nor shall any tree removal or sther landscaping changes be commenced or completed until the
plans and specifications showing the nahue, kind, shape, heighq materials, cclor, approximate cost and location ofthe
same shall have been submitted to and approved by the ARO, as set forttr in this Article, in conformity with the Disney
Standard, as determined by the ARO in its sole, absolute and unfettered discretion. Any repair, rebuilding alteration or
reconstruction on account of casualty or other damage on the Master Property shall be in accordance with this Master
Declaration and with the original design and consfruotion for the damagsd lrnFovements or with new plans approved by
the ARO. Prior to commencing any Work on a Pareel, an Owner shall submit to the ARO, and obtain the written
approval of the ARO ofl detailed plans for all proposed Work. Any change in the outward appearance of any
Improvement including repainting in adifferent color, adding decorative sculptures, wrought iron grills, or the like shall
also require approval bythe ARO before any Work is cornmenced. Disapproval ofplans, specifications or location may
be based upon any grounds, including purely aesthetic considerations, which the ARO, in its sole, absolute and
unfettered discretion deems sufficient. If the ARO fails to appro-ve br disapprove such design and location within one
hundred t'wenty (120) days afterthe plans and specifications have been submitted to it, approval will notberequiredand
compliance with this Section will be deemed to have been granted.

5 ,2 Architectur.al Review Office.I. Declarant, upon the recording ofthis Master Declaration, may designate
one or more persons as the "Architectural Review Officer" or "ARO" in its sole, absolute, and unfettered discretion.
To the extent Declarant does not so designate, Declarant shall act as the ARO. Declarant may increase or decrease the
number of persons who make up the composition of the ARO from time to time.

5.3 Duties and Powers. The ARO shall have the following duties and powers:

5.3.1 The ARO shall have the right to adop! promulgate, rescind, amend and revise rules and
regulations goveming architectural confol; provided, however, such rules and regulations shall at all times remain
consistent with the provisions of this Master Declaration;

5.3,2 The ARO shall have the right of specific approval or veto in its sole, absolute and unfettered
discretion, and ofall architectural, engineering, platting, planning and landscaping aspects of any Improvement as well
as the general plan for development of any individual tact or parcel of land within the Master Froperty;

5.3,3 The ARO may appoint one or more persons to make preliminary review of all applications
and repofi recommendations to the ARO for ARO action on the recommendations, which preliminary review shall be
subject to regulations and limitations as the ARO deems advisable;

5.3.4 The ARO shall consider all matters submlifed for approval as to the conformify ofthe design
and location in relation to surrounding Improvements, topography and the Disney Standard, as determined by the ARO
in its sole, absolute and unfettered discretion;
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5,3,5 The ARO shall havethe right to require the submission, for approval, of samples ofbuilding
materials proposed or any other data or information necessary in its',review process; and

5.3.6 The ARO may require that a set of plans and specifications be submitted to the ARO priorto
obtaining a building permit which set of plans and specifications shall become *re property of the ARO. The Work
contemplated must be performed in accordance with the plans and specifications as approved

5.4 Qwregghip of Plans: Mgdlllgations to [igal Plaqg. The submitting Owner shall be the owner of the
plans for all Improvements on the Owner's Parcel. The ARO shall be provided with a copy, for record purposes, ofall
final construction plans filed with any governmental authority. The ARO shall also be firmished with a complete set of
o'as-built" drawings upon the completion ofconstruction of any Improvements. The ARO shall provide all copies in its
possession of plans, "as-builf' drawings, and consFuction plans filed with any governmental authority to Declarang
which shall maintain such plans and drawings on record for the review of any Owner. Any changes or revisions to the
final plans shall be at Owner's sole cost and expense and shall be subject to the ARO's approval ifsuch changes or
revisions materially alter or modiff aspects ofthe final plans over which the ARO had approval rights. Ifthe natwe or
extent of such changes to the fural plans are sufficiently material that, pursuanf to Applicable Law, as it may exist Aom
time to time, the Owner is required to submit such changes to the appropriate governmental authority for a plan revision
and approvat, the ARO shall be furnished with copies of any modifications to the final plans substantially concurrently
with submission to the governmental authority.

5.5 Enfgrcegrgnt. Declarant shall provide written notice of any violation ofthe provisions ofthis Master
Declaration, and failure to conect the violation within fifteen (15) business days after delivery of such notice shall give
rise to Declaranf s right to enter upon the Master Propertry, make such corrections or modifications as are necessary or
remove anything in violation of the provisions of this Master Declagation, and charge the cost of such corrections or
modifications to the entity responsible for the violation; provided, however, if such violation is not reasonably
susceptible of cure within said 1S-business day period, then if the cure is undertaken within said lS-business day and
diligently prosecuted thereafter Declarant's rights under this Section 5.5 shall be defened pending completion of such
cure,. Should Declarant,be reguired or elect to enforce the provisions of this Master Declaration by legal action, the
reasonable attomeys' fees,. other professionals' fees and costs incurred, whether or notjudicial proceedings are involved,
including the attorneys' fees, other professionals' fees and costs incurred on appeal of such judicial proceedings and
those incurred in all bankruptcy and probate proceedings, shall be collectible from the breaching party.

5.5.1 If any Work is performed in violation ofthis Article V, or if any Improvements or alterations
to Improvements, or any portions of any of the foregoing, do not substantially and materially conform to the approved
plans for such alterations or Improvements and such non-conforrnity pertains to any aspect of the Improvements that
were subject to the ARO's approval rights, the same shall be removed or reconstruated by Owner at Owner's cost if so
required by the ARO, in addition to, and not in limitation of the other rights and remedies of the ARO under this Master
Declaration.

5 .5,2 Upon written request from the ARO, an Owner shail, at iE own cost and expense, remove any
non conforming Improvement on or in such Owner's Parcel and restore the Parcel orlmprovements to substantiallythe
same condition as existed prior to the construction ofthe nonconforming Improvement or undehake Work to €onstruct of
install a conforming Improvemenl Should an Owner fail to remove and restore as required within fifteen (15) days after
delivery ofthe written request or such longer period as may be necessary to restore or construct as provided above, the
ARO shall have tle right, but not fhe obligation, and an easement to enter the Parcel, to remove the nonconforming
Improvement and restorethe Parcel to substantiallythe samecondition as previouslyexisted orundertake suchWorkas
is necessary to cause the non-conforming Improvement to conform tq and be in compliance with the Master Declaration
and the plans for such Improvement. Any such action shall not b.s deemed a hespass, and the ARO shall charge the
reasonable cost of such corrections or modifications to the Owner responsible for the violation. Should &e ARO be
required or elect to enf,orce the provisions ofthis Section 5.5.2 W legal action, the reasonable attorneys' fees, other
professionals' fees and costs incurred, whether or notjudicial proceedings are involved, including the attomeys' fees,

otler professionals' fees and costs incuned on appeal ofsuchjudicial proceedings and those incurred in all bankruptcy
and probate proceedings, shall be collectible from the breaching party, Upon demand, the Owner of the Parcel upon
which the nonconforming Improvement is located shall reimburse.all reasonable costs incuned by the ARO in exercising
its rights under this Section 5.5.2.
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5.5.3 The ARO may preclude any contractor, subcontractor, agent, employee or other invitee of an
Owner who fails to comply with the terms and provisions of this Article V &om continuing or performing any further
activities within the Parcel in which such party is performing such activity; provided, however, this right shall not be
utilized to preclude any Owner or its confactors, subcontractors, agents, or employees from performing fi.rther activities
in the Master Prop€rty which are in compliance with the terms and provisions ofthis Article V. Neitherthe ARO, nor its
officers, directors or agents shall be held liable to any person for exercising the rights granted by this Article V.

5.6 Exgulpation of Declarant and ARO. Declarant and the ARO cannot and shall not be held responsible
for any loss or damage to any person arising out ofthe approval ofany plans and specifications or designs with respect to
either construction enors or non-compliance with any Applicable Law. The approval hereunder of,any plans submitted
to it pusuant to this Master Declaration shall not be consfued as approval or certification of the structural adequacy of
the structures detailed therein or their conformity to applicable building cotles or other legal requirements, it being
agreed that Owner shall hold Declarant and the ARO harmless from all claims and liabilities arising there&om. Neither
the ARO, Declarant (in its capacity as the d€clarant hereunder but not in its capacity as the Owner of a Parcel) or their
respective affiliates (nor thoir respective repre$entatives, officers, directors, employees, or agents) shall havg assume or
incur any responsibility for the adequacy of the plans or be subjeot to any liabiliry or damages to an Owner or to any
other person or parly in the event such plans, or the design represented thereby, is deficient in any manner or for any
mistake in judgment, negligence, misfeasance or nonfeasance related to or in connection with any such decision,
approval or disapproval, including without limitation, any violation of Applicable Law, as it may exist tom time to time,
orany defect in the design or consfruction of any building, stnrcturebr.other aspect ofthe Improvements consFucted,
ereoted" placed or installed pursuant to or in accordance with the approved plans for such Improvements. Plans,
specifications and other materials submitted to and approved by the ARO shall not be reviewed or approved for their
compliance with any Applicable Law, as it may exist from time to time. An Owner, or any third party, shall not be
entitled to bring and shall not bring any action, proceeding or suit against the ARO, any member ofthe ARO, any Owner
or Declarant for the purpose ofrecovering any damages or other reliefin connection with the approval or disapproval of
such plans, specifications or other materials. 

:

5.7 Indemnitv D.uring eonstruction. Each Owner that is constructing Improvements shall indemni$,
protect defend and hold Declaranq Fee Owner, other Owners, any management company hired by the Association, and
the ARO harmless from and against all clairns, expenses, Iiabilities, Ioss, damage, and costs, including any actions or
proceedings in connection therewith and includingreasonable attorneys' and otherprofessionals' fees, actually incurred
in connection with, arising from, due to or as a result of the death of or any accident, injury, loss or damage caused ts
any person or loss or damage to the property of any porson as shall occur on the indemnifying Owner's Parcel, to the
extent such death, accident, rniury, loss or damage was caused by such Owner or its agents, servants, employees, visitors,
orguests, except claims that result fromthe gross negligence orwillfirl rnisconductof such indemnified Owner orARO
or the agents, ssrvants, ernployees, visitors, or guests of such Owner or ARO. This Section 5.7 shall not be deerned or
construed to refer to the construction of the initial Improvements of the Resort.

5.8 Permits and ApprovAlg. Each Owner that is'constructing Improvements shall be responsible for
obtaining all govemmental permits and for filing copies of the same with the ARO prior to cornmencement ofany Work.
Such Owner shall be responsible for payment of any application, impac! tap in, deposit, hookup, connection and similar
fees and charges applicable to or a prerequisite for the issuance of any govemmental perrnitg any utility connections, or
other permits, authorizations or approvals necessary to tJre eonstruction, occupancy and use of the proposed
Improvements. Declarant ARO and Owner shal.l cooperate in connection with applications for any and all such
governmental permits.

5.9 StormwaterDesisn and Runoff. Each Master Parcel Owner shall ensure that any construotion on its
Master Parcel complies with all conditions imposed by any stormwater discharge permits applicable to such Master
Parcel and/orthe Master Property as awhole and shall employ best managementpractices during constructiontoprevent
runoff sedirnentation.

VT. REPUIREMENTSREGARDINGOPERATION.MASAGEMENTANDMNNTENANCEOFOPEN
AREAS" SHAnEp AREAS ANp TMPBOYEMENTS.

6. I General Intent. It shall be the intent and purpose ofthis Master Declaration to preserve and enhance the
desirability and attractiveness of the Master Property and to ensure that all permitted development on the Master
Property will be designed, constructed and at all times operated, managed and maintained in compliance with all
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Applicable Laws and this Master Declaration and in conformity with the Disney Standard, as determined by the ARO
and Declarant in their sole, absolute and unfettered discretion. In this regard, Open Areas, Shared Areas and

Improvements will be subjecq at a minimum, to the standards set forth in this Master Declaration and to the Disney
Standard. The ARO and Declarant shall have the right to require all Owners to comply with established maintenancg
repair, replacement and management standards at least as good as the Disney Standard, as determined in their sole,
absolute and unfettered discretion.

6 .2 Open Areas and Improvements . In order to (i) fulfill the terrris, provisions, covenants, conditions and

restrictions contained in this Master Declaration and (ii) ensure thatthe Masier Proper{y is managed and maintained for
the best recreation, use, enjoymeng welfare and benefit of Declarant or any Owner, there is imposed upon the persons or
entities charged with the responsibility of operating, managing and maintaining the Open Areas, Shared Areas and

Improvements developed on the Master Proper{y, the specific duty and obligation to perform ttre following:

6.2.1 Maintain and care forthe Open Areas.sothat such Open fueas are at all times neal
presentable and attractive, including completing such routine tasks db planting new flowers and shrubs, grass cuffing, fee
and plant trimming, sprinkling, fertilizing, spraying aud the like and keeping the landscaped portion of the Open Areas
free of weeds, tall grass, undergrowth, dead tees; dangerous or dead hee limbs, weeds, trash and rubbish, and any other
unsightly objects, which such tasks may be required by the ARO to be performed on a daily basis;

6.2.2 Maintain, pres€rve and protect those portions of the Master Properly designated or used for
water transportation, water management and drainage purposes including, without limitation, maintenance and operafion

ofthe Surface Water Management System and any Improvemena established within such areas and any efforts to contol
the levels of,, chemically fieat or otherwise alter any waters on the Master Property;

6.2-3 Maintain, operate, repair, alter, renovate, reconstruct and replace any and all Improvements
placed or erected upon the Master Property so that such Improvements are at all times in good, cleann attractive and
sanitary condition, order and repair; and maintai4 operate, repair, alter, renovate, reconsffrct and replace any and all
Shared Areas so that such Shared Areas are at all times in good, cloan, attractive and sanitary condition, order and repair

and do not become in such a state ofdisrepair that the structural integrrty ofthe Shared Area isjeopardized or that the

appearance ofthe Shared Area becomes inconsistent with tlte surrounding area or the standard ofcare required under this

Master Declaration. Any Shared Area that is partially or totally destoyed or damaged must be repaired or reconsfructed

except as ARO and Declarant agree otherwise.

6.3 Safety Standards. Nothing contained in this Master Declaration is intended to set any acceptable

minimum safety or welfare standards and it shall remain the sole responsibilily ofthe persons or entities charged with the

responsibility for the operation, management, repair and maintenance of any portion oftlrc Master Propedy to determine

the minimum levels of safety or welfare standards for the Mastar.Prope*y or the relevant portions of the Master
Properiy, which shall not be inconsistent with the provisions of this:Master Declaration.

6.4 Responsibilitv for Operation" M.anagement pnd MaintenaFc.e. The responsibility to care for, operate,

maintain, repair, replace, alter, renovate, reconstruct, preserve.aild proteet any Shared Area or Improvement not
constituting a Shared Area shall be the responsibility ofDeclarant or ifDeclarant has conveyed or leased such Shared
Area or Improvement or the prope4y underlying such Shared Area or Improvement then the Owner of such Shared Area
or Improvement shall have that responsibility, It shall be the responsibility of the applicable Association to care for,
operate, maintain, repair, replace, alter, renovate, reconstruct, preserve, and protect any Shared Area or other
Improvement which is a common element of any Condominium Proper{y or which is Vacation Ownership Property. If
all or any portion of any Shared Area or Improvement is not cared for or opetated as required by this Master Declaration,

Deelarant and each Owner shall have the right to enforce compliance with the requirements ofthis Master Declaration in
the manner reserved for enforcement oftlre provisions ofthis Master Declaration as set forth in this Master Declaration.

6.5 Minimize Interference. All activities by or on behalf of any Owner in the use and occupancy of such
Owner's Parcel, including, without limitation, maintenance repairs, replacement, alterations, renovation, reconsfruction,

or other worlg shall be performed, insofar as possible, in a manner which minimizes interference wi*r the use of any
other Parcel.
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6.6.1 Hotgl, Master Parcgl, Except as set forth below, if any knprovement located on the Hotel
Master Parcel containing Building Shared Components is damaged or destroyed by fire or other casualty, such damage
or destruction shall be repaired and restored as promptly as is reasonably possible by, or under the supervision of,
Declarant or, at Declarant's election, in its sole, absolute and unfettered diucretion, the Owner of the Hotel Master
Parcel, if different than Declarant. Declarant, in accordance with the provisions of Sections 4.4 md 6.6.5, shall be
entitl€d to withdraw any insrnance proceeds held by the Insurance Trustee by reason ofsuch damage, for application to
the costs and expense of such repair and restoration. Notwithstanding the foregoing, ifall or any part oftre Hotel Master
Parcel is damaged or destroyed by fire or other casualty, the Owner ofthe Hotel Master Parcel (with the approval of
Declaranq which approval may be withheld in Declarant's sole, absolute and unfettered discretion) may elect not to
repair or restore the Hotel Master Parcel; provided, however, that all Building Shared Components and any portion ofthe
Hotel Master Parcel that is necessary for safe access, ingress and egress to and use of the Vacation Ownership Master
Parcel for its intended purpose shall be repaired or restored,

6.6.2 Vacation Ownership Master Palgg!. Except as set forth below, if any Improvements located
on the Vacation Ownership Master Parcel containing Building Shared Components is damaged or destroyed by fire or
other casualty, such damage or destruction shall be repaired and restored as promptly as is reasonably possible by, or
under the supervision of Declarant or, at Declarant's elecfion, in its sole, absolute and unfettered discretion, the Owner
of the Vacation Ownership Master Parcel, if different that Declarant. Declarant, in accordance with the provisions of
Sections 4.4 and 6.6.5, shall be entitled to withdraw any insurance proceeds held by the Insurance Trustee by reason of
such darnage, for application to the costs and expense ofsuch repair and restoration. Notwithstanding the foregoing if
all or any part ofthe Vacation Ownership Master Parcel is darnaged or destroyed by fire or casualgr, the Owner of the
Vacation Ownership Mdster Parcel (with the approval of Declarant, which approval may be withheld in Declarant's sole,
absolute and unfettered discretion) may elect not to repair or restore the Vacation Ownership Master Parcel; provided,
however, that all Building Shared Ccmponents and any portion of the Vacation Ownership Master Parcel that is
necessary for safe access, ingress and egress to and use ofthe Hotel Master Parcel for its intended purpose shall be
repaired or restored.

6.6.3 Buildine Share.d Components. Pursuant to Sections 6.6.1 and 6,6.2, all Building Shared
Components damaged or destroyed by fire or other casualty shall be repaired and restored as promptly as reasonably
possible unless both the Owner of the Hotel Master Parcel and the Owner of the Vacation Ownership Master Parcel
mutually agree not to make such repairs or restorations and such agreement is approved by Declarant in its sole, absolute
and unfettered discretion.

6.6.4 Repair and Restoratiog Procedures. The plans and specifications for any repair or restoration
to be performed on any Improvements shall be prbpared by an architect designated by the ARO. The plans and
specifications for any repair or restoration shall be approved by the ARO. The contractor shall be chosen by the ARO.
The contractor shall work under the administration of the architect and Declarant. The architect for a given repair or
restoration is hereby authorized and directed to deliver such certifications and instructions to the Insurance Trusteg from
time to time as such repair and restoration progresses, to obtain disbursement for application to the cost and expense of
such repair a4d restoration of(a) the insurance proceeds and (b) any other monies for such repair or restoration, which
may have been deposited with the Insurance Trustee. All instructions to the Insurance Trustee shall be made available by
the Architect at reasonable times for inspection by Declarant.

6.6.5 Application of Insurance .Proceeds a.nd other Funds to Repair and Restore. All insurance
proceeds paid in oonnection with a casualty shall be used to their firll extent to fi,rnd restoration and repair hereunder if
andto theextentthatsuch repairorrestoration is requiredto bemadeorelected to be made bythe partythathas&eright
to make such election. Ifthe cost and expense ofperforming any repair and restoration provided for in this Section 6,6.5
shall exc€ed the amount ofinsurance proceeds paid under policies by reason ofthe damage being repaired and r€stored,
then such excqss cost and expense shall be borne by the Owners in proportion to tlte cost and expense ofrepairing and
restoringthe improvements within each oftheir respoctive Parcels. Forthe purpose of determining such proportions, the
cost and expense of repairing and restoring any Building Shared Components shall be allocated by Declarant to the
Owners in the proportion which shall be determined pursuant to Article VII. In any such instance ofrepair or restoration
which is to be performed pursuant to this Section 6;6.5, if Declarant's estimate of the cost and expense of performing
such repair or restoration (or, ifa fxed cost construction contract shall have been executed providing forthe perforrnance
ofsuch repair and restoration, then the fixed costs so provided for, plus all other €xpenses estimated by an architect)
exceeds the amount ofinsurance proceeds paid by reason ofthe damage which shall have necessitated such repair and
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restoration, then Declarant shall detennine and impose as a SharedArea Expense in accordance with AJtitlt tII upon
each ofthe respective Owners ofParcels for their proportionate share ofthe amount ofsuch excess cost and expense.

6.6.6 ApplicationoflnsuranceProceedsifNgRepairorRestoration, If,pursuanttoSections6.6.l,
6.6.2 or 6.6.3,Improvements damaged or destroyed by fre or other casualty are not repaired or restored, all insurance
proceeds related to such damage or destruction shall first be applied by the trnsurance Trustee to removing all debris
resulting from such damage or destruction and making the Master Property safe and any remaining insurance proceeds

shall be paid out by the Insurance Trustee to the Owners and their mortgagees, as their interests appear, in proportion to
the amount such proceeds shall have been paid by the insurers for damage or destruction to Improvements within the
respective Parcels ofeach ofthe Owners

6,6.7 Coogeration. If, to perform any repair or restoration provided for in Section 6.6 it shall be
necessary to obtain a variance, special pennit or exception to or change in zoning or other laws ('!ariance") in order to
repair or restore the Shared Building to its condition immediately prior to such damage, and if Declarant believes it is
possible to obtain tle variance, and so notifies the Owners in writing then the Owners shall cooperate to obtain the
variance. If architectwal and./or legal sewices shall be necessary to obtain tfte variance, then Declarant shall retain an

architect and/or attorney to perform such services. The legal and architectural fees and all other costs and expenses of
applying for obtaining the variance shall be considered as a part ofthe cost and expense ofcarrying out the repair and
restoration, and shall be a Shared Area Expense to the extent not covered by Insurance proceeds. There shall be no
obligation to cornmenc€ any repair or restoration if a variance is sought in accordance with this Section 6.6.7, while such
variance is being diligently sought.

6.6.8 IVlodifications. Ifany repair or restoration to be peribrmed pursuant to Section 6.6 cannot be
caried out in compliance with the law, and if the variance is not obtained pursuant to the immediately preceding
paragraph within six (6) months of the date of the casualty, then necessary 4djustments shall be made in the plans and
specifications for such repair and restoration so that the Improvements, as repaired and restored, shall comply with law.
However, no substantial reduction, as determined by the ARO, in the floor area contained within a Parcel, or areas

serving the Parcel, shall be made without the consent of the Parcel.Owner who shall be affected by such reduction. If
said Owner shall be unwilling to so consent, and if it shall not be fbasible to make such adjustrnents withoutsubstantially
reducing said floor areas, then such repair and restoration shall not be performed and any insurance proceeds, less costs
and expenses paid or incurred in applying for the variancq shall be paid out by the Insurance Trustee to the Owners and
their mortgagees, as their interests appear, in proportion to the amount such proeeeds shall have been paid by the insurers

for damage to improvements within the respective Parcels of each of the Owners.

6.7 Structural Supnort and Maintenance.

6.7 .l Strucnqal_Integrity. An Owner shall not undertake or permit to be undertaken any act which
would adversely affect the sfuctural safety or integrity of any portion of another Parcel. As a part of its review of any
plans and specifications for any Improvements to be constructed on a Parcel, the ARO shall consider the impact and
effect that the anticipated use, operation, and occupancy ofsuch Improvements might have upon the structural safety and
integrity ofthe other Parcels.

6.7,2 Reduction of Structural Support. I{ for any reason, the structural support for or of any
portion of any Parcel is hereafter reduced below the support required to maintain the structural safety or integrity of
another Parcel, as determined by the ARO, in its sole, but reasonable discretion, substitute adequate structural suppon
shall be provide4 as set forth in this Artiele VI (the "Remedial Support Meastire$'). An architect selected by the ARO
shall review and assess the extent of any such reduction and the need for or adequacy of any Remedial Support
Measures, which Remedial Support Measures shall be constnrcted, insklled, 9r performed in accordance with plans and
specifications prepared by tfie arohitect selected by the ARO (the "Remedial Support Plans"). Such architect shall also
estimate,ifpossible,thecostandtimereasonablynecessarytoprovidesushRemedialSupportMeasures. Subjecttothe
release and waiver of subrogation provisions contained in this Master,Declaration, the costs and expenses associated with
assessing, designing constructing, installing or performing such Remedial Support Measures shall be bome as follows:
(a) to the extent such Remedial Support Measures are necessary as a result ofor arising out of an identifiable Owner's
acts or omissions, then such Owner (or Owners, if more than one, on the basis of relative fault) shall be responsible for
all such costs and expenses; or (b) to the extent that the identity ofthe p€rsons responsible for all such costs and expenses

cannot be determined, then such costs and expenses shall be a Shared Area Expense.
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6.1.3 Construgli-ol gfAdditional Suppgrt. Ifany Remedial Support Measures mustbe consfructed,

installed, or performed within the Master Property, Declarant shall construct, install, or perform the same in accordance

with the Remedial Support Plans. The Remedial Support Measures shall be commenced promptly within a reasonable

period of time underihe circumstances and, upon conmencement.of such construction, shall be diligently pursued

through completion.

6.7.4 Emergency Additional Structural Support, Ifdelay in constructingorinstitutingthe Remedial

Support Measures would endanger tle stuctural safety or integrity of Parcel, then, without regard to the identification of
the pa4y responsible for payment of such Remedial Support Measures (the "Responsible Party"), the Owner whose
pariel ii irnpicted, may, upon not less than five (5) business days' advance written notice to any Owner whose Parcel

will be affeited by the Rimedial Support Measure, provide Remedial Support Measures as and wherever may be

required; provided, however, the Responsible Party shall neverttreless be liable for and shall pay any and all costs and

expenses actuatly incurred as a result of the provision of the Remedial Support Measures.

6.7.5 Maintenance of Support Systems and Infrastructure for and With Resnect to the Parcels,

Notwithstanding anything in this Article VI to the contrary Declarant shall be responsible for the general maintenance

and repair of all structural support systems and infrastructure located within a given Parcel that provide support to and

for the Improvements located on a different Parcel. No Owner shall undertake or permit to be taken any act which would

adversely affect the sFuctural safety or integrify of any Improvements or the stuctural support that the Owner's Parcel

provides to any other Parcel.

6.8 Professional Management. In order to discharge any additional duties or obligations imposed under

this Master Declaration, Declaranl any Owner or such other persons or entities which are, from time to time, charged

with or responsible for the operation, management and maintenance Of all or any portion of the Master Property may

delegate all or any portion of such parfy's obligations to a professional property management company' which may

include a subsidiary or an affiliate of Declarant.

vrr. pxPpNsrys.

7.1 Expenses Associatefuyjth Ngn:Shared Areas. Declarant or any Owner, as the case may bg shall be

solely responsible for all costs and expenses associated with the care, maintenance, reconstructior5 restoration or repair

contimplited under this Master Declaration of all Open Areas or Improvements developed, consfiucted or maintained on

the portion of the Master Property owned by Declarant or such Owner, €xoept as limited below by Section 7.2 for the

Shared Areas and except as set forth in Section 7.3.

7.2 Shared ArealEXpenSCS. Declarant and each Owner, by the acceptance ofa conYeyance ofall or a

portion ofthe Master Property, covenants and agrees to share in the Shared Area E4penses to be fixed and coliected tom
time to time as hereinafter provided.

7.Z.l Determination of Shared Area Expenses. Shared Area Expenses will be estimated on an

annual basis by each Master Parcel Owner with respect to the Shared Arcas located on the Master Parcel for such Master

Paroel Owner and by Owners of certain Parcels within each Master Parcel that are separate$ owned or sontrolled as

determined by the Declarant, and shall submit such estima0e to Declarant for Declarant's review and approval. Upon

receipt of suih Shared Area Expenses from each such Master Pariel Owner or other Parcel Owner, Declarant shall

determine each Owner's share of the total Shared Area Expenses..,,The Shared Area Expenses shall be apportioned

between Owners in accordance with an allocation methodology that reasonably allocates in a fair and equitable rnanner

the Shared Area Expenses between all Owners, as determined by Declarant in its sole, absolute and unfettered discretion.

Any one or more ofthe foltowing atlocation methodologies may be used by-Declarant in its sole, absolute and wfettered

disiretion: (i) number ofanivals; (ii) occupancy rates; (ii) room nights; (iii) guest population; (iv) square footage of
Accommodations; (v) number of Accommodations declared in any Vacation Ownership Property; (vi) Iabor hours

incurred in serving the Parcels; (vii) number of employees engaged to manage/operate the Parcels; and (viii) number of
housekeeping hours incurred in maintaining the Parcels. Iu addition, Declarant may use, in its sole, absolute and

unfettered diicretion, different allocation methodologies to allocate different components of the Shmed fuea Expenses.

Any other allocation mefrodology may be used by Declarant if, in Declarant's reasonable judgmenq such allocation

meihodotogy allocates the Shared Area Expenses in a fair and equitable manner. The calculations of each Owner's

share ofthe Shared Area Expense shall be made in accordance with generally accepted accounting principles.
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7 ,2,2 Additional Shargd-Area Expenses. In addition to the annual Shared Area Expenses authorized
by this Section, additional Shared Area Expenses may be required in any given year for the purpose ofdefraying, in
whole or in part, any unexpected Shared fuea Expense or the expense arising out of any construction or reconstruction
(net of insurance proceeds after a casualty loss), refurbishment, renovaiion or unexpected repair or replacement of a
Shared Area.

7 .2.3 Shared Area Expense Bu4set. At least sixty (60) days prior to the end ofeach calendar year,
Declarantshall deliverto each Owner a SharedArea Expense allocation withrespectto suchOwner's Parcel forthenext
calendar year. Each Owner that is an Association shall include such Shared Area Expense allocation in its estimated
budgets and shall assess its individual members that share ofthe Shared Area Expenses applicabte to each such
member's ownership interest as determined b! the Association's governing documents.

7,2.4 Annual Surp$s or Defrcit, Any monies collected in a given year in excess of Shared Area
Expenses shall be camied forward and applied to the Shared Area Expenses ofthe next y€ar. Any deficits incuned in a
given year, which deficits are not eliminated by additional Shared fuea Expenses, will be canied forward and included
in the Shared fuea Expenses charged forthe next year.

7 .2.5 Personal Obligation for Shared Area Expenses. The Shared Area Expenses, together with such
interest on t}te Shared Area Expenses and costs ofcollection ofthe Shared Area Expenses, as provided below, shall be
the personal obligation of the person who was the Owner of such property at the time when the Shared Area Expense
was due. In the eventthat morethan one such Association exists, the Declarant shall have the right to determine, in its
sole, absolute and unfettered discretion, the responsibility of each such Association for collection and paymentof sums
allocated in accordance with Section 7 .2.1 and7.2.2. While each member shall be responsible for the payrnent ofhis or
her share ofthe Shared Area Expenses, the failure ofany member to pay his or her share ofthe Shared Area Expenses
shall not relieve the Association &om the obligation to timely pay the entire amount of the Shared Area Expenses due
from the members of the Association.

7.2.6 Effect of Nonpayment.

a Persgnpl Obligation of Qwner: fhe Lien. Ifan Owner's shareofthe SharedArea
Expenses are not paid when due, then such obligation shall become delinquent and shall, together with interest and the
costs of collection on such obligation as provided below, be such Owner's personal obligation.

b Remedies. Ifan Owner's share ofthe Shared Area Expenses is not paid within
thirly (30) days after *re delinquency date, the obligation shall bear interesr from the date of delinquency at the
maximum rate permitted by Hawai'i law. Declarant may bring an action at law against the Owner personally obligated to
pay the same, and there shall be added to the amount of such obligation the cssts of collection including the preparing
and filing the complaint in any such action. If a judgment is obtained, such judgment shall include interest on thi
obligation as above provided and a reasonable attorneys' fee or other professionals' fees, including those incurred in all
probate and bankruptcy proceedings, to be fixed by the court together'with the costs of the action. In addition, Declarant
shall be entitled io deny access to Shared Areas to any Owner who is delinquent in the payment oftle Owner's share of
Shared Area Expenses for more than ninety (90) days after notice from Declarant to Owner.

c Associatiqn's tiesponsibilify. To the gxtent that Shared Area Expenses are
included in an Association's br.ldget, each such Association shall be responsible for the administration and collection of
the share of Shared Area Expenses due from members of such Assgciation together with applicable interesl late charges
and costs ofcollection (includingcosts and reasonable attorneys'fees andotherprofessionals' fees). TheAssociation
shall collect Shared Area Expense obligations from their members as conmon.expenses in the same manner and at the
same time as they collect other common expenses from their members. The Association may utilize all the provisions of
their respective declarations and exhibits thereto which pertain to the assessment and collection of common expenses of
the Condominium Property or Vacation Ownership Proper(y when collecting Shared Area Expenses payable hereunder.
Notwithstanding the foregoing, for any Shared Area Expenses allocated to Parcels which are solely owned by Declarant,
Declarant, and not the Association, shall be responsible for the administration and collection of Shared Area Expenses
for those Parcels.
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d No Avoidance of Shared Area Exoenses. The liability for Shared Area Expenses

may not be avoided by waiver of the use or enjoyment of the Master Property or by the abandonment of the Owner's

property.

e Lien Against Association's Common El(pense Fund. If any Association fails to

pay when due the Shared Area Expenses due from its mernbers, Declarant shall have a lien against that Association's

common expense fund for payment of the unpaid Shared Area Expenses.

7,3 Sharing of Non-shpred Area Expensps. Cerfiain goods, materials, services 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 Hotel Master Farcel and Vacation Ownership

Master Parcel, or between or among more than one Parcel of the Maiitel Property. These goods, materials, services or

operational or maintenance fimctions cannot, or cannot easily orcost-effeotively, be separatelyprovidedto the respective

individualParcels, andtorequirethattheybe accounted for onacost accountbasiswithregardtoeachAssociation, each

Parcel, ownership interest or other persons in interest or as between the Master Parcels, would irnpose an unnecessary

administrative burden and substantially increase the costs for prwiding such goods, materials, services or operational or

maintenance functions. Consequently, costs and expenses of Utility Services, security services and certain other labor,

materials, goods and services shall be obtained or provided on a consolidated basis for or in connection with the

administration, management, maintenance, repair, renovation or operation of both the Hotel Master Parcel and Vacation

Ownership Master Parcel, or between sr arnong more than one Parcel ofthe Master Property, and shall be shared by the

respective Owners on the same basis that expenses are allocated and shared for the Shared Areas as provided for in

Section 7.2. The determinatioq procedures and obligafions respecting the allocation and sharhg ofexpenses pursuant to

this Section 7.3 shall be governed by the provisions ofSection 7.2 as ifsuch expenses were Shared Area Expenses.

VilI. GENERAL 4E$TRICTIONE. In order to preserve and enhance the desirability *d utt u"tiu.ness of the

Master fropeay ana in'furtherance of the general intent of this Master Declaration, the following general restrictions

shall be applicable to the Master Properly:

8.1 @_!Jse. The Master Properly may be used from time to time during the term of this Master

Declaration for any lawful purpose, subject to the provisions oftlris Master Declaration. It is expressly contemplated that

all or a portion of the Master Properly may be utilized for commercial purposes or may be declared as part of one or

more Condominiums, Vacation Ownership Plans orboth'

8.2 Minine or Drilling. Thore shall be no mining, quarrying or drilling for minerals, oil, gas or otherwise,

undertaken within any portion ofthe Master Property withoutthe spggific consent of Declarant. Activities of Deslamnt

or any Owner in dredging any lakes; creating, excavating or maintaining the Surface Water Management System,

drainage or other facilities or easements; or installing weils, pumps or sprinkler systems for any portion of the Master

Property, in compliance with Applicable Laws, shall not be deemed a mining, quarrying or drilling activity as

contemplated in this Section 8.2.

8.3 titter. In order to preserve the attractiveness and desirability of the Master Property and to ensure

compliance \ryith the Disney Standard, no garbage, trash, refuse, waste or rubbish shall be deposited, dumped or kept

upon the Mart"r Prope$y except in closed containers, dumpsters or other garbage collection facilities suitable for such

uie and in compliance with all Applicable Laws, AII centrally located containers, dumpsters and o1fter garbage collection

facitities shall 
-be 

screened ftorn vierv of casual passersby and shall at all times be kept in a clean condition with no

noxious or offensive odors emanating thereftom. Individual waste receptacles located throughout the Master Property

shall be designed and maintained in conformity with the overall care and maintenance standards set forth in this Master

Declaratioa ind in conformity with the Disney Sxandard, as determined by the ARO in its sole, absolute and unfet0ered

discretion.
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8.4 Signs.

8.4. I No Sigrrs. No sign shall be displayed or placed upon the Master Property by any Owner (other
than Declarant), or Owner's guest, invitee or lessee without the prior written consent of the ARO.

I .4 .2 Declarant Riehts . Nothing contained in this Master Declaration shall prevent Declarant or any
porson desigrated by Declarant, from erecting or maintaining or illowing such commercial and display signs for
developmenf sales, management or other purposes, provided such are in compliance with Applicable Law.

8.5 Aerials. No exterior radio or television mast tower, pole, wire, aerial, satellite receiving stations or
dish, antenna or appurtenances thereto, shall be erected on the Master Property, without the prior written approval ofthe
ARO.

8.6 Elechical lnterference. No electrical or electromagnetic signals, machinery, devices or apparatus of
any sort shall be used or maintained on the Master Properly which causes interference with any television or radio
reception received or broadcast on any other portion of the Master Property without the approval of Declarant.

8.7 Household Pets and Livestock. No animals, household pets, livestock, or poultry of any kind shall be
raised, bred, or kept on the Master Property unless approved by Declarant. This Section shall not apply to service
animals as defined by the Americans with Disabilities Act, or to any animals being raised, bred or kept on the Master
Prope4y by Declarant or any of the TWDC Companies as part of the themeing and/or eiperience of the Resort.

8.8 Nuisances and Trespassing. No illegal, obnoxious gr offensive activity shalt be permitted or committed
on any part of the Master Proper(y, nor shall anything be permitted or done on the Master Property which is or nray
become a nuisance or a source of embalrassment, discomfort or annoyance to persons at or about the Master Property.
No trash, garbage, rubbish, debris, waste material, or other refuse shall be deposited or allowed to accumulale or remain
on any part of the Master Property. No fires for the burning of trash, leaves, clipping or other debris or refirse shall be
permitted on any part ofthe Master Properly except as required to develop all or a portion ofthe Master Proper{y and as
permitted by Applicable Law. It is expressly contemplated that the,construction of Improvements as contemplated in
Section 3.3.1 may result in noise or light levels in excess of levdls:,typically occurring in areas consisting solely of
residential Accommodations and may result in an obstruction of vi0ws. Nothing contained in this Master Declaration
shall be deemed to prohibit such construction. It is expressly contemplated that portions of the Master Property and
properties nearby the Master Properly may be operated as.,commercial spaoes containing hotels, restaurants,
entertainment complexes or other public establishments which may have nighttime hours of operation and which may
result in noise or light levels in excess of levels fypically occurring in areas consisting solely of residential
Accommodations, including, without limitation, fireworks and concerts. Nothing contained within this Master
Declaration shall be deemed to prohibit such commercial activity.

8.9 Subdividing. Declarant shall have the right in its sole, absolute and unfettered discretion to caus€ or
permit the subdivision, platting or division of all or any part oftle Master Property, subject to this Master Declaration
and Applicable Law. No portion of the Master Properly shall be subdivided, platted or divided by any persons claiming
an interest in the Master Property by, through or under any Owner, without the prior writfen consent of Declarant.

8.10 ]$o Chain-Link-Fences. The installation of chainlink fences on the Master Propefly is prohibited,
except temporarily in connection with construction work related to the development ofthe Master Property or with the
approval ofthe ARO.

8. I I Casualties. Ifany Improvements are damaged or destoyed by fue, casualty or otherwise, the Owner or
Owners of such Improvements shall promptly clear all debris resulting therefrom, and commence either to rebuild or
repair the damaged or desftoyed Improvemen8 in accordance with the terms and provisions of this Master Declaration,
or in t}te case of Open Areas, to grass over and landscape the land in a manner consistent with their pre-casualty
condition and the surrounding area. If the Owner or Owners decide not to rebuild destroyed Improvements, the land
previously underlying such Improvements shall be developed and maintained as Open Areas in accordance with this
Master Declaration.

8 . 1 2 R epair. Rebuilding,Alteration and Reconsqgction. Any repair, rebuitding alteration or reconstruction
on account of casualty or other damage on the Master Property shall be in accordance with this Master Declaration and
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with the plans and specifications for such properly and areas as originally constructed or with new plans and

specifications approved by the ARO. j,

8.13 Vehicular Parkine. No vehicle shall be parked on any part of the Master Property, except on areas

desigrred for parking. No commercial vehicles shall be parked on fte Master Properly, except those present on business

or with the approval ofDeclarant. No inoperative automobiles, trucks, trailers or other types ofvehicles shall be allowed

to remain on or a{iacent to any portion ofthe Master Property for a period in excess of forty-eight (48) hours without the

prior written approval of Declarant, unless goncealed from public view. Nothing contained in this Section shall prohibit
the parking oftailers, mobile homes or other temporary structures to be used as field construction offices by contractors

in connection with construction work'for the development of the Master Properly.

8.14 Accessory Str-uctures, No tent, shaclg garage, fiailer, bam or other temporary or ac€essory structures

shall at any time be erected and used temporarily or permanently as a residence or for any other purpos€, except as

approved by the ARO; provided, however, femporary stnrctures, mobile homes or field construction offices may be used

by contractors in connection with construction work for the development ofthe Master Properfy, and other temporary or
accessory stuctures may be used during time of emergency caused by fire or other casualty.

8.15 Hazardous Materials and Waste. In order to preserve and enhance the beauty, use and enjoyment ofthe
Master Property, there shall be no possession, storage, use or handling of any hazardous materiais on the Master
Proper{y, except in compliance with Applicable Law. To the extent thatany hazardoub waste is gdnerated on or at the
Master Property during the term of this Master Declaration, whether as a result of ongoing business or recreational
activities or as a result of cleanup or remedial activities, it shall be the sole obligation of Declarant, the Owner, the
management company or other person generating the hazardous waste to comply with Applicable Law relating to the
generation, temporary colleetion and offsite disposition ofany such hazardous waste.

8.16 Rules and Reg:ulations. Declarant may, from time to timo, promulgate, modiS, or delete use

restrictions and rules and regulations applicable to the Master Property, with or without the consent of any other person.

Declarant may exempt certain Owners, Improvements, or portions ofthe Master Propefty from the use, restricfions, and

rules and regulations applicable to the MasJer Property.

8.17 No Domiciliary Intdnt. No person or parly may enter, stay or dwell upon or about theMaster Propeqy
or any Accommodation constructed on the Master Properly with the intent or desire to be or become a legal domiciliary
ofthe State ofHawai'i or any political subdivision ofthe State of Hawai'i, and all such persons or parties shall and do
waive, release and remise any such intent or desire. No person or party may enter, stay or dwell upon or about the Master

Property or any Accomrnodation constructed on the Master Propefly with the intent that the same shall be or become that
person's or parly's principal dwelling, and such person or parry shall maintain a principal dwelling at all times at a
location other tlan within the confures of the Resort.

x. Ary{pNpMENT OFTHIS MASTER DECLARATI9N.

9.1 By Declarant as to all Master Properly. Excep as otherwise provided in this Master Declaration, no
amendment may be made to this Master Declaration by Declarant as to all or any portion ofthe Master Prope4y without
the prior written consent of all Owners and mortgagees ofrecord if such amendment would prejudice or impair to any

material extentlhe rights of the Owners as a whole. Nonrithstanding the foregoing, Declarant may amend this Master

Declaration, at any time and from time to time, as to all or any portion of the Master Property unilaterally and without
the consent ofany Owner or other person claiming an interest in the Master Propefiy by, through or under any Owner in
the following situations: if such amendment is necessary to bring any provision of this Master Declaration into
compliance with any Applicable Law; if such amendment is necessary to enable any reputable title insurance company to
issue title insurance coverage with respect to any prope{y subjegt to this Master Declaration; if such amendment is

required by an institutional or govemrnental lender orpurchaser ofmortgage loans, to enable such lender or purchaser to
make or purchase mortgage loans encumbering any properly subject to this Master Declaration; if such amendment is

necessary to enable any govenrmental agency or reputable private insurance company to insure mortgage loans

encumbgring any property subject to this Master Declaration; if such amendment is necessary for the purpose of curing

any error, ambiguity in or inconsistency between or among the provisions contained in this Master Declaration; if such

amendment is necessary to allow the development or expansion of the Condominium Propefty or Vacation Ownership

Ptan; to allow the development of other resort accommodations or commercial or other profit-making ventures as
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contemplated under this Master Declaration; or if Declarant determines such amendment is necessary; prov ded,
however, that such amendment does not prejudice or impair to any material extent the rights of the Owners as a whole.

9.2 By Decbra-nt as to Portions, of Master Prooer[, Held bv Declarant. For so long as Declarant and Fee
Owner together or separately hold fee title in any portion of the Master Property, Declarant shall have and reseryes to
itself, in addition to those rights specified in Section 9.1 . abovg the sole and exolusive right with regard to such iortions
of the Master Property held by Declarant to take the following actions at any time and from time to time unilaterally and
without the consent of any Owner or any other person claiming an interest in tbe Master Property by, though or under
any Owner:

9.2.1 To amend, modiff or grant exceptions or variances ftom any ofthe use restrictions set forlfi in
this Master Declaration.

g.2.2 To add or delete portions af the lvlaster Property as otherwise provided in this Master
Declaration.

9.2.3 To include in any contract, deed, lease agreement or other instrument hereafter made, any
additional covenants, conditions and restrictions deemed desirable by Declaranl

9.3 By anSwner as to Portipns of the Ma$ter Prope4y No$ Hel{ly Oectarag!. This Master Declaration
may be amended by any Owner, as may be required from time to time; provided, however, thatno such amendmentshall
be effective without the prior written consent of Declarant and all other Owners and mortgagees of record.

9.4 Designated Facilities. Ingress and EFess Easefr.rent and Drainage and Utilitv Easement.

9.4.1 Neither Declarant nor any Owner shall amend this Master Declaration, without approval of
Declarant and all Owners, if such amendment would result in the elimination of: (i) access, use, or eqioynrent of any
Designated Facilif Aom this Master Declaration, subject to rules and regulations as are deemed advisable from time to
time by Declarant in its sole, absolute, and unfettered discretion, and subject to Declarant's reserved rights set forth in
Paragraph 9 .a.2; (ii) all reasonable ingress and egress rights to a dedicated right of way granted pursuant to Paragraph
3.5.1; or (iii) drainage and utiliry easement rights granted pursuant to Paragraph 3.6.2. No Owner shall alter, modifu,
rearrange, relocate, or replace any Designated Facility without the approval of Declarant.

9.4.2 Notwithsianding any provision in this Master Declaration to the contrary, Declarant may, at
Declarant's expense, alter, modify, rearrange, relocate, replace, or remove any Designated Facility; provided, however,
no amendment may, without the approval of all Owners, result in the alteration, modification, rearrangement relocatior4
or replacement of the Designated Facilify in such a manner that such Designated Facilify or any replacement Designated
Facility no longer provides substantially ths same use, function, or experience as the existing Desigrrated Facility, as

Declarant determines in its sole, absolute, and unfettered discretion.

9.5 Recordinref Amendments or Supqlements: Np Reliance. Any amendment or supplement to this
Master Declaration shall become effective immediately upon resordation in the Land Court or othenrise as permitted in
this Master Declarafion. No Owner or any persons claiming by, tluough, or under any Owner shall have any right to
claim detimental reliance upon this Master Declaration with regard to'any amendments to this Master Declaration
effected by Declarant pursuant to this Article.

X. REMEDIES

l0.l Violations. Declarant, any Owner or any Association shall each have the right to enforce, by
proceeding at law or in equity, whether in an action for damages, injunctive relief or both, all covenants, corrditions,
restrictions, reservations, easements, charges and liens now or hereafter imposed by the provisions of this Master
Declaration. In addition to the enforcement provisions provided in this Master Declaration, whenever there shall have
been built, or there shall exist on the Master Property, or any portion of iq any Improvement or condition which is in
violation of this Master Declaration, Declarant shall have the right, but not the obligation, to enter upon the properly
where such violation exists and summarily to abate and remove, r€construct or repair, or remedy the same, all at the
expense ofthe person responsible therefor, which expense shall be due and payable by such person to Declarant on
demand. Such entry and abatement or removal shall not be deemed a trespass or make Declarant liable in any way to any
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person, firm, corporation or other entity for any damages on account of such entry, abatement or removal. All costs

incurred in abating or removing reconstructing or repairing or remedying as contemplated in this Section shall become a

charge and continuing lien against the non-complying party's interest, if any, in the Master Property as well as an

individual and personal obligation ofsuch breaching parfy.

n.2 Easement for Enforcement. In furtherance ofthe enforeement provisions provided for in this Master
Declaration, Declarant reserves an easement over the Master Prope4y for the purpose of enforcing the provisions in this
Master Declaration, and may go upon any portion ofthe Master Property to remove or remedy any violations ofthese
provisions. If Declarant, after notice to a person of any violation and such person's ccntinued failure to cure the same,

does in fact exercise its right to cure violations, all costs incident to said action by Declarant shall become a charge and

continuing lien against the non-complying party's interest, if any, in the Master Properly as well as an individual and
personal obligation of such breaching person. Nothing in this Section shall be conshued to require Declarant to take any
action.

'10,3 CostsofEnforcement.ShouldDeclarant,anyOw4gloranyAssociationfinditnecessarytoemployan
attomey or institute legal action against any party to enforce any provisions of this Master Declaration, the non-
complying party shall pay all costs in connection with such action, including court costs and reasonable attomeys' fees
and other professionals' fees for pretrial, trial, and appe.llate proceedings, whether or notjudicial proceedings are

involved and including those incurred in any bankruptcy or probate proceedings. AII such costs shall become a charge

and continuing lien against the non-complying party's interest, if any, in the Master Properly, as well as an individual
and personal obligation ofsuch breaching party.

XI. MISCELLANEOUS.

I L I Aporovals. Wherevor the consent or approval ofDeclarant or any Owner is required to be obtained, no
act requiring such consent or approval shall be commenced or undertaken until after a reqr.rest in writing seeking the
required approval has bean submitted to Declarant or such Owner, as applicable. Unless specified to the contrary, if
Declarant or the Owner fails to act on any such written request within the period required for response or, if no response

period is provided, within sixty (60) days after the same has been submitted to it, the consent or approval ofDeclarantor
the Owner to &e particular action sought in such written request shall be conclusively and inefutably presurned.

However, no act shall be taken by or on behalf of the person or persons submitting such written request that violates any

of the provisions of this Master Declaration.

ll.2 ExpiratiorlgfDec-larant's Estate. Upon the expiration or earlier termination ofDeclarant's Estate, all
rights, duties and obligations of Declarant hereunder shall automatically vest in and be held by Fee Owner or Fee

Owners' successor in title.

11.3

I 1.3.1 Declarant's and Fee.Owner's Interest. Neither Dec.larant's interest nor Fee Owner's interest

in the Master Properly shall be subjected to liens or encumbrances of any nature, including mortgages, mechanics' and

materialman's liens or other liens arising pursuant to Applicable taw, by reason of any act or omission of any other
person, including the construction, alteration, repaE, renovation, restoration, replacement or r€construction ofany
Improvements on the MasterProperty or anyother actOr omissionby or onbehalf of any OwnerorAssociation or any
person claiming by, through, or under an Owner or Association. All persons dealing with any Owner, any Association or
any person claiming by, through, or under any Owner or any Association are placed on notice that such persons shall not
look to Declarant's credit or assets for payment or satisfaction of any obligations incurred in connection with such

consfiuction, alteration, repair, restoration, replacement or reconstrugtion. No person otherthan Declafant or Fee Owner,

as appropriate, has the power, right or autlority to subject Declarant's or Fee Owner's interest in the MasterProperty or
in any Improvements to any mortgage, mechanic's or materialman's lien or claim of lien. If a lien, a claim of lien or an
order for the payment of money shall be imposed against tle Master Properly or any Improvem€nts on the Master
Prope;{y on account of work performed, or alleged to have boen performed, for or on behalf of an Owner, Association or
any person claiming by, through, or under an Owner or Association, the person for or on behalf of which the work was
performed or alleged to have been performed shall, within thirty (30) days after witten notice ofthe imposition of such

lien, claim or order, cause the Master Properry and the Improvements to be released from such lien, claim or order by the
payment of the obligation secured thereby or by ftrnishing a bond or by any other method prescribed or permitted by
Applicable Law. If a lien is released, the person obtaining the release shall thereupon furnish Declarant with a written
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instnrmentof release orotherwise in form forrecording or filingintheLand Court, Bureauof Conveyances ofthe State
of Hawai'i, or other applicable public records, sufficient to establish the-release as a matter of record.

11.3.2 Right to Co+IeSJ Liens. Deelarant, Fee Owner, any Owner, any Association or any person
claiming by, tkough, or under Declarant, any Owner or any Association, as applicable, may,at its option, contest the
validity ofany lien or olaim of lien if such person shall have first posted an appropriate and sufficient bond in favor of
the claimant or paid the appropriate sum into court, if permitted by law, and thereby obtained the release of the Master
Property and the improvements tom such lien. Ifjudgment is obtained by the claimant of any lierg such person shall pay
the same immediately afterthetime forappeal from suchjudgmenthas expiredwithoutappealhavingbeentaken orafter
such judgment has otherwise become final. Such person shall, at its own expense, defend the interests of itself and
Declarant in any and all sueh suits; provided, however, that Declarant may, at its election, engage its own counsel and
assert its own defenses, in which event such person shall cooperate with Declarant and make available to Declarant all
information and data which Declarant deems necessary or desirable for such defense.

11.4 Taxes and Assessments. Dwing the term ofthis Master Declaration, Declarant or each Owner {or an
Association on behalf of Owners), as applicable, shall timely pay and discharge, or shall arxange for the timely payment
or discharge of, all taxes (including sales and use faxes on rents), prope{y taxes and assessments or other governmental
impositions and charges of every kind and nature whatsoever, which shall or may during the term be charged, laid,
levied, assessed" imposed, become due and payable or liens upon, or that arise in connection with the use, occupancy or
possession of, or grow due or payable out of or for, the portion of.the Master Property owned by Declarant or such
Owner or any interest in the Master Property, so that no such liens, charges, assessments or impositions shall be payable
by Declarant or any other Owner (or any Association on behalf of Owners) by virtue of its interest in the Master
Properly.

11.5 Qpndemnation.

I I .5.1 Right to bminate Master Declaration. If the Master Properly shall be taken or condemned
for any public or quasi-public use or purpose, by right of eminent domain or by purchase in lieu of eminent domain, or if
a portion ofthe Master Property or the Improvgments shall be so taken or csndemned such that the portion remaining is
not sufficient and suitable for any other use permitted bythis Master Declaration, then, with the consent of Declarant,
this Master Declaration shall cease and terminate as of the date on which the condemning authority takes possession.

11.5.2 ContinuationofMasterDeclaration. IfaportionoftheMasterProperlyorthelmprovements
is taken, and the remaining portion can be adapted and used for the conduct ofDeclarant or an Owner's operations, then
this Master Declaration shall continue in full force and effect as to the remaining portion.

11.5.3 Temporary Taking. If the temporary use (but not title) of the Master Prope4y or any
Improvements is taken, this Master Declaration shall remain in full force and effect.

I L5.4 Judicial Determination. If any interested paqy cannot agree in respect of any matters to be
determined under this Section, a determination shall be requested ofthe court having jurisdiction over the taking and if
said court will not accept such matters for determination, any party may have the mafters determined by a court having
jurisdiction over the parties.

I1.6 CondemnationProceeds.

1 1.6.1 PaJrment to Insurance Tlustee. Any awards for damage, direct and consequential, resulting
from the taking, other than a temporary taking, by the exercise of the power of eminent domain, by any sovereign,
municipality or otler public or private authority, of all or any part of the Master Prope4y or the easements or other
appurtenances thereto shall be paid to the Insurance Trustee.

11.6.2 Allocation of Awards. The awards received by the Insurance Trustee pursuant to Section
I I .6. I shall be allocated by the ARO among tle Owners in that proportion which the damage to each Owner's Parcel and
to all easements and other appurtenances thereto shall bearto the damage to all ofthe Parcels and the easements and
other appurtenances thereto, taking into account the allocations provided for in Article VI and the award shall be
distributed by the Insurance Trustee to the respective Ow€rs (or to any lessee or Mortgagee as their interests may appear
in accordance with such allocation, subject, however, to the provisions of this Section I 1 .6. If the damages fo each
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Owner's Parcel and the easements and other appurtenances thereto shall have been determined by a court of law or
equify in connection with the taking proceeding, then, subject to any right of appeal, such determination shall be

conclusive as to the proportions of the total award to be allocated to each of the Owners pursuant to this Section I L6.2,
in lieu of application ofthe preceding sentence. Notwithstanding the foregoing, all condemnation proceeds allocated to
any Owner shall first be paid to the Insurance Trusteg for utilization pursuant to Section I 1.6.3 in ftnding repair and
restoration, and Section I1.6.3 and 11.6.4 shall control the timing and amount of any subsequent disfribution to the

Owners.

t 1 .6.3 Repair and Rgstoration Following Condemnatiqn. Ifthe taking authority shall take a portion

of the Improvements wilhin only one Parcel and ifsuch taking does not include any Building Shared Component or any
facilities within such Parcel which serve or benefit the Owner of another Parcel, then, the repair and restoration of such
improvements shall be performed by the Owner of such improvements, and such Owner shall be entitled to withdraq for
application to the cost of said repair and restoration, that portion (which may be 1007o) of any condemnation award or
awards paid to the Insurance Trustee by reason of such taking which shall have been allocated to the Owner of such
improvements pursuant to Section I 1.6.2.

In the event of a taking if the provisions of the preceding paragraph shalt not be applicable, the& the repair and
restoration of any damage to the Building Shared Components occasioned by such taking shall be performed by
Declarant on behalfofall ofthe Owners. The plans and specifications for such repair and restoration shall be approved
by the ARO. The ARO may require the conbactor and subcontactors to maintain such insurance and bonding as it
deems advisable. The contractor shall be approved by the ARO. The contactor shall work under the adminisfration of
the architect and Declarant. Declarant is hereby authorized, empowered and directed to instruct the Insurance Trustee
from timelo time as such repair and restoration progress, to disbwse in accordance with the architect's certificate the
condemnation award or awards paid to the Insurance Trustee plrsuant to Section I 1 .6.1 by reason ofthe taking and any
other monies deposited with the Insurance Trustee pursuant to Section I 1.6.4, for application to the cost and expense of
such repair and restoration. Each such instruction given by Declarant, to the Insurance Trustee to disburse funds for such

cost and expense shall be accompanied by a statement ofthe architect setting forth ihe portion ofsuch cost and expense

which is to be bome by each of t}re respective Owners pursuant to the allocation provided for in Section 11.6.4. The
Insurance Trustee shall charge each Owner's portion of such cost and expense against the portion ofthe condemnation
award or awards allocated to such Owner pursuant to Section 1 1.6.2.

11.6.4 Allocation of Costs of Repair and &estoration. All condemnation awards paid to the
Insurance Trustee shall first be used to fund all repair and restoration to be peiformed under Section I1.6.3. To the
extent the condemnation awards paid into the lnsurance Trustee are insufficient to fully fund any repair and restoration to
be performed under Seotion I1.6.3, or if there are no such awards, the cost and expense of performing the repair and
restoration provided for in Section I1.6.3 shall be bome by the respective Owners as a Shared Area Expense.

11.6.5 Substantial Taking. For the purpose of Section 11,6.6 and generally in this Master
Declaration, "Substantial Taking" ofthe Building Shared Componenfs shall be defined as follqws: (i) If greater than or
equal to 50o/o of the replacement value of the Building Shared Qqmponents is destroyed by such a condemnation
occuning during the period commencing with the initial recordation of this Master Declaration and terminating thrty
(30) years thereafter ("Initial Period'); (ii) If greater than or equal to 35% of the replacement value of the Building
Shared Components is destroyed by a condemnation occurring at any time dru'ing the period commencing with the end

ofthe Initial Period and terminating ten (10) years thereafter f'Second Period"); (iii) Ifan amount greater than or equal
to 25% ofthe replacement value ofthe Building Shared Components is desfoyed by acondemnation oceuningat any

time during the period comrnencing with the end of the Second Ppriod.

1 I .6.6 Limitations on Rppair or Restora$on by Declq,reE![ ln the event that any condemnation resu]ts

in a Substantial Taking ofthe BuildingShared Components, Declarant shall havethe option notto proceedwith repair or
restoration of the Building Shared Components, notwithstanding any obligation Declarant might otherwise have to repair

or restore under Section I 1.6.3. Declarant shall elect whetlrer to exercise such option on or before fhe ninetieth (90th)

day following the date the order establishing the amount of tho condemnation award becomes final, and shall deliver
written notice to the Owners and the Insurance Trustee of any election by it to exercise such option. In such event the

condemnation proceeds paid to the Insurance Trustee from the condemnation shall be disbursed by the Insurance Trustee

to the Owners whose Parcel has been taken, or their Mortgagee(s), as their interests may appear, for utilization in
demolition ofthe Building Shared Components or such other purposes as Declarant and any such other Owner andy'or

such Mortgagee(s) may reasonably determine.
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ll.7 Force Majeure. Ifthe performance by any person obligated under this Master Declaration (excluding
monetary obligations) is limited, delayed or prevented in whole or in part by Applicable Law or action adopted or taken

by any federal, state or local governmental authority and not atfributable to an act or omission ofsaid party, or by any
Acts of God, fire or other casualty, floods, stofinsr explosions, accidents, epidemics, war, civil disorders, sfrikes or other
labor difficulties, shortages or failure ofsupply ofmaterials, labor, fuel, power, equipment supplies ortransportation, or
by any other cause not reasonably within said parly's control, whether or not specifically mentioned in this Master
Declaration, said person shall be excused, discharged and released ofperformance to the extent such performance or
obligation (excluding any monetary obligation) is so limited, delayed or prevented by such occunence wilhout liability
ofany kind.

I 1.8 Assjgnments. Declarant shall have the sole and exclusive right at any iime to transfer and assign to
any person, firm or corporation, partnership, limited liability company or other entity, any or all rights, powers,

easements, privileges, authorities and reservations given to or reserved by Declarant or any obligation imposed upon
Declarant by any part, section or paragraph ofthis Master Declaration as to all or a portion ofthe Master Property. Such
fransfer or assignment shall be evidenced by a writing, such as a memorandum of Ground Lease or a deed ofconveyance
from Declarant to a successor in title to all or a portion of the Master Properly, recorded in the Land Court, which such
writing shall specifically indicate Declarant's intent to transfer and assign any or all rights, powers, easements,
privileges, authorities and reservations given to or reserved by Declarant or any obligation imposed upon Declarant
hereunder.

11.9 Termination. UnlesssoonerterminatedasprovidedinthisMasterDeclaration,thisMasterDeclaration
shall run with and bind the land until Declarant and all Owners owning an interest in the Master Property (including
Declarant as applicable) agree in writing that it shall teminate.

11.10 NoRepreseltatio-ls. EachOwnershall inspectandexaminetheMasterProperlyandshallnotrelyon
any representations or warranties as to the condition of the Master Property (except with respect to any expr€ss
representations or warranties that Declarant may provide in a writing signed by Declarant authorizing reliance). Prior to
the commencement ofany construction on the Master Property, an Owner shall conduct such tests ofthe subsurface and
soil conditions as the Owner may deem necessary or desimble to ascertain the existence of any hazards as well as the
suitability ofthe Master Property for the contemplated development and shall fumish such fill and take such other steps
as may be required prior to the commencement of construction, all in accordance with Applicable Laws. Neither Fee
Owner nor Declarant shall have any liability because of, or as a result of, the existence (either upon the commencement
ofthe term ofthis Master Declaration or at any time during the term) of any subsurface oi soil or hazardous condition,
either at the Master Properlry or land adj acent thereto, which might af{ect an Owner's construction or otherwise cause rr
Owner or any person claiming by, tlrough or under an Owner to suffer or incur any damage, loss, fine, penalty, liability,
cost or expense.

I 1 . I I Notices. Except as may be otherwise provided in this Master Declaration, any notice, demand, request
consent, approval or communication under this Master Declaration 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 person at the last known address ofthe person; (ii) when delivered personally to the person at
the last known address of the person; (iii) wien deposited with a reliable overnight courier service, fee prepaid, with
receipt ofconfirmation requested, addressedto the person atthe lastknown address; or (iv) when delivered by facsimile
transmission with confirmed receipt of transmission. A person may designate a different address for receiving notices
hereunder by notice to &e other persons giving notice. AII notices required to be given to Owners who own properfy
declared as Condominium Properly, declared to a Vacation Ownership Plan or subject to subdivision resfiictions sr other
similar restrictive documents pursuant to which an Association is created, shall be deemed given in accordance with this
Master Declaration when delivered to such Association in accordance with this Section. Such Association is auttrorized
to receive all notices required to be given to the members ofthe Association by the provisions oflhis Master Declaration.
Any notice, demand, request, consent approval or communication under this Master Declaration to be given to Declarant
under this Master Declaration shall be given at the address noted above unless a notice of an alternative address is
provided pursuant to tlte provisions of this Section 11.I l.

ll.l2 $everability. Ifanycovenant,condition,restriction,termorprovisionofthisMasterDeclaraxionto
any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder ofthis Master Declaration, or
the application ofsuch covenant condition, restriction, term or provision to persons whose circumsknces are otherthan
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those as to which it is held invalid and unenforceable, shall not be affected thereby and shall remain in full force and

effect.

11.13 Headings. The paragraph, section and article headings contained in this Master Declaration are for
reference purposes only and shall not in any way affect the meaning content or interpretation ofthis Master Declaration.

1 1.14 No Waiver. The rights of Declarant, any Owner or any Association under this Master Declaration

shall be cumulative and not exclusive of any other right or available remedy. Declarant's, any Owner's or any

Association's pursuit of any one or more of the rights or remedies provided for in Article X shall not preclude pursuit of
any other riglrt, remedy or remedies provided in this Master Declaration or any other riglrt, remedy or remedies provided

for or allowed by law or in equity, separately or concurrently or in any combination. Declarant's, any Owner's or any
Association's pwsuit of any one or mor€ of its rights orremedies shall not constitute an election ofremedies excluding

the election of another right, remedy or other remedies, or a forfeiture or waiver of any right or remedy or of any

damages or othersums accruingto Declarant suchowner or Associationbyreason of any obligatedperson's failureto
fully and completely keep, observe, perform, satis$ and comply with all of the covenants, conditions and restrictions set

forth in this Master Declaration. No action taken by or on behalf of Declarant, Owner or Association shall be consffued

to be an acc€plance of a surrender ofthis Master Declaration. Declarant's, an Owner's or Association's forbearance in
pursuing or exercising one or more of its or their rights or remedies, or the failure of Deplarant, an Owner or Association

to enforce any of the covenants, conditions and res*ictions set forth in this Master Declaration or to promptiy pursue and

exercise any right or remedy contained in this Master Declaration, shall not be deemed or construed to constitute a

waiver ofany otherright or remedyorany waiver ofthe further enforcement ofthe provision orthe exercise ofthe right
or remedy &at was the subject ofthe forbearance or failure. No waiver by Declaranq an Owner or Association of any
right or remedy on one occasion shall be construed as a waiver ofthat right or remedy on any subsequent occasion of as

a waiver of any other right or remedy then or thereafter existing. No failwe of Declarant, an Owner or Association to
pursue or exercise any oftheir respective powers, rights or remedies or to insist upon strict and exact compliance by any

obligated person with this Master Declaration, and no custom or practice at variance with the terms of this Master
Declaration, shall constitute a waiver by Declarant, such Owner or Association of the right to demand stict and exact

compliance with all terms and conditions of this Master Declaration. No termination of this Master Declaration shall
affect Declarant's, an Owner's or Association's right to collect any monetary amounts due to it for the period prior to
termination.

I1.15 The Rule Against Pernetuities. If any provision of this M?ster Declaration would violate the Rule
Against Perpetuities or any other rule or law relating to the period that these rbsfictions may be imposed on the Master

Property, such provision will remain in effect for a period of ninety (90) years from the effective date of this Master

Declaration.

I L I 6 Governing Law: Waiver gf Jury Trial: Venue. This Master Declaration shall be govemed by, and shall

be construed in accordance wittrr, the laws of the State of Hawai'i. Declarant any Owner, Association and all other
persons who may acquire any right, title, interest, lien or encumbrance in or to all or any part of the Master Property

subsequent or subordinate to this Master Declaration waive any right any of them may now or hereafter have under

Applicable Law to a aial by jury with respoct to any suit or legal action which may be commenced by any of them

against any of the others concerning the interpretation, cons8uction, validity, enforcement or perfonnance ofthis Master

Declaration or any other agreement or instrument executed in conneotion with this Master Declaration. If any such suit or
legal action is commenced by any of them, each ofthem agrees, consents and submits to the personal jurisdiction of the

Iocal state courts for the Cify and County of Honolulu, State of Hawai'i, with respect to such suit or legal action, and

each ofthem also consents and submits to and agrees that venue in any such suit or legal action is proper in said court
and count5r, and eaoh ofthem waives any and all personal rigtrts under Applicable Law or in equity to object to the
jurisdiction and venue in said court and county. Suchjurisdiction and venue shall be exclusive ofany otherjurisdiction
and venue.

I 1 . l7 Plural and lnclude. Where the context so indicates, a word in the singular form shall include ttrc phual.

The term "include" and similar terms (e.g., includes, including, included, comprises, comprising, such ,N, 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 not of
Iimitation.

I 1 . I 8 Estoppel Certificates. Each Owner agrees, within fifteen ( I 5) days after written request by any other

Owner, to execute and deliver to such Owner or to any existing or prospeotive ;wchaser, Mortgagee or lessee designated
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by such Owner, a certificate in recordable form stating to the best of its knowledge: (a) whether or not there is any
existing default hereunder by any Owner in the payment of any sum of money owing to the Owner executing such
certificates; (b) whether or not there is any existing default by any Owner with respect to which a notice of default has

been given orreceived bythe Owner executingsuch certificate and if there is any such default, speci$ingthenatureand
extent thereof; (c) whether or not there are any sums which the Owner executing such certificate is entitled to receive or
demand &om any other Owner hereunder, and if there is any such sum specif,ing the nature and extent thereof; (d)
whether or not Declarant has performed or caused to be performed, or is then performing or causing to be performed, any
maintenance or other worlg the cost of which Declarant may be entitled to charge in whole or in part to any Owner but
has not yet charged to such other Owner, and if there be any such maintenanoe or other work, speci$ing the nahre and
extent thereof, (e) whether or not Declarant has perfomed or caused to be performed, or is ttren performing or causing to
be performed, any maintenance or other work, specifuing the nature and extent thereot (0 whether br not there are any
set-offs, defenses or count€rclaims then being asserted or otherwise known against enforcement of any obligations
hereunder which are to be performed by the Owner executing such certificate, and, if so, the nature and extent thereof,
(g) whether or not any Owner has given any notice to the Owner executing such certificate making a demand or claim
hereunder which has not yet been discharged or otherwise resolve4 or given any notice ofa dispute, and ifso, a copy of
any such notice shall be delivered with the certificate; (h) whether or not there is any pending dispute involving the
Owner executing such certificate which has been submitted for arbitration hereunder, and if so, specifying the nature of
the dispute; and (i) whether or not there is any ruling or decision involving the Owner executing such certificate within
the ninety (90) days preceding the date of such certificate, and if so, identifying such ruling or decision. In the event of
the recording ofthe Condominium Declarations, any such certificateswhich are required ofthe Owners within a Parcel
submitted to condominium ownership shall be given by the president or vice president of the Association.

ISTGNATURES ON THE FOI.LgWTNG PAGE.I
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INWITNESSWUEREOF,DeclarantandFeeOwnerhavecaused
executed effective as ofthe date and year above.

WITNESSES *I)eclarant'

this instrument to be duly

WITNESSES:
*f,'ee.Ownert

srArE or -@l-b4
COUNTY OF *{.*,U65

Onthis 7 dayof fuLgZ zo ll, before me personally appeare 4 fr h rv Nlcfuap n, to me

oersonally knofi, wtro uffiS rne outy sworn or affirmed, did say that such person executed the foregoing instrument

FiLe fr-ee;ii?n"tdeedof suchperson, andifapplicable inthecapacityshown, havingbeendulyauthorized to execute

such instrument in such caPacitY'

My Commission expires:

)
) ss:

)

srArE oF FLa,gJbA
couNrY oF alH/GE

on ttis 7 d uv ot .k l hn lg r,20lf before me personally app ew"a {E t G l{ - 4 Utfu at *o *"
oersonallv kno-o*n, who u"@6f*e duly s*om or affirmed, did say that sucb person executed the foregoing inskumenrt

itr"-65;6616a-a"ed ofsuchierson, and ifapplicable intbe capacityshown, having beendulyauthorizedto execute

{#"}
Hotary Public Slate of Florida
FeyAGolding
My Cofiimission OD822al 8
Expires 1 111412012

)
) ss:

)

such instrument in such caPacitY.

DISNEY VACATION DEVELOPMENT, INC., A
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E)(HIBITA

MASTERPROPERTY

All of those certain parcels of land situate at Honouliuli, Diistrict of Ewa, Honolulu, City and County
ofHonolulu, State of Hawai'i, described as follows:

PARCEL FIRST (KO OLINA PARCEL 13A) {Portion of TMK 9-r-057-034)

All of that certain parcel of land situate at Honouliuli, District ofEwa, City and County of Honolulg,
State ofHawai'i, described as follows:

LOT 4604-4, area 6.137 acres, more grl€ss, as shown onMap l325,filed in the Ofrce ofAssistantRegisnar
of the Land Court ofthe State ofHawafi withLand CourtApplicationNo. 1069 oftheTrustees underthe Will
and of the Estate of James Campbell, deceased;

Being land(s) described in Transfer Certificate of Title Number 879,924, recorded in the Bureau of
Conveyances of the State ofHawaii as DocunentNo. 2011-134261.

Note: Lot4604-Ashallhaveaccessoverlots 4633and463g,saidLot4633shallhaveanoutlettoFarrington
Highway, indirecflyoverEasements 108 asd 118 inExclusion 2 ofland Court Application 1069 and also over
1nt84597,4599,4600,4601, and 4602, as shown on Map 450, as s€tforthbyland CowtOrderNo.92806,
filed March 6, 1989.

PARCEL SECOND (KO OLINAPARCEL 138) (Portion of TMK9-1-057-035)

AII ofthat certain parcel ofland situate atHoaouliuli, District ofEwa, City and County ofHonoluiu,
State of Hawai'i, described as follows:

LOT 4604-8, area4.53l aores, more or less, as shown onMap 1325, filed in the Office ofAssistant Registar
of the Land Court oftle State ofHawai'i with Land Court Applicafion No. 1069 of the Trustees under tle Will
and ofthe Estate of James Campbell, deceased;

Being land(s) described in Transfer Certificate of Title Number 879,925,tecorded. in the Bureau of
Conveyances of the State of Hawaii as Document No.201l-134262.

Note: Lot 4604-B shall have access over Lots 4633 and,4639, said Lot 4633 shall have an outlet to Farrington
Highway, indirectly over easeme'nts 108 and I 18 in Exclusion 2 ofland Court Application No. 1069 and also
over Lots 4597,4599,4600,4601 and46}2 as shown onMap 450 as setforthbyLand Court OrderNo.92806,
filed March 6, 1989.

PARCEL THIRD (KO OLrNA PARCEL lsA) (rMK 9-1-0s7-034)

All of that certain parcel of land situate at Honouliuli, District of Ewa, City and County of Honolukr,
State ofHawai'i, described as follows:

LOT 5345-A, area 5.553 acres, more or less, as shown on Map i325, filed in the Office of Assistaat Registrar
oftheLandCorxtoftheStateofHawai'iwithLandCourtApplicationNo.1069oftheTrusteesuodertheWill
and of the Estate of James Canpbell, deceased;

Being land(s) descnlbed in Transfer Cedificate of Title Number 879,926, recorded in the Bureau of
Conveyances ofthe State ofHawaii as DocumentNo. 2011-134263.

Note: Lot 5345-A shall have access to Farrington Highway across Lots 4633 and 4638, said Lot 4633 shall
have an outlet to Farrington Highway, indAectly over Easements 108 and 1 l8 in Exclusion 2 &om Land Court
Application 1069 andLots 4745 and4744, as shownonMap4T6 filedvithLandCourtApplicationNo. 1069,
and [,ots 4599,460A,and4602, as showu onMap 450 filedwith Land Court ApplicationNo. 1069, as set forth
by Land Court Order No, 9 607 5, filed Deoember 5, 1989.

210228.23
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1.

2.

PARCEL FOURTH (KO OLINAPARCEL 13A) {Portion of TMK9.1-057-035)

All of that certainparcel of land situate at Honouliuli, District of Ewa, City and County ofl{onolulu,

State of Hawai'i, described as follorvs:

LOT5345-8, area4,gg|acres,moreorless,asshownonMap1325,filedintheOfficeofAssistantRegistar
of the Land Courr of the State of Hawai'i with Land Court Application No. 1069 of the Trustees under the Will
and of the Estate of Janes Campbell, deceased;

Being land(s) described in Transfer Certificate of Titlo Number 8'19,927, recorded in the Brireau of
Conveyances of the State of Hawaii as Document No . 2011-1342&

Note: Lot 5345-8 shall have access to Farrisgton Highway acrqss Lots 4633 aad 4638, said l-ot 4633 shall

have an outlet to FaringtonHigbway, iadirectly over Easements 108 and I 18 in Exclusion 2 from Land Court

ApplicationNo.1069;dLors4T45and4744,asshownonMap4T6filedwithLandCourtApplicationNo.
tdeg, anafots 4599,4600, and 4502, as shown onMap 450 filed with Land CorutApplicationNo. 1069, as set

forth by Iand Court Order No -96075, filed Decennber 5' 1989'

SUBJECT, HOWEVER" TO THE FOLLOWING:

Title to all mineral and metallic mines reserved to the state of Hawai'i.

The terrns and provisions contained in the Certifrcate and Authorization recorded October ll,
1985 in the Buieau of Conveyances of the State of Hawai'i as Book 19004 Page 723 andalso frled in said

Offrce as Land CourtDocumentNo. 1328029.

Amendment to Certificate and Authorization recorded July 2A, $94 in said Bureau as Document No. 94-

120723.

Terrns, provisions, reservations, covenants, conditions and restrictions, but deleting any ofthe aforernentioned

indicaiing a preference, limitation or discrimination based on race, color, religion, sex, handicap, familial stafirs,

national irigin, sexual orienadon, marital $tah$, ancestry, source of income or disability, to the extent such

covenants, Jooaitlo* or restf,ictions violate Title 42,Section 3604(c), of the United States Codes or Chapter

515 oftheHawai'iRevised Statutes, as contained intheUnilateral AgreemeutandDeclarationof Conditionai

zoniagfited February 25, 1986 in said offrce as Land court Document No . 1354687 .

The foregoing Agreement was amended by instrument recorded November 24, 1993 in said Bureau as

Documen=t No-. S{-tgsstZand also filed in said Office as Land Court Document No. 2090355'

Thetenns andprovisions contained in the ShortForsrDev€lopment AgreementfiledDecember2, i985 insaid

Offrce as Land Court Document No. 1419770.

Short Form of First Amendment to Amended and Restated Ko Olina Resort Development Agreement filed

May4, 1994 in said Office as LandCourtDocumentNo-2141539.

The foregoing Development Agreement was assip.ed to Ko Olina Company, LIC, a Delaware limited liability

"o*p*f, 
by-iurtro*"ot filed August 20, 1998 in said Office as Land Court Document No. 2479691.

ShortFormof Second Amendmentto Amendedand RestatedKo OlinaResortDevelopmentAgreementfiled

January 6, 2000 in said Office as Land Court Document No' 2600070'

The interest of the Trustees Under the Will and of the Estate of James Campbell, Deceased, was assigned to

James Campbell Company LLC,aDelaware limited liability company, by Assignrnent of Rights Ko Otina

Resort filed August 30, 2007 in said Office as Laad Court Document No' 3649643.

J.

A
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5.

Short Form Third Amendment and Restatement and Partial Assignment of Ko Olina Resort Development

Agreement filed August 30, 2007 \lsaid Office as Laqd Court Document No. 3649644.

Terus, provisions, resewations, covenants, conditions and restrictions, but deleting any ofthe aforementioned

indicating a preference, limitation or discrimination based on race, color, religion, sex, handicap, familial
status, national origia sexual orientation, marital status, ancestry, source of income or disability, to the extent

such covenants, conditions or restrictions violate Title 42, Section 3604(c), of the United States Codes or
Chapter 515 of the Hawai'i Revised Statutes, as contained in the Declaration of Covenants, Conditions and

RestrictionsfiledDecemberZ,IgS6insaidOfficeasLandCourtDocumentNo. i419771.

The foregoing Declaration was amended by instruments filed January 29, 1990, August 7, 2002 and March I 5,

2004 as Land Court Document Nos. 1702235 ,2829&4 and 3083061, respectively, of Official Records.

The interest of the Trustees Underthe Will and of the Estate of James Campbell, Deceased, was

assigned to James Campbell Company LLC, a Delaware limited liability company, by Assignment of Rights

Ko Olina Resort recorded August 30, 20A7 x land Court Document No. 3649643 of Official Records.

Partial Assignment and Modifioation of Ko Olina Declaratiou of Conditions, Covenants and Restrictions in
favor of Ko Olina Development Compauy, LLC, a Delaware limited liability company, recorded August 30,

2007 as Laad CourtDocumentNo. 3649645 of OfEcial Records.

Terms, provisions, reservations, covenants, conditions and restrictions, but deleting any ofthe aforemelrtioned

indicating a preferencg limitation or discrimination based oa race, color, religion, sex, handicap, familial status,

national origin, sexual orientation, marital status, anc€stry, source of income or disability, to the extent such

covenants, conditions orrestrictions violate Title 42, Section 3604(ci, of the United States Codes orChapter
. 515 ofthe Hawai'i Revised Statutes, as contained infte Trustees' LindtedWarrantyDeedrecordedDecenrber

2, 1986 as Land Court Document No . 14L9772 of Official Records.

The foregoing was amended by instruments recorded May 22,1991 and October 10, 1991 as Land Court

DocumentNos. 182l'1'16 and 1857006 of OffrcialRecords.

Terms, provisions, reservations, covenants, conditions andrestrictioas, butdeleting anyofthe aforementioned

indicating a preference, limitation or discrimination based on racq color, religion, sex, handicap, familial status,

national origin, sexual orientation, marital status, ancestry, source of income or disability, to fte extent such

covenants, conditions or restrictions violate Title 42, Section 3604(c), of the United States Codes or Chapter

515 of the Hawai'i Revised Statutes, as contained inthe Declaration of Covenants forKo Oliaa Community
Asssciation recorded December 2, 1986 as Land Court DocumentNo. 141,9773 of Official Records.

The foregoing Declaration was amended byinstrunentsrecorded July 19, 1995, April28, 1997 and October2O,

i999 as Land Court DocumentNos. 2249998,2377790 and 2583045, respectively, ofOfficial Records.

Assignment of Declarant's Rights in favor of Ko Olina Development Company, LLC, aDelaware limited
liabilitycompany by iustrumentrecordedAugustz},l99S as Land CourtDocumentNo.2479692 ofOfficial
Records.

Asrended and Restated Declaration of Covenants for Ko Olina Coumunity Association recorded May I 0, 2006

as Land Cou* Document No.3426805 of Official Recqrds.

The interest of the Trustees Under the Wilt and of the Estate of James Campbell, Deceased, was assigned to
Janes Campbell Company LLC, aDelaware limited liability company, by Assignment of Rights Ko Olina
Resort recorded August 30, 200? as Iand Court Document No. 3649643 of Official Records.

Assignment of Rights Under Amended and Restated Declaration of Covenants for Ko Olina Community
Association in favor of Ko Oliaa Dwelopment Company, LLC, a Delaware limited liability company, recorded

August 30, 2A07 as Land Court Document No. 3649646 ofOfftcial Records.

7.

\

2t0228.23 39



8. Terms, provisions, resewations, covenants, conditions and restrictious, but deleting any of the aforementioned

indicating a preference, limitation or discrimination based on race, color, religion, sex, handicap, familial status,

national origin, sexual orientation, marital status, ancestry, source ofincome or disability, to the extent such

covenants, ionditions or restrictions violate Title 42, Section 3604(c), of the United States Codes or Chapter

515 of the Hawai'i Revised Statutes, as contained in the Agreement for Issuance of Conditional Use Percrit

Undar Section 2l-5.380 of the Land Use Ordinance (LUO) recorded June 28, 2006 as Land Court Document

No. 3446051, as amended, of Official Records.

The foregoing Agreement was amended by instrument recorded March 3 l, 2009 as Iand Court Document No.

3843447 of Offrcial Records.

Terms, provisions, reservations, covenants, conditions and restrictions, but deleting any ofthe aforem€x$ioned

indicating apreferencq limitation ordiscriminatioubasedonrace, color, religion, sex,handicap, familial staftrs,

national origi!. sexual orieutation, nraritat status, ancestry, soruce ofincome or disability, to the extent such

coveoants, conditions or restrictions violate Title 42, Section 3604(c), of the United States Codes or Chapter

515 of the Hawai'i Revised Statutes, as contained in the Limited Waranty Deed with Acknowledgement

(Estate for Years) recorded October 5, 2007 as Laad Court Document No. 3664877 of Official Records.

Terms, provisions, reservations, covenants, conditions and re,strictioas, but deleting any ofthe aforementioned

indicating a preference, limitation or discrimination based on race, color, religion, sex, haldicap, frmilial status,

national origin, sexual ori€Nrtation, marital status, ancestry, source of iacome or disability, to the extent such

coveflants, conditions or restictions violate Title 42, Section 3604(c), of the United States Codes or Chapter

515 of the Hawai'i Revised Statutes, as contained in the Limited Wan"anty Deed with Acknowledgement

(Remainder Interest) recorded October 5, 2007 as Land Court Docunent No. 3664878 of Official Records.

Terms, provisions, reservations, covenants, conditions andrestrictions, butdeleting anyofthe af,orementioned

indicating apreference, limitation ordiscriminationbasedonracg color,religion, sex,handicap, familialstatus,

national origin, sexual orientation, maritat status, anoestry, source of income or disability, to the extent such

covenants, conditions or resfrictions violate Title 42, Section 3604(c), ofthe United States Codes or Chapter

5 15 of the Hawai'i Revised Statutes, as contained in the Declaration of Reskictive Covenants Regarding Use;

Reserved Power to Grant or Modify Easements recorded October 5,2007 as Land Court Document No.
3664879 of Official Records.

The terms and provisions contained in the Short Forrr Memorandum ofHotel Portion Limited Right ofFirst
Offer (Estate for Years) made by and betu,een Disney Vacation Development hrc., a Florida corporation, Ko
OlinaParcel 15 LLC,Ko OlinaParcel 13-1 LLC, Ko OlinaParcell3-ZLLC,andKoOlina Parcel 13-3 LLC,

each a Hawai'i limited liability company, r€corded October 5,2007 as Land Court Document No - 3664882 of
Offtcial Records.

The terms and provisions contained in the Short Form Memorandum ofHotel Portion Limited Right of First

Offer{Remainderlnteres$ rnade byandbetweenABC,Inc., aNewYorkcorporatioo,KoOlinaParcel 15 LLC,

Ko OlinaParcel l3-1 LLC,Ko OlinaParcel 13-2 LLC, andKoOlinaParcel 13-3 LLC, eachaHawai'i limited

liability company, recorded October 5,2007 as Land Court Document No. 3664883 of Official Records.

Terms, provisions, reservations, covenants, conditions and restrictions, but deleting any ofthe aforementioned

indicating a preference, limitation or discrimioation based on race, color, religiorg sex' bandicap, familial status,

national origin, sexual orientation, marital status, anc€stry, source of income or disability, to the extent such

covenants, conditions or restrictions violate Tifle 42, Section 3604(c), of the United States Codes or Chapter

51 5 ofthe Hawai'i Revised Statutes, as contained in the Declaration of Covenants, Condifions and Restrictions

for Vacation and Recreation Experieirce Presen'ation record€d October 5, 2007 as Land Court Document No.

3664884 of Official Records.

The terms and provisions conained in the Ko Olina Resort Parcel 19 Height Limitation Agreement noade by
and betrreen Ko Olina Chapel, LLC, a Hawai' i limited liability company, Disney Vacation Developmenl Inc. ,

' a Florida corporatiorq and ABC, Inc., a New York corporation, recorded October 5,2007 as Land Court

Document No. 3664885 of Ofiicial Records'

9.

10.

11.

12.

1?

14.

15.
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16. The temrs and provisions contained in the Waiver of Golf Termination Rights made by and between Disney

Vacation Development, Ing., a Florida corporation, ABC, Inc': a New York corporation, and Ko Olina

Intangibleq LLC, a Delaware limited liability company, recorded October 5 ,2007 as Land Court Document

No. 3654889 of Offrcial Records'

17. The terms andprovisions containedintheKo olinaDevelopme,ntllCEstoppel statementrecordedOctobers,

2007 as Land Court DocumentNo. 3664890 of Official Records'

1g. The terrns and provisions contained in the James Campbell Company LIC Estoppel Statement recorded

October 5, 2007 as Land Court Document No. 3664891 of OfEcial Records.

lg. The terns and provisions contained in the Ko Olina Development LLC Estoppel Statement Regarding Unit

Cormts reoorded October 5, 200? as Land Court Dscunoent No. 3664892 of Official Records-

2A. The terms and provisions contained in the Short Form Memorandum of Floor Area Allocation Agreement

recorded Aprit i, ZOO9 as Land Court DocumentNo. 3844930 of Official Records.

21- AS TOPARCELFIRST (LOT4604-A) ONLY:

a- Easement 1926 forroad access and utilitypurposes as shown on Map 451, as set forth by Land Court

OrderNo.92806.

b. Easement 1928 fior electrical and utility purposes as shown on Map 451, as set forlh by

Land Court OrderNo' 92806.

c. A Grant of Easement for electrical and utility purposes over Easement 1928, in favor of
Hawaiian Electric Company, Inc., a Hawai'i corporation, recorded as Land Court Document No - 2338597 of Official

Records.

22. AS TO PARCEL SECOND (LOT 4604'8) ONLY:

a. Easement 1918 for communication lines and utility purposes as shown on Map 451, as

set forth by Land Court Order No' 92806.

b. Easement 1925 for shoreline access purposes as shown on Map 451, as set forth by Land

Court OrderNo. 92806.

23. AS TO PARCELS FIRST (LOT 4604-4) AIID THIRD (LOT 5345-4) ONLY:

a. Easement 1922 for electrical and communication purposes as shown on Map 451, as set

forth by Land Court Order No. 9280d. The foregoing Easement was amended by Iand Court order No- 101786.

b. Easement 1927 for rcad access and utility purpos€s as shown on Map 45 1, as set forth

by Land Cowt Order No . 92806-

24. AS TO PARCELS SECOND (LOT 46M-B) AND FOURTH (LOT 5345-8) ONLY:

a. Easement 2130 shoreline parhray purposes as shown on Map 474 as set forth by Land

Court OrderNo.93926.

b. Easement 2282 for open space parkway purposes trs shown on Map 497, as set forth by

Land Court OrderNo. 96075-

c. A Grant of Easement for public access andutility puposes over Easement 2130, in favor

of The City and County of Honolulu, a Hawai'i municipal corporation, recorded December 21, 1993 as Land Court

Document No . 2099737 0f official Records.

210228.23 4l



25. Terms, provisions, reservations, covenants, conditions and restrictions contained in (i) that certain Limited
rffarrantyDeed With Acknowledgement @emainderlnterest), recorded as land CourtDocumentNo.3664878,
(ii) that certaia Limited Warranty Deed With Acknowledgement (Estate for Years), recorded as Land Cou*
Document No. 3664877, and (iii) that certain Limited Waranty Deed With Acknowledgement (Estate for
Years), recorded as Land Court Document No. 3957506.
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EXIIIBIT B

DESIGNATED FACILITIES

The "Designated Facilities" consist ofthe lazy river and adjacent pool and related facilities, and the caldera

waterslides, all of which are located as shown below:

103904837.5
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OF ]I{CORPORANON, oF ALfr NUr vAcAnof$ otrff{,€Rs As$ocfAnoN, ltlc.
All terTns used'in these Articfes oi lncoporafion of ALl.l NUI vAcAroN owNERs
ASSOCfAT|ON, fNC' (the "Artieles") shaff have ffre sarne rneaning as the identicalternrs useO-in the Aulani, Disney V,acatlqn Cluffi Mllas, Ko Ofina, nawai'iVa;td o*u..!hp Fj;;Declaration of Qovenants, condilions and Reslricfions, and Grant ano Reservation ofEasbments (the "Declaratiorr"), unless the context offrerw.lse requires.

The nameof gg co,pqratron rffiATor. owNERSAgsqcrATroN,
lNC. (the '\faoafbn OWners Assoeldto*r*).

 ffXlg[;.E fl -_ptttro$Gq

^ **r. Tfu pryqsseforwhicfr,H,re Vabafon Own$s.Ass.odafionis org6,&ed b6 nmqrqe,
$trS:glg@ft- a w€ffon ouqnersfs pt*r, b bE krsE6 ss r*narri, ffgriliy Vq€fiorr-{t#6

. lllae,,Koolina, Ffatvaf"lv.acdion €h'vnersttpr pfsn ffi'eyacuum Gqr$i,ershd phrr 
"xru;tfr;!Ian'). The Ftan has'been est&fished wni+ regg t".urrt€in-ffi;fioi"ft --e hedi;

Skd: 0rF;nef..faeafioa oltrfrO\fl{asr Ko'o{ftr4 tfdnrari eonconrrn-ium-gr*;C"nu"nt dt*"i, i;acordance with he Declaration of Coqrdominiurn Property Regirne of AuAn1 Olsney Vacafi'bn
Olub Mflaa, Ko Qfin'"' Hawafi Condornir.r{um (Ure "C*,rAqmTt*mm.Oeef#,#d;l;HJ ild,;;cotenancy Asreement Declaration of coven'srrr, e"difiorr.;a-R.;A;;ffi! G;-dilG;.folengncy, AgFemenf):?ng flre Decfarafsn of Govenan& Oondfion; €.gumnk-Ar;
Restrictions FsrAJlani, ADisney Reoorr&Spa, t<o OnnJ,lrawlii(ii;:ild;b;&;ilffi,;;

2. fne Vacation Ownere Assoeistion sfiall ,hare o ****t sbck anC strat1m"t r n"diskibution of ineome oi profit to its rnernbeE, afG;ors or offfceru.

ARTI&,E.[|{:,F._owef E

- 1.. F-rcept t'o ttle eHent d *y unttnio witfr hepe Ar$clee, ftro Dedaration, theMernbershtp Agreemen( the DVC Resort ,ogreerneni ur a*'. n" vr*i* onme;
has and,rnay exerci$e afliof elt of ffresc por,,rer.s andftas eaa.r ggneoe ot re" anc obfigntions:

a- The powerc, duties and obfi,gatlons grarrted tb or imposed on the Vacation ownersAss'seiation h the Deolarefion, th€se ptitieles oi'ne Bytiaws;

b- The-powersi duties and obligatlons of a eorporatpn not-forfrofit under the.Florida
Not For'Profit Corporation Act ChapteiOtZ.; Fhrl@ bidide;;

. a- The powers, duties and obligations of an assseiqtion,of Ume share owners asprovided in th9 phapter 9148, Hawaf'l Revise.d Statutes and dratter 1e106, Hawai'iAdministrative Rules; and

d' Any other duties and obliogtio19 or ir.nposed on it-W faw and any poweis granted to itby law or that are..nelessary or helpfut ts carry out the ftrirefions or gie vacauin owners
Association under the Declaration, these Artcles, tre Bylaws, the Memhrsnip egree*e"t nr t,uDVC Resort Agreement, or that otherwise promote neilnera{ benefit of the dr;;;;; ilrt*but not limlted to the foffowing:

(1) To adop't a budget and make and colfect assessments against Owners to
defray the costs of the Plan.



(2) To use ttre prcceeds of assessrnent in ffreexerdse of its powers and duties.

- (3) To maintain, rnanage, repair, replace and oper.ate the plan and ttre VacationProperty.

. (4I To reconstruct improvernents aftqr casualty and construct furtherirnprovements to the Vacation property.

,. _(5) . To promulgate and amend tfre rufes and regufafions respeefing:fte qse of ffreV'acatlon Property. 'vvutsvvrrarvD

(6) To enforce by legqt rneans the provtsions of ffre various plan Docurnents.
(7) To contract forthe rnaintenan@ and rnanagernerrtOf ffreV,acaf,pn propertyand thevacation owners Asssciatiol, anu.to da"gJ" o 

"n*r-Esrtrffir"r[powers and dutiesof the vccarion ownec Assoda*o1 ln su*r rejad:;,*eF;Gilffi 
T-dfierfy rqdred byHawei'i law or fte various Flan Dgryenents t.O G* gpprarg of trte E6s or.&re snncrs.rffivffi+standingarypro*skrseonei.ee irr.irdlinidiebcreoorffayr trts&reinbntofhesetrrat ttte Foad ohrirlf' not have_ gt" Fd;.G r,aep,@E'inir,rb the property

MahagementAgreement exoeffas epfielfly;rt@fiiirfteFptrerryianagry*rrentAgr,cernent,
The FropertyManagemenlAgt€err,Entr*ErlrryGfi*eari aq&mEnrpr*&rfrsarmhrflii.

(s) to rp"o-e and manary, 
T.3.srjgn$e operatior n *""*-rnent of any.reservation system creahd for are ehn. ttotudneti;urng *y pil-iLi"lns.eonarred In thcseArfdesto'themn&ary,ltls the lntentofneuen*tiles,nethe 6obre *r.riiEtrrqvefte powerto.independenfly terinlnate ne memoerctip esr"r;l6ior.ttre pve nesort *gruer*nfexcept asexplfcidy set forffi in the tvternoer,btrrp *ire#.enidi' rtil we n"er['1{g,.!)r*r,t, respec*vety.(9) To'aoquire ti*e to3ry hoH, convey or rnor€ago nm-vacafisn er.npe*y 

"no
vacafion property in acoordance wiffr n" oe"i*araisir.

, ,: 2:,. Aff ftrnds and ff ffr tn afl pr"qefly a@uired.by. the V€caffion Owrrers Ass€eiationand the proooeds ttpreof shas be held 6nty ro' l*re=den,efii;f sr- affi-;; ]*"ro"oo, ur{trr hepmrfsions of 6r€ Flan Ooe*r+nents

-- . 3'. Jhe poueF of ffre vaca,tion otvners Aslirodation sfrEll be srrbFct to and shatf beexercised In aeordanee w& ne provrs&rn* or ere gq*"oauon; ti,"'iuastier cotenancy,Agreenient, trle conoornrnium aJouments and the rnraeter geos*rt6o,-- '

ART|GLE.-F. O.wners,

The qualifimtions of G,trners' the rnanner sf their admission to the vaeati.on ownersAssociation, andvotingbyowners shaflbe asrotows:'v': re u'e

t' Each owner of an ownership Interest s-halt be a mernber of sris.vacation orvnersA'siociation, and no ofterpeftlon€ oreniities strau'bJ entueu ton"n*"r*r,ii ero'r unitshaltbeentiffed to a Bercentage vote in theVacation ovvrrers *&ehton,cquaro ne$inri; ffifrappurtenant to that urtit, as set fsr& in flre Gonao*inilm o"^tr*rtl,,rn. ilrc *tr for each unitshall be cast by its voting Representative, wtro urrail ur one of frre olners of the unit. Thevoting Representative for egch unit shatl be n"*eoin I vngngc.ranrrt" Jgned or accepted,by all of the owners of that unit and fi{ed witfr ffre secretary of the vaeagbn ourqrers Association.
2' Changes in mernbership in the Vacatisn owners Association shall be established b!the recording a deed or other instrument establishing , .hrngu 

"r*.oiJliu" to 
"n 

ownership

Revised: $/1412010 
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lnterest in.the Office of the Assistant Registrar of fte L*md Court of ffre State of Hawal"ibr the
Bureau of Conveyances of the State of Hs$/ai'i, as requfred by Hawai:i taw Th€ Vaqafisn
orvn€rs Association shafl regster a change in menhbrsfrip uirori delivery to fte vacation
Otirers ASsociatio! of (0 a Notice of Transfgr in ffre fonn required by the Decfaration, (ii)
paymentof all unpaid Asseesmgnts due, and(iii) payfirentof anyservlce'chargeforregistnation

$"rguO by the Plan Manager in accordanoe wifit the Decfaration. The new Orvner deiignated
by syeh instrument shall thereb-y become a member ot the Vacation Orners Association. The
membership of the prior Owner shalf be therehy fermtnated.

3. The share of Owners in the funds and assots of the Vacation Orvners Association
9aryoj be assigned, hypothecated ortransfsned ln any manflerex@pt as an appurtenance to
their Ownership lnterest

ARTIqI.F V -.,8-lrea,tio:rs

t. The affairs of the Vacafion Owfiers Asso€ia$on wifl he nwraged by a boad of
dire€i€rs of,notleEs fflan threc (3) nor,more @ sryen (7) dFecfttrs m sh# he A6termfreA,Oy
the B$aws, and in the absen of sucfr dctermirmfion he boarel of dfi€obrs shall oonslst of WL
(5) directors.

2. Dlrectons of the Vacatisn Ownerc Assseiggqfi sttdfl be ap$-olnted'or elected,at the
annual Owners' meeting in the manner detsffnifted by the By{aws.

Tfie affaire sJ ttre.Vasatkrn Owners Aseseiafion s{r€fl beedffiihistered by a pr.gsldent, a
vie gesident a sewetary, a tregsuretr, and a$ ff{eny #$iffint vice gesidents, assistant
seqetaries and aE€istant tegsurers asrffie fu,agd sftafl ffqrn,gnte to time detbrmlne,, suefr
cffioers shall be 9b49 by.frre Bqard a! lts frrsJ rneeting,fuflqvilfg hearlnird Owtrers. rneefing.
officers ehaft serve winout eornpensation at trie pteasilic of Ae-gbar.a Thi-*"*" person rfiay
hotd twg offices, tfie d{ies of w.hicfi are nd inmnipatbte; pwided. tltxrevr, nqt-fii;"tniiJ;:t
presldent and vioe president shafl pot be field hy sle sd{ne'person, rpr sha* *te offioes of
presidentand se@taryorassistantsewetaryartr,easr+rero.a;€i$tanitreaeurerbe tleunin;
safne peEiofi.

ARfl ALe.Viti:ft.deff nf fi#at{on

Everydft'ectorand everyofflcerof the Vaca{lon OwrrersAssoda{ionshaltbe indemnlfied
by tfie Vaeation Owners Assoaiation against dl er@enses and liabiffties, lnctudingi without
llmitatiori; gttolneVs and o{rer professionals'fee,s, reaionabtytnalrreO nyorirnpo*d ipon sudr
officer or dlrectsr in connection wiFr any proceeding to whi€h he or she rnay 6p a pary, or in
tvhich st'lch officer or dkector may become involved by reason of his or. her being or friv.ing been
a direetor or officer at the time such expenses are incuned', exoept in such caies wherein the
director or offtcer is adjudged guilty of willful rnisferssanue or rnaffeb$gnoe in the perrormance of
his orherduties; provided that in the eventof a set{ement, ffre indernnfftcatign herein shattapply
only when the Board has approved sucft setflement and rsimbusement as being in flre bisi
interests of. the Vacation Owners Associatisn. The foregoing indemnificatiih shalt be in addition
to and not exclusive of all other rights to which such direetorsr sfficer may be entiged.

ARTICLE Vlff '. Evl_aws

The Blaws shatl be adopted by the tsoard and may be altered, amended orrescinded as
provided in the Bfaws.

Revbed: 041142010
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ARTICLE.IX - Arnendrrrents

Arnendments to these Articles of Incorporation shsll be proposed and adopted in frre
following mannen

1 . Notice of ffre subject metter of a proposed amenffnent shall be Induded in tfre notice
of anymeeting atrrvhictr a proposed arnendmentis mnsidetied.

2. Until ttre efection of. direc'tors at the first qnnrsl @vrters fneeting, proposal of an
arnendment and. approval thereof shall require ffre afflrma'five action of ffrree-fodr.ttri (gl+) of ftre
entlre membership of the Board, and no meeting sf the Owners or any approvat'theieof is
required;

3. After tre ebction of directsrs at tfre ftrst'aruud Oq{ff€rs meefing, a resolufion
aPPrqvip a proposed amendment inay be proposed byeittrer fire tssard sr by tfr! Ovlners, and

-aftg bgihg proposed an! appro_vgd.blr on9 of suctr @iesr requkes the apfrovat ot the 6n"i
body, Ex@pt w 4remtiqe.'pmvidd herein, suah aBg$rafts rnilst bp by nit tee€ tftao snde-
[ourfts p/a]of.fteen6rc mernberstfp of tfte Eogfd ard byvote of noi gssft€n athrre-fourfis
I9l+t oJ the Votlng fnterwts of &re Vaetion Srners Asm'ddon d a dug odled rireeffng of the
Vaoa{fsn Chvnefs Aseodg8on

4.. Once adopted;.an amendrnen! ghatl be effeetirre urtren filed with fte Secretary of
Strate of the $tate of Ftoiida and recorded in tfrer Offt,ae of tfre Assistant Registnar of the LirnC,
Casrt af fte Stste of Ffawafi or fte Bureau of Corrv,ey-666ps 4 fte Siate of Har*apl h
accordance wtth Hqw€i'i law.

5. NofrUithufandir'rg 8re forggoing, ffiese Artides may be anended by Disney Vacatisn
Oevelspment ' !ner, * FQt{da eor.po. ratrortflfvgrl rt rreonmaiy, to nslre the #rne ooitCt*er* os

'Fmpgtiblt $f.t fte pro,vislons qf ffre DsdflaftnL drc @ndorillniurn Dealsffion the nfia€br
Cdenane'y Agreernent.or t're' Masbr Ocetarafroril to mrforln &eoe Artio[e, t$,'meet tfre
teqqirements of d|)4 ggver,rmental gffry of s&fi{b, as may b€ in $re best ftttorirsb of fte
-vacatiql oarpre Assodqfionr and bs tt m*y d€qrr approiriate, in lts s€&, ssghfro and, .

unHtered. discretisn, to gr"Y or,rf the purpoq& of trr,e erirj€tt anU tn 
",WaA';.;n#;; tii;

Vacafion Ornership Plan or the Dlsney VeefEn etuQ.

AR.IIG;LE*X,:J.e.mr

The tenn of the Vacation Orvners Aissodation eh'ell be the lib of the plan plus sucti
qdditlonal period ss shqlf be necessary to wlnd up the rarthirs of *rc Vacation Owners
Associationupon terminatlon of the Flan. TheVaeafon OtrrrersAsmda0on ehslf betern{nabd'
by the termination of the Plan in accordance with the Dedaafion and shail trereupon wind up rU
of its affairs,

ARTIGtE Xl,-.$Beeht Sestinss
Speciel'Ownetsl meetings sfratl be held whenever catted by the president or vice

presldent or by a majodty of the Board and. must be called by sueh oificers upon receipt of a
wriften request from Owners of fiftypercent (Soy") of the To{alVoting fnteres[s, uhless othenvise
provided by faw.

ARIICLE XU - lrlpgrporator

The name and addr'ess of the incorporator of the corpora.tlon is as follows: John M.
McGowan,1375 Buena Vista Drive, 4th Floor North, Lake Buena Vista, Florida 32g30-1000.

Re^dsed:04/142010 
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ARTTCLE )$lt . Rsof$t€re-d ArcreF!

The Vrcation Owners Asssciatlor],hup.b)rappoints,Jefft,ey f{. Smith, bs its Regstered
tgflt!1":cosplseryige of pro_cess within ne Sta[edf:piorrda,wiftflre Registered offie tocatedat 1375 Bgena Vista Drive,4tft FloorNorfrr, Lake BuenaVista, Florida g2gg0-1,000.

ARTTCLE X[s : Frlncip"dt Qffieq

.^^^ ^T!oe 
mailing address.of the principaf office of tl,re vacation owners Association is1390 celebration Boulevard, Gelebration, Frorida g474v.

Aprit, 
JN wlrNEss WHEREOF the incorporatorhas afilxed his signature tns I l-l dayof

Revlsed: 04/142010
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F,Ec.tsf EREDjAGENT@TtHe4TE

' Pursuantto tfre Ftorida Not-For:-profit eorponationAqti the fullowing,is subrnifted, in
compliance wiffr said statute:

. ThatALl'l NUI VACATION OWNERS ASSOetuqTtOAt, tNC., with its registered office as
indicated in the Artides of Incorporation, has narned Jeffrey l"t. $nritfr, focated it saiO t"giudrd
offioe, a9-itsleglsteredagentto acceptseMe of process indperfonn suoh ofterduffes as ar€.
required in the State of Florida.

ACKNOWLEOGIVTENT:

-;.---- ry"yttgfeen narned toacceptservlce of process and serve as registered agentforthe
above-stated' Corporation at the phe {esigrat6d ln tffi. Gerffiete, nelunOersdffi d;6;
aoeEffi& acf ftt tds egpadtyi and egrEes b €srt$y rv*6r he Bfodsbi of ekt steftjfu datrr;l;
l$ng open sdid ffiee, and turffrer $aes ffid'hd B tatrd#srtqr s€etron eiiotiol, eiliioi
StaS$,tr.

Dated: A,prilZ,.2O1O

,.

Revised: 04/142010



ARTELES OF IilCORPORATIOil :

oF ALr' I NU I vrlriffig?IHtli'J.[S}soc rAnoN, rNc.

Ail terms used in ilrese Articles of Incorporatbn of ALI'I NUI VILLAS CONDQMINIUM
ASSOCIATION, lNC. (the "Arfcle'} shall have the sane meaning as the identical Frms used
in lhe Declaration of Gondominium Pmperty Regime fur Aulani, Dixre. y Vmtion Club@ Vlllas,
l(o Olina, HavmliCondominiurn (the'Declantiof), unlesa the conb,rt oftErwlse raquirce.

AEE9LE.LTENE
. The narre of the orporlatbn ehall be ALI' I NUI VILLAS CON DOMINIUM

lNG. (the'Gondonlnlum Assocldlod).

ARTICIE ll-Pumosoe

. 1. The pupose br whirfi the Condomlnium Assochlioq is otganized ia
orvnerc association tqulred by Chapbr 51 48, Hamai'i Revised Statubs, fr r a co
tfe known as tfte. Aulani, Disney Vmtion CIuffi Villas, l(o O[na, Hamfi Condominlum (the
"Condominlunfl.

2. The Gondominium Associ,ation shall have no capital sfiock and shall make no
dishibution of income or profit b ib membee; dirocrtorc oroffioers.

ARTIC|E lll- Pwule

1. Exept to the extent sf arry coffilct wlth these Articles, the Dechration or any
appllcable law, the Gondominium Assodation has and my exercise any or all of these porore
and hm each of theqe dutiee and obligatbns , ,,

a, The pou,els, dulles and obligations granted to or impoee{ on the Condomlnlum
Associatbn ln the Declaratlon, theseArtides orthe BylmH

b. The pourcrs, duties anrl obligations of a corporation notfur-profit underthe Flirrida
Not For Prcfit Corporation Act, Chapter 61? FlorUa Sbtubs;

c. The poruere, duliEa and obl'lgatiom of an assodation of oondomhlum unitomeru as
pmvided in fte Chepbr 5148, Hilvali Revhed $'tatubs and Chapbr lB'107, Harall
Mminiehative Rub; prwldedthat rcitherfie Condominium nortlp @rdominfumAroooialion
shall be subiect b Part Vl of the Gondominium Pmpeily Ad anoept lo fte €rtont that0hapbr
5148 requires gmillanae wifit Sec'tlon 51491n, Haruai.i Revised Sffittee; and

d. Any offier duties and obllgEtions lmposed on lt bll law and any porera granbd b it by
lar or that ar€ neocssary or helpful b erry out he functionE of the Condominiurn AssociEtion
undEr the Dedarafon, these Articbs or tle Bylauts, ol that offienr&e.promote fie general
beneft of the Ownerc, induding but nd limited b the folloring:

6DH3t
Hffimoro
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(1) To adopt a budget and make and collec{ Assessments agalnst Ovuners b
defraythe costs of he Condominium.

(2, To use the proceeds oJAssessments In Ure exercige of it0 porens and dufes.

(3) To rnainhin, manage! repair, replace and operata tre Property.

(4) To reconstruct impmvemen$
improvements to the Pmperly.

(5) To pmmulgate and amend lhe
rcspecting the uss of tltE Property.

(6) To enbrce by tegal means fte provisions sf the various Condominlum
Docurnents.

' (n TocontractforthemanagernentoftheCondominium,andtodelegatebeudl
contactor all pomert and duties sf lhe Condominfum Assocbfion occepteuch ae atgepecifrcal$
regulred byHanni'i laworlhevarioueCondominium Documenbto,harreapprovalof&e Boad
or the Orrrrnere. Notrnrttrsilanding any pmvbions conhined in these Artides to the contary, it ia
the inEnt sf thwe Artdes that the Board shall nd have the percr to independenty teminab
the Ploperf Managernent Agreement exoepl as o<pliciily set bilh in fre Pioperty Management
.Agrcement The Property Managernent Agfeement may only be brminabd in accordanoeyrlfrr
ib own terrn,

(8) To mahtaln, manage,. nipair, replace and operab frre propefi of tfie single
condominium resulling from a merger of this Gondominium wtth another independent and

F9P_afate ondominiun pursuantbthe rrelgerprovieionsofthe Declaratbn andtre Declaralion:

. of Merger

(9) . Toacquirefifleband hold, @n\reyormor$age propertyin accordancEwlth
the Declaration.

2. AII tunds and ilre tifles lo all property acqulred bythe Condomlnium Association and
the proceeds hereof shall be held only fur frre tbnefit of fie Ormers in accordance with thE'
provieions of the Condominium Documenb.

3. The por-rens of tre Condominium Association shall be subiect b and shall be
.exercised :in acoordance wifrr the provislons of the Declarafion, the Maebr :Cobnancy

Agreement and the Master Declaration

AHTTCLE lY:.Sfl0gf"s-

Ttre quallfoations of Ownere, fire rnanner of thek admlsslon to tfre Condominlum
Association, and voting by Ourrners shall be as bllour:

1 . All Ownets shall be mEmbers of ffre Condominiurn Assodaflon, and no other persons
or entities shall be entised b rpmbeship. Eadl Unil shall be entitted b a'percenhge vote in
the Oondomlnium Associatlon equalto the Gommon Inbreet appurbnant to ftat Unit as $stforth
in he Declanation, or in any amendmentto the Dechration. The vob for each Unit shall be cast
byib Voting Representltive. Vofing Represengtiuesfor Unitsoumed byrnorethan one pemon
or by a corpqnation or other entityshall be cast by he Voting Reprcaenhtiye named in a Voting

abr casualty and construct furfier

Condomlnlum Rutee and Regulations

Bvted:3/2010



Certmcabsrgned oraccepbd byallof theOrners of ftat Unitand filedurith ftesecretaryofhe
Condominium Association.

2. Changes in membership in the Condominium Ass6ciation $hallbe eehblished by$re
recording of a deed or other instrument eeilablishing a change of record tite in the Ofrlce of the
Assistant RegisFar sf the Land Court of the Stab of Hawai'i or'the Bureau of Conveyancee of
the State of Hawai'i, as rcquired'by Hawai'i law. The Condominium Associalion shall regisbr a
change in membership upon deliveryto he CondomlniumAssociation of (i)aNofim qf Transfer
in the turm required by the Declaration, (ii) payrnent of all unpaid Assessments due, and (iii)
payrnentof anyseruice chaqeforreglsffafion charged by$e PropertyManagementCompany
in acordanse wifrr frre Declarailon. The neuu Orvner designabd by such insirument shatl
thereby become a memhr of the Condominium Association. The mEmbershlp of the prior
otrvner shall be thereby terminabd,

3. The shars of &ynerc in thefunds end asseb of he Condominlum Associatbn cannot
be assigned, hypotfiecabd or hansferred in any manners(@pt as an appurtenanae b their
unF

ARTIGLE V. D|ITSGIOTrI

1. The affalrs of fie Condorninium Assoclafon willbe managed by a board of diredors
. of not less ilran three (3) noT more than serren C/) dkes'tors as shall be debrmined by the
'BylauB, and in the absence of such debnninafion ilre board of direchre ehall consist of frree (3)'
dhectors.

2. Directors of tre CondominiumAssociation shall be appoinbd orelecfred atthe annual
otrnets. meeting in the mannerdeFrmined byhe Bylane.

ARTICLE Vl - Officers

The afiairs ofthe CondominiumAssociationshall beadministered bya preEident, avbe
prcilent, a secrchry, a freasur€r, and as.many asEistantv{ce prcsidents, assiefiantsecretides
and assisfianttreaEurere as he Boad shallftum timeb tinre determine. Such offrcEre shallbe
eleclbd by tre Boad at its first tlrceting bllom'ng the annual Oryners' meeting. Officers shatl
serve without compensation at he pleasure of the Board. The sanre percon may hold trvo
orffices, thedutiesof which arcnotincompatble;prwided, howerer,hattheofficeeof prceldent
"and vioe president shall not be heH by the same peeon, nor ehatl tre offioeg of prcEident and
secret*ryorassistantseoetaryortreasureror asslstanttreasurerbEheld byfte same percon.

ARTTCLE VII - tndemnification

Every director and wery orfiioer of dre Gondominium Association shall be indemnifed by
the CondominiumAssociatlon against all expenses and liabilities, including, without limltatlon,
altorneys' and otrer profrssionals' &es, rcasonably incuned by or imposed upon such orfficer or
direcfior in oonneiSon trdft any prceedittg to whiih he or she may be a party, or in which such
oficeiordirectormaybeoone involved byreason of hisorherbelng orhav{ng been adirec{or,
orofficer at the fime sudt elpenses ate Incurred, exoept in sudr cases whereln the director or

. officer is adjudgd guilty oiurillfilt misfeasance or malftnsanee in the perbrmanbe of hie or hetr

ffiftcd82040. 
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duties; proviled that in he event of a sefflement, the indernnification herein shall appty only
when the Boatd has approrred sucfi settbrnent and rcln$ursenpnt as being in the best interesils
of the CondominiumAssoclatiori. T?re foregoing indemnification shall be in addition b and not
excluslve of'all other righb to wlrich such directr or ofiicer may be entitled.

ARTIGLE VIll - Bvlaua

The Bytaurs shallbe adopted bytre Boad and rnaybe aftercd, amended orrescinded as
provided in the By,laws.

ARTIGLE lX -Amendments

Amendmenb to thse Arficles of Incorporation shall be proposed and adopted in the
following manner:

1. Notice of the subjec{ matterof a proposed amendmentshallbe included in the notie
of.any meeting at ruhiclr a proposed amendment is consldered.

' 2. Until the ebcilion sf directors at he first annual Onrners meeting, proposal of an
arendment and apploval fiereof shall require the dirmative adion of $ree-fuurths (3/4) of fire
entire membsr€hip of he Board, and no meeting of the Orvners or any approval trereof is
rquirpd.

g. After the elec'tion of dircctors at the first annual Ouners meeting, a resolution
approving aprcposed amendmentmaybeproposedbyeifierthe BoardorbyfreOwnerc, and
after being 'proposed and approved by one of such bodies, rcquires the appnoual of the other
body. koept ag othenrise provided herein, wch approrals:must be by not lese than three-
fourths (3/4) ofheentire nembelshipofthe Board and byvoteof notless.fianathrce-fturlhs
@4, of the Voting InFrests of thg Condominium Association at a duly called meefing of he
Condominium Association.

1. Once adopted, an amendment shatl be effective when filed wiEr frg Secre0ary of
Stab of the Stab of Florlda and remrded in the Office of the AsEistant RegMrar of the Land
Court of the Sbb of l{auai'i or he Bureau of Gonveyanes of fte State of Hawai'i in
accordance wt& Hawai'i law.

5. Notwfthstanding the furegoing, these Articles may be arnended by DlsneyVacation
Developnenl Inc., a Florkla corporatlon fDl/D'), if necessary, to makethesame€onsiEFntor
compatible with the pnovisions ofthe Declanation, the MasterOoGnancyAgrcement,lhe MasFr
Easementorthe MasErlleclaration, to conbrmtheseArthlestometthe requirencnb of any
govemmeptal entityorstatute, as may be in the best lnbrests of the CondominiumAssociaffon,
and as it maydeem appropriab, in its sole, absolttb and un€tbred dlscretlon, to canyoutthe
puryoses of the Condomin'lum and to expand or enhanoe any Vacalion Orvnership Plan or
Fractbnal Orneehlp Plan establlshed wilh rcepec{b:lhe Condsnfnium, orfie DisneyVacation
Club.

Rs,b€d:92010



ARTIGLE X -Tetm

Thebrm of tre GondomlniurnAssociationshallbethe lib of the Condominium plussuch
additional period as shall be neoessaryb wind up the afiaip of the C.ondominium Association
upon termination of the condominium property regime. The Condominium Association shall be
terminaEd by the trermination of the oondominium properly regime in accordance wlth the
Declaration andshall heruupon wind up allsf its affiairs.

ARTICLE X| . Soecid illeetincs

Special Ownerc' nreetings shall be heH vvhenever catled by the president or vice
presklent or by a maiority of he Board and must be called by such officers upon reoeipt of a
wrifien rcqueotfroinOwnensofffiyperent(5@r6)oftheTohlVolingInhrcS, unlessdrerwise
prwided by lmr.

ARTFLE Xl - l$ooroorabr

The name and addrces of the ipprporabr of fie orporation ls as bllors: John M.'McGonan, 
1375 BuEna \listE Drtue,4th Floor Norlh, Lake Buena Vista, Florida 32830-1000.

ARTIGLE Xll - Reolsbmd Asent

Tfte Gondominium Association herebyappoitrts Jefftey H. $mifrt, as ib RegisGed Agent
to accept ssrvice of process withln tre Stab of Flonlda, wlflr the Regislered ffice locahd at
1375.Buena Msta Ddve,4fir Floor Noiltr, Lake Buena Vlsta, Florlda 32€3G1000.

ARTTCLE XIV - Princlnal Offlce

The mailing address of the pdnclpal office qf fie Condominium Association is 1390
Celebralion Boulerrard, Celebration, Florida U747.

lN WfTNESS WHEREOFthe incorponator has affi'xed his signaturc fitis lAday of
March,2010.

Rsvbod;3lOl0



REGISTERED AGEIIIT CERTIFICATE

Pursuant to the Florida Not-For-Profit Corpor''ation Acb the bllouring is submitted, in
compliance wtilr said etatute:

ThatALl'l NUI VILIAS CONDOMINIUM ASSOCIATION, lNC., witr iis registered offce
as indicabd In the Articles of Incorponatbn, has named Jefty H. Smih, located at said
regisbred office, as ite registered agentto acept service of process and perform such other
duties aB arc rcqulred in the Stab of Flodda.

ACKNO'YLEDGMENT;

Having been named to acceptservice.of prooesc and senre as regisbrcd agentbrthe
above.staGd Corponation at the phoe design#d in this CeftiFtete, the undercigned hersby
acepbloac.tinthis oapacl$, and agreestocomplywilhthe provislonofsaid stafubrelatil€b
keeping open said ofifte, and further etatee $at he is familiar with Section 617.0501, Florftla

Sa$rbs.

DaH: l{"^l /3,-2ua
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ARfl CLES OF IT{CORFORATION
oF ALft NUIHOTEL CONDOil[NUilASSOCtATtOil, nfc.

(emended ard Reeteted)

All temns used in tfiese Arfides of Inorpgnation sf ALI'I NUI HOTEL CONDOMINIUM
ASSOCIATfON, lNC. (fte "Aldc.les') shall have the same meaning as the identcal brrp rced
in the Declaration of Condominium fuopgtty Regime of Aulani, A Disney Reeort & $pa, Ko
'Ollna, Harrraaf i Condominium (the 'Declaradof), unless tfie contact oftenruise Fquirce,

ARTIGLE l- Irlame

The name oflhe corponafion shall bc ALl'.l NUI I-loTEL coNDoMlNluM AssoclAnoN,
lNC. (fie'Gondomlnium Ascocidod).

.l

ff
L The purpose forwhbh the CondominiumAssodation is oryanized is b

owners.association requidd by Chapbr 5148, Harai'i Reyised $tatubs, br a
be knorn as Aulani, A Dlsney Resort & $pa, Ko Ollna, Harali Oo
-Condominiunf).

2. T|re Condominium Association shall have no capltal sbck and Ehall make no
dlsfiibution of income or profit b its nrembers, dircctorc or officers.

l. Except to the extent of'any confli$ wlth these Artldes, ttre Dedaraiion or any
apqlicable hw, ilre Condominium Assodatlon has and rnay elorclse a4y or all of these poweru
and has each of these dutiea ard obllgdions:

a. The pou,ers, duties and oblfations gnanGd b or imposed on the Condominlum '

Assochtion in the Dedarationrthese Adiclee orthe Byjriws;

b. The pou,elB, duties and obllgations of a corporalbn notfor-proft under fire FlorHa
Not For Profit Corporafion Ad, Ghapler 617,E!g[&!9,Statules;

c. T?re pourcrs, dutht and obligafions of an association sf oondominLm unlt orners as
prwided in ffle Chapter 5148, Hayuaii Reviaed Stdlte and Chapter 16-107,'Hamfi
Admlnisfratira Rubs; pmvidd ftat neilherthe Gondominium northe Con'ddffnium Assocffion
shefl be subpc{ to Part Vl of the Condeminium Prcpefty Ad exept b the ebnt thatchaptsr
5148 requircs compliancewith Sedion 514F132, Hawai'i Revbed StatuFE; and

d. Any dher dutbs and obligalions irnpooed on tt by lar anrl any poilens granl*l b it by
lavr or that arc neoegsaiy or helpful to caryy out lhe funcfions of he Condominium Aseochton
under the tlechrdibn, these Artides or tha Bylarfls, or that othendse promote fie gencnal
benefitof the Omlers, includittg but hot llmited to the folloving:
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(f ) io adopt a budget and make and colhct Assessmenb against Owners to
defraythe cosE of he Condominium.

(21 To use the proceeds of Assessments in the.exercise of ib pcnflers and dutiee.

(3) To rnaintain, manage, repair, replace and operate the property.

(4) To rcconstruc{ improvemenb after caeualty and construct furfier
improvements to frre Pmper$

(5) To pnomulgab and amend the Condominium Rules and Regulations
respecting the use of the Property.

(6) To enfuice by legal means the provisions of the various Condominium
Documentr.

(Q To conbact forthe managenent of the Gordorfnium, and to ddegaFb sudr
conbac"tor a[ porree and dutiee of the GondominiumAseoclatlon exept sudr as are specifically
r€quh*l by Hawai'i law ortlp vadous Condominium Documents to have approval of the Bo€rd
orthe Ornerc. Notwihstatdlhg any pmvisions contained in theee futiofes b fte contnary, il ls,
the inbnt of theee ftthles frrat he Board shafi not have tre power b indepsndenty brminab
tre Froper$ ManagementAgrcement except asoglicifly seiturth in tre Ploperty Minagement
Agreement The ProperlyManagennntAgrcernentmayonlybebrminabd in aocordanoEyrdtr
.ih suyn terms.

(S) To maintrin, manage, r6peir, raphce and operate the property oitlre single
condominium resulting ftom a merger of fitls Condominium with another indeiendent and
sepanab condcirninium punsuant t6 he merger provlsions of the Dedanation and the Declarafion
of Mgrger.

fte Declaration.

2. Allfunds and fie tiflee b all property acquired by the Condominium Association and
the prcceeds {frereof shall be held only br the benefft of the Ouners in accordanoe witr the
provisione of lhe Condominium Documenb.

3. The pcrrers of tfre Gondominlum Association shall be subject to and shall be
exErcLsed in accordance with lhe prcvisions of the Declaration, the Maeter Cotenaney
Agrcement and frre Masbr Declaration-

' 
ARIICLE IV - Onnerc

The quatificalions of Onnerc, the rnanner of fireir admission to the Condominium
Associalion, and voting by Orners shallbe as bllonre:

1 . All Orvners shall be merrbes of the Condomlnium Assoclation, and no other penlong
or enlitles shall be Entifled b membershlp. Each Unit shall be enlifled to a percentage vote in
theCondominlumAssochtion equalbtheCommon lnbrestappurlenantbhatUnitassetfortlr
In tre Declaration, or in any amendment to he Dechratlon, The vote for each Unit shall be mt
byibVoting'Regesenhtive. Voflng Reprcsentatlvesfor Unftsownetl bymoretran one person
orbya coponalion orotherenlityshall be castbytheVoting Reprcsentative named in a Voting
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Certificab spned oraccepbdbyallof the Ovrmere ofthat Unitand ftbd with thesecrcbryoffte
Condomin ium Association.

2. Changes in memberchip in the CondominiumAssociation shall beeshblished bythe
recording of a deed or other instrument establishing a drange of record title in fte ffice of the
Asslstant Registrar of the Land Coutt of lhe Stale of Hawai'i or fte Bursau of ConveyancEs of
tre Shb of Hauvaf i, as required by Hauni'i law. The Condominium AssocJation shall-reghter a
ahange in membershlp upon delirre.ryb the Condomlnlum Association of (i) a Notice sf Transtsr
in tfie form required by the Declaraton, (il) paytnent of all unpaU Assessments due, and (iii)
payment of any serulce charge ftr reglstltion charged W the Properiy Management Company
In aeordance rflifi,the Declaration. The neru Ouner designabd by sudr instument shall
theeby beoome a member of the Condominium Association. The membershlp of fire prior
Ouvner shall be $erebyErminated.
' 3. The share of Oruners in ilre funds and assebof tre Condominium Assochtion cannot
be assigned, hypgthecaEd ortransftned in any manner except as an appurtenance to their
Unil

ARTICLE V - Dipotorc

1. Theaffairs of the CondominiurnAssoclationwillbemanaged bya board ofdirec.tons
of not less tfian $ree (3) nor rrxlr€ $an seven (4 dircc'tors as shall be tlebrmined by he
Bylarus, and in theabsence gf such determinaton freboard of dilecbrs shallconslstofthree (3]
dircctors.

2. Directos of the Gondominium Associafron shall be appoinbd orelected at tre annual
Orerners! meeting in the manner debrmined bythe Bylaws.

ARTICLEV| -Offficors

The afiairs of the CondominiumAssociation shallbeqdminisbred bya prceident a vice
' preeident, a secrctary a tnEasursr, and as 4anyassletant,vice preeidenb, assishntsecrsteries
and assi.rbnt fireasurcrs as he Board shall ftom time b time dEbrmine. Such officers shall be
eleded by the Boad at its finst reeling blhving the annual Orynen' meeting. Oftiers shall

'senre without cornpeneation at the pleasure of the Board. The same person may hold turo
offiges, the duties of whicft are not ineomffible; prcvided, horever,hatthe offms of prceiderrt
and vice presldeht shell not bo held by the qame penon, nor shall the offcee of president and
seeeta'ryorassistantsectetaryorireasurcrorasslstanttreasurerbe held byfte same perton.

ARTIGLE Ml - Indemnifieation

Ererydirecfurand weryoffcerof frre Condominium Association shallbe indemnified by
fte Condominlum Aseoclatlon agdlnst all erpenses and lidbilities, lncluding, without limitation,
allomeys' and other prcftssionals' be, rcasonably lncurrcd by or imposed upon such offcer or
dlrecbr in conneclion with any proceeding b rrrhi,ch he or she may be a party, or in rvhich such
orffioer or director rnay become lnvohed by rcason of hls or her being or having been a dircctor
or off@r at the time suctt expenses are incurred, exoept in such cases wherein flre dircctor or
officer is adiudged guil$ of willful mlsftasance or rulfegsane in the performance of hie or her
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duties; provided that in the event of a setffement the indemnificafion herein shall apply only
vrfien the Boad has approved such setflerpnt and pimburcement as being ln $e best interestg
of the Condominium Assooiation. The foregoing indemnification shall be in addition to and not
e:cluslve of all other rights b wltich sudl direstor or offrcer may be entitled.

ARTICLE Vlll - Bvlanrc

fie Bylaws shatl be adopted by the Board and may be altered, amended or reecinded as
prcviqed in the By,laurs-

ARTIGLE lX.Anendments

Amendrcnts to trese Articles of Incoponatfon shall be proposed and adopted in the
follouing tnanner

1. Notice of the su$ect mafier of a prcposed amendment shall be included ln fie notb
of arry meeling atwhich a proposed amendment is oonsidered.

2. Unlillhe elactlon of dircciors at fte fimt annual Ornes meetlng, proposal of an
anrendnnntand approvalftereofshallrcguirefte affrmative adion sfftree-fourths(U4) ofhe
entire membership of lhe Boatd, and no nreeting of he Oynerc or any approrral therEof is
required.

3. Afier the qlection oJ directors at the firct annual Ourners nreeting, a resolnfon
approving a proposed anrendnentmaybe proposed byeiherfie Board orbythe'Owners, and
afier being proposed and apBroved by one of such bodies, reguires the approval of the otlrer

rbodv. Except as o&erwise provided her6in, such approvals must be by not less than ilrree-.
fourths (3/4) oftheentire msftberchip of theBoard and byvota of notlessthan a thr€eburths
(ila) of the Voting lnbrcsb of lhe Condominium &sociafion at a duly called meetng oJ$e
Condorninium Assocftrtion. s .

4. Once adopted, an amandment shall be efiectirre when filed with ttre $ecrctary of
$tab of the Stab sf Florida and recorded in fire Offiae of the Assistant Regisbar of fire Land
Court of lhe Stab of Haraili or the Burcau of Conveyanoes sf the Stab of Hawali in
accordance wih Hauai'i law.

5. Notwithsfianding the foiegoing, these Arliclee may be amended by DlsneyVacation
Developrent, Ine., a Fforida corporation ('D\tD'), if neessary, b rmke fte same consisbnt or
oornpafible with he provisions of the Declarration, the Masbr CobnanqpAgreemenS the Masbr
Easernent or the Masier Deolanafion, b oonhrm thee Articles to meet the rcqulremenb of any
goremmental entity orstrtub, as may.pe in the beet Intersb of tre Condominium Associadon,
and as itmaydeem apprcpdab, in its sole, absolub atd unfetbred dlscrction, b carryoutthe
purposes of the Cqndominium.

ARilCl.E X - Term

The termsf the CondominiumAssociatbnshallbeftrelibofheCondominium plus suc]r
additional period as shall be necessaryb wind up the afrairs of the Condominium As-sociqton
upon brmlnation of the condominium property regilrlg. The CondominiumAssociation shallbe
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Punsuantto the Florida Not-For-Profit Corporation Act, the following is submitted, in
compliancewlth sald statub: j

ThatAll'l NUI HOTEL GONDOMINIUM ASSOCIATION, lNC., with ib registered offrce
as indicated In the Arlicles of lncorporafion, has named Jeffiey H.'Srnift, located at said
rqistercd offe, as its ragisbrad agentb accept service sf proaess and perform suclt ofter
dufies as aftr required in the Stab of Fbrida.

ACKNOWLebeUrur:

Harrlng been named to accept aervice of process and Eerye as rcgisbrcd agent fior the
abore+hbd Corporation atthe phoo deeignaGd in fiis Certificate, the underclgned hercby
accepb toactinlhb capacig, and agreestocomplywithfieprcvision of said stafub rclatireto
keephg open said office, and.turther shbs that he b famlliar wih Secfion 617.0501, Elgl&lg
Statutes.

Dabd: 4t-J -t!-,zoto
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BYI.AWS

OF
ALI'I NUI.VACATION OWNERS ASSOCIATION, INC.,

a corporation not-for-profit under the laws of the State of Florida

The terms used in these Bylaws of Ali'i Nui Vacation Owners Association, Inc. (the "Bylaurs) shall have the same
meaning as the identical terms used in the'Ko Olina - Disney Vacation Club:Resort Vacation Ownership Plan
Declaration of Covenants, Conditions and Restrictions, and Grant and Reservation of Easements {the 

-Declaratlon),

unless the context otherwise requires.

I.IDENTIW

These are the Bylaws of ALI'I NUI VACATION OWNERS ASSOCIATION, lNC., acorporation not-for-profitunderthe
laws of the State of Florida (the Vacatlon Ovners Associatlon'), and under the Adicles of lncomoration (the
?rllctes) which were filed in the office of the Secretary of State of the State of Florida. The Vacation Ownerc
Association has been organized for the purpose oJ administering the Ko Olina - Disney Vacation Club Resort
Vacation Ownership Plan (the Yacatlon Ounership Plan'or just fie 'Plan"). The Plan has been estabtished with
respect to certain Condominium Units located in Ko Olina - Disney Vacation Club Resort Condominium (the
-Condominium), 

in accodance with the Declaration, the Ko Ollna - Disney Vacatlon Olub Resort Declaration of
Condominium Property Regime (the'Gondomlnium Declaratlon')o), fie MasterCotenancy{greementDeclaration
of Covenanh, Conditions and Restrictions (the 

-Master 
Cotenancy Agreemenf), and fte Declaratisn of Covenanb,

Conditions, Easemenh And Restrictions ForDisney Vacation Club Resort and Spa, Ko Olina, Hawai'i (the "Master
Declaration"),

1 . The office.of the Vacation Owners Association shall be at 1 390 Celebration Boulevard, Celebration, Florida
34747 ,or at such other place as may be designated by fre board of directons of the Vacation Ownerc Association (the
"Board"),fr0m time to time.

2. The fiscal year of the Vacation Owners Association shall be the calendaryear.

3. The seal of the Vacation Owners Association shall bearthe name of the Vacation Ownens Association, the
word 'Florida,o the words "Corporation Not-for-Profit," and the year of incorporation.

II. OWNERS'MEETINGS

1. The annuat Owners' meeting shall be held at such time, place and date as may be designated by the Board,
for the purpose of electing directors and of tmnsacting any other business autrorized to be hansac{ed by the Owners.
At the eleotion of the Board, and to the extent permitted by applicable faw, such annual Owners' meeting may be held
jointly with the annual Owners' meetings of he Condominium Association and othercondominium associatons and/or
vacation owner associations that are DVC Resorts,

2, As set forth in Article Xl of the Articles, special 0wners' meetings shall be held whenever called by the
president or vice prcsident of the Vacation Ownem Association, or by a majority of the Board, and must be called by
such officers upon receipt of a written rcquest from Owners of fifty percent (50%) of the Total Voting Inhrcsb, unlesi
othenrise provided by law. Unless otherwise set forth in the notice of special meeting, as provlded for above, all
specialmeetings shallbe held in Orange County, Flodda.

3, Notice of all Owners' meetings stating the time, place and agenda for wfrich ffre meeting ls called shall be
given by the president or secretary of the Vacation Ownens Association, unless waived in writing. Sudr notce shall be
sent in writing to each Owner at the Ovune/s address oramail address as lt appears on he books of the,Vacafon
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Ownens Association and shall be sent by mail, facsimile (upon,confirmation of receip$ or email to each Owner not
less than fourteen (14) days nor more than sixty (60) days prior to the date of the meeting, Any notice by +mail shall
only be valid if the Owner has first consented electronically to he use of email for notice purposes demonstrating trat
the Owner has the ability to access the notice by e-mail. Any consent to receive notice by email is effective until
revoked b,y the Owner. An affidavit executed by the secretary attesting to the mailing or the post office certificate of
mailing shallbe retained in the records of the Vacation OwnersAssociation as proof of such mailing, In addition, a
notice of the meeting shall be posted at a conspicuous place on the Condominium, which location shallbe duly
adopted by rule by the Board upon notice to the Owners, at least fourteen (14) days prior to said meeting, In lieu of
any physical posting of notice,'the Board may adopt a procedure for conspicuously posting and repeatedly
brcadcas$ng the notice and agenda on a closed-cilcuittelevision system serving tre Vacation OwnensAssociation at
least four (4) times every broadcast hour each day notice is required. Owners may waive notice of speciffc meetings
and may take action by wtitten agreement without meetings, and,any Ownefs attendance at a meetfng shall
constitute a waiver of the notice of that meeting. Mortgagees shall, upon prior written request, be entitled to receive
notice of all Ownens' meetings. Failure to provide such notice shall not invalidate any acfion taken at an otherwise
properly noticed meeting. Where Assessments against Ownens are to be mnsidered for any reason at an Owners'
meeting, he notice shall contain a statement that Assessments will be csnsidered and shall speciff the nature of any
such Assessment.

4. The presence in person or by proxy of Voting Representatives rcpresenting a Majority of the Totat Voting
Interests eligible to vote shall constitute a quorum, and decisions shalt be made by fre vote of a Majority of fire Votin!
Interests at a meeting at which a quorum is present.

5. Each Unit shall be entitled to 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 afl of the Units in the Plan. The vote for each Unit shall be cast by lts Votfng
Representative. The Voting Representative for each Unit shall be named in a Voting Certificate signed or iccepted by
all of the Owners of that Unit and filed with the secretary of the Vacation Owners Association, The Voting Certiflcate
shall provide that all notices or other information required to be delivered to Owners by the Vacation Owners
Association shall be delivered by the Vacation Owners,Association to the Voting Representative; provided, however,
that the Voting Certificate shall require the Voting Representative to provide the Owners of a Unit with all notices
required by the Flodda Not For Prcfit Corporation Act, Chapter 617, Florida glAtutes, or by Chapter 514E, Hawai'i 

'

Revised Statutes or Chapter 1&106, Hawai'i Adminiglratfve Rules, Each Voting Certificate shall be valid until revoked
by a subsequent Voting Cer{ificate. In the event that a Voting Certificate is not on file with respect to a Unit, he vote of
the Owners of such Unit shall not be considered in determining the requhements for a quorum nor fsr any other
purposes. By execution of a deed for purchase of an Ownenship Interest in a Unit in the Condominium or otherwise
acquiring title to an 0wnenhip Interest, the Owners of a Unit shall evidence their joinder in the Master Cotenancy
Agreement, which Agreement shall be recognized by the Vacation Owners Association as the Voting Certificate for
that Unit, and nothing herein Wlaffectthe terms and conditions of the Voting Certificate established in the Master
Cotenancy Agreement for each Unit.

6. Votes may be cast in percon or by proxy. Any prory given shall be effective only for the specific meefing for
wttich originally given and any lav,tfttlly adioumed meetfngs thereof and must be frled with the secretary at or before
the appointed time of the meeting. Each prory shall specifically set forflr the name of fte person vo0ng by proxy, the
name of the person authodzed to vote fie prory, and the date tlre prory was given. Each proxy shall contain the date,
lime and place of fte meeting forwhich the proxy is gfuen: In addition, limited proxies shallsetforth those items on
which the holder of the proxy may vote and the manner in which the vote is to be cast. In no event shall any proxy be
valid for a period of longer than ninety (90) days after the date of'the finst meeting, and any adjoumments thereof, for
which the proxy was given. Every proxy shall be revocable at any time at fre pleasure of the 0wner executing lt, lf a
proxy expressly provides, any proxy holder may appoint, in writing, a substitute to act In he OwneCs place. lf such
provision is not made, substitution is not authorized. Proxies or written consents on votes may be received by ernail

('''

Rov.08Og

209955.5



(:.:

and utilized for votes of the Vacation Owners,Association; provided, however, that the *maif signature is authorized
through use of a password, cryptology softrare or other reasonable means and proof of such a-uthentication is made
available to the Board

V. Approval:or disapproval of :an Owner upon any matter, whether or not the subject of a Vacation Owners
Associationmeeling, shallbe bythesame person, corporation orotherentitywho would castthevoteof such Owner
if in a Vacation Owners Association meeting,

8, lf any meeting of Owners cannot be organized because a quorum has not attended, the Owners who are
present, either in person or by proxy, may adjoum ffre meeting from time to time untif a quorum is present,

9. The presiding officer of all Owners' meetings shall be the president of ttre Vacation Ov,mers Association. fn
he absence of the president, the vic+president of tre Vacation Owners Association shall preside.

10. The order of business at annual Ownens' meetings and, as far as practicable at all other Ownen' meetings,
shallbe:

Calltoorder. F. Reportofcommittees.
calling of the rcll and certifying of proxies. G. Election of directors.
Proof of notice of meeting or waiver of notice. H. unfinished business.
Reading and disposal of any unapproved minutes. l. New business.
Report of officers. J. Adjoumment.

Notwithstanding the foregoing, if any item listed above is not relevant to,a particular meeting, as determined by the
Board in its sole, absolute and unfeftered discretion, such item shall not be required to be addressed at that,partibuhr
meeting.

11. For so long as Disney Vacation Development, lnc., a Florida corporation ('DW'), holds Units or Ownership
Interests in Units for sale in the ordinary couftte of business, none of the,following actioni may be taken without the
prior approval in writing by DVD:

A. Assessment of DVD as the Orivner of Units or Ownenship Interests in Units for capital improvements.
B. Any action by the Vacation Ownens Association that would be detrimental to the saie of Units or

Ownenhip fnterests in Units by DVD.

C. Any other action by the Vacation Ownens Association for which the Pfan Documents require the written
approvalof DVD.

ilt. DTRECTORS

1, The affains of fte Vacation Ownea Association shall be managed by a board of dhectons who shall be
members of the Vacation Owners Association, excepting that tre first Boird and theirsuccessoftt appointed by the.
remaining directors (in the event of vacancies occuning betore the first election of a majority of direciors Oy'Ownens)
need not be members an{ excepting thatany directons appointed or elected by DVD as developer or as Votind
Representative need not be members. The-initial Board bhail consist of five'(S) directons, and thereafter the

. membership of the Board shall consist of not less than ftree (3) nor more than seven (7) dirccions. The Board may
ftom time to time increase or decrease the number of persons to serve on he Boadl provided, however, hat the
B9_ard shall always consist of an odd number of directons. Where Ownenship Interesh are ovmed OV corporatons, the
officers, directors, employees or other appointed representatives of said corporations shall be eligl'bb 6 serve on he
Board on behalf of the corporation,

2, Election of directors shall be conducted in the following manner:

(', '

A,

B.

c,
D.

E.
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A. Members of the Board shall be elected by a plurality of the votes cast at an annualOwners'meeting.

There shall be no cumulative voting. The Board may appoint a search committee for the purpose of locating and
encouraging qualified pemons to become candidates.

B. Vacancies in the Board may be filled by the remaining directons subject to the provisions of
Paragraph 2(C)o{this Article, A dhectqr appointed to filla vacancy in office shallserve the remainderof the term of
the office which the departing dkector held.

C. The initial directors shall be appointed by DVD and shall serve until the first election of dircctors, and

any vacancies in office occuning before the first election shall be filled by the remaining directors. In the event there

are no remaining directons, any such vacancies shall be filled by DVD.

3. At the first annual Owne/s meeting, the majority of those directors receiving the most votes shall ,serve for a

two (2) year term and the remaining directors shall serve for a one (1) year term. Thereafter, each directo/s service

shalt extend for a two (2) year period and thereafter until a successor is duly elected and qualiffed or until the director

is removed in the mannerelsewhere provlded.

4. The finst meeting of a newly elected Board shall be held within ten (10) days of their election at such place

and time as shall be fixed by the directors at the meeting at which they were elected, and no further notice of the finst

meeting shall be necessary providing a quorum shall be present.

5, Regular meetings of the Board may be neU at sucn time and place as shall be determined fiom time to time

by a majority of the directors. Notice of regular meetings shall be given to each director, personalh/ by fax upon

confimation of receipt, or by mail or +mail at least three (3) days prior to the date set forlh for such meeting unless

such notice is waived, Notice of all meetings of the Board shall be posted in a mnspicuous place on flre Condominium

for the benefit of Owners at least forty-eight (48) hours in advance of such meeting, except in an emeqency, ln lieu of
any physical posting of notice, the Board may adopt a procedure for conspicuously'posting and repeatedly

broadcasting the notice and agenda on a closed-circuittelevision system serving the Vacation OwnensAssociation at

least four (4) tinies every broadcast hour each day notice is required. Any item not included on the notice may be

taken up on an emergency basis by at least a majority plus one (1) of the members of the Board. Such emergency

action shall be noticed and ratified at the next regularmeeting of the Board. Upon notice to the Owners, the Board

shall, by duly adopted rule, designate a specific location on the Condominium upon which all notices of Board

meetings shall be posted. All meetings of the Board shall be open to all Owners. All Ownens shall have the right to

speak at meetings of the Board with reference to designated agenda items; however, the Board may adopt
reasonable rules goveming the frequency, duration, and manner of Owner statements.

6, Special meetings of the Board may be called by fre chairperson of the Boad orthe presidentof the Vacation

Ownens Association and must be called by the secretary of the Vacation 0wnen Assoclation at ffre wdtten request of
one-third (1 /Q of tfre votes of the Board. Not less than hree (3) days notice of the meeting shall be given penonally,

by fax upon confirmation of receipt, by mail facsimile (upon confirmation of rcceipt) or e-mail, which notice shall set
forth the tlrne, plaoe and purpose of the meeting.

7. Any direotor may waive notice of a meeting before or afier the meeting, and such waiver shall be deemed

equivalent to the giving of notice. Any directo/s attendance at a meeting shall mnstitute a waiver oJthe notiae of ftat
meeting.

8. A quorurn at Board meetings shall consist of tre directors entitled to cast a majorig of the votes of the entire

Board, The acts of the Board, approved by a majority of votes present at a meeting at whlch a quorum is present,

shall constitute the ach of the Board, except as specifically othenruise provided in fie Declanation. lf at any meeting of
the Board there is less than a quorum present, the majority of those present may adjoum ffre meeting fom time to

time until a quorum is present. Once a quorum is present, the meeting may resume and any business which might

have been fansacted at the meeting as origlnally called may be transacted without further notice,
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9. The presiding officcr of Board meetings shall be the president,of the Vacation Owners Association, In the
absence of the president, the members of the Board who are present shall elect a chairperson to preside.

10. Directots'fees, if any, shall be determined by the Ownerc, and no director shall receive a fee prior to the
election of the Board by the Owners at the first annual Owne/s meeting.

11. _ Anything to he contrary contained herein notwithstanding, any director appointed by DVD may be removed
by DVD at any time. Upon such removal, DVD shall immediately appoint a replacemenldhector dnd notfi the
remaining dlrectors, if any, of such removaf and appointment,

POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Allof the powem and duties of the Vacation Owners Association shall be exercised by fre Board, including, but not
limited to, those existing undercommon law, statutes and the Plan Documents. Such powen and dutiesof fre Board
shall be exercised in accodance with fie provisions of fire Declaration goveming the use of the Vacation Property,
and shallinclude the following:

1. To adopt a budget and to make and collect Assessments against Ownens to defray the costs of the Plan,

2. To use the proceeds of Assessments in the exercise of its powers and duties.

3. To maintain, manage, repair, replace and operate the Plan and the Vacation Property, including, but not
limited to, obtaining and maintaining adequate insurance to protect the Vacation Owners Association and the
Vacation Propefi. 

,4, To reconstruct improvements after casualty and to construct furher improvements to the Vacaffon property.

5, To make and amend rules and regutations respecting the use of the Vacation Property,

6. To enforce by legalmeans the provisions of the Plan Documents.

7, To contract for the maintenance and management of the Vacation Property and the Vacation Ownens
Association, and to delegate to such contractor all powers and duties of the Vacaiion Owners Association in such

rygad except such as are specifically required by Hawai'i law or the various Plan Documenb to have apprcval of ttre
Board or the Ownens, Notwithstanding any provisions contained in these Bylaws to the confary, it is ihe intent of
these Bylaws hat the Board shall not have the power to independenfly terminate the Prop-erty Management
Agreement except as explicitly set forfr in the Property Management Agreement. The proberti Manaiement
Agreement may only be terminated in accordance with its own terms,

I' To pay taxes and assessments which are liens against any part of the Vacation Property, and to assess the
same against the Ownersubject to such liens.

9: pay the cost of all power, water, sewer and other utility services rendered to tre Vacation Property and not
billed direcfly to an Owner or paid by the Condominium Association.

19' To empfoy pensonnel for reasonable compensation to perform the servlces required for proper administration
of the puPoses of he Vacation Owners Association, including, but not limited to, accountanb and attomeys,

11, To bond any or all employees, officens and directors of the Vacation Ownens Association, for which the
Vacation Owners Association shall bear the costs.

12, To maintain, 
Ta.nage,.Ppair, replace and operate the property of the single condorninium resulting from a

merger of this Condominium with another indePendent and separate condominium pursuant to fre melger provisions
of the Condominium Declaration and the Deelaratbn of Meryer.
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13. To maintain all books and records conceming the Vacation Properly and the Vacation Ovunership Plan
including, but not limited to, the maintenance of a complete list of the names, addresses and email addresses of all
Owners,

14. To operate and administer or assign the operation and administration of any reservation system created for
the Plan, and to amend or revise the reservation system as is necessary from time to time. Notrnrithstanding any
provisions contained in these Bylaws to the confary, it is the intent of these Bylaws that the Board shall not have thi
powerto independently terminate the Membenship AgreementorDVC ResortAgreementexceptas explicitly setforih
in the Membership Agreement or the DVC ResortAgreement, respectively.

15. To acquhe title to and hold, convey or mortgage non-Vacation Property and Vacation Property, including, but
not limited to, Association Property, in accordance wifir the Declaration.

16. To convey a portion of the interest of the Units in the Common Elements to a condemning authorig for
the purpose of grwiding utility easements, tight'of-way expansions or other public purposes, whelher negotiated
or as a result of eminent domain proceedings.

V. OFFICERS

1 . The executive offcens of the Vacation Owners Association shall be a president, a vice president, a secretary,
and a treasurer, all of whom may be directors of the Vacation Owners Assoclaiion and who shill be elected annualiy
by the Board a! any meeting. Any person may hold two or more offices, the duties of which are not incompatible;
provided that he president shall not also be the vice president, secretary or treasurer, or assistant secretary or
assistant treasurer, The Board shallftom time to time elect such other officers and designate their powens and duties
as the Board determines necessary to manage the affairs of the Vacation Owner$ Association.

2. The president shalf be the chief executive officer of the Vacation Owners Association. The president shall
have all of the powers and duties which are usually vested in the office of president including, but noilimited to, the
qgwer of appointing committees from among the Owners from time to time, as the president may in the president's
discretion determine appropriate, to assist in the conduct of the affains of ffre Vacaiion Owners Association.

3. The vice president shall, in the absence ordisabifity of the president, exercise the powers and duties of the
president, The vlce president shall also generally assist the president and exercise such other powers and perform
such other duties as shall be prescribed by the Board,

4. The secretary shall keep the minutes of the proceedings of the Board and he Ownens in a book available for
'inspection at any reasonable time by the directons or Owners, or their authorized representatives. The Vacation
Owners Association shall retain these minutes for a pedod of not less tran seven fi) yeans. The secretary shall attend
to the giving and serving of all notices required by law. The secretary shall have custody of tre sealof the Vacation
Owners Association and affix the same to instuments requiring a seaf when duly signed.

5, The Seasurer shall have custody of all property of ffre Vacation Ovrmers Association including, but not llmited
to, financial records, funds, secudties and evidences of indebtedness. The heasurershall keep ffre financialrecords of
the Vacation Owners Association and shafl keep the Assessment rolls, the a@unts of the Ownens, and the books of ,

the Vacation OwnersAssociation in accodancewith good accounting practices. Thefieasurcrshallperbrm allother
duties incident to the office of feasurer of an association and as ma/be required by the dkectons orihe presiOent ot
the Vacation Ownem Association

6. The compensation of all employees of the Vacation Ownens Association shall be flxed by the Board, This
provision shall not preclude the Boad from employing a dircctor or an officer as an employee of the Vacation Ovuners
Association nor from contracting with a director for the management of the Vacation Ornenship Plan.
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VI. FISCAL MANAGEITiENT

The provisionsforfiscal managementof the Vacation OwnensAssociation setforth in ttre Declanation and theArticles
shall be supplemented by the following: :

1. Assessments

A. The Board shall fix and determine from time to time the sum or sums necessary and adequate for all
costs and expenses designated as Plan Expenses ftom time to time by the Board, or under the provisions of the
Decfaration. The Board is specifically empowered, on behalf of the Vacation Ownens Association, to make and collect
Assessments and to lease, maintain, repairand replacethe Vacation Property. The Board shallhavetre power, on
behaff of the Vacation Owners Association, to lease or rent fte Vaoation nropaty in accordance r,r4frr Ere pr6visions of
fte Declaration. Funds for the payment of Plan Expenses shall be assessed against fte Owners in the manner
provided in the Declanation. Assessments for Units shall be due on fre fifreenfrr day of January each year and shall be
considered delinquent if payment has not been rcCeived before the fourteenth day of February each year, unless
othenvise ordered by the Board, SpecialAssessmenb, should such be required bythe Board, shallbeievied in the
same manner as provided for Regular Assessmenb, and shall be payable in fte manner determined by fre, Board. lf
an Owner shall be in default in Sre payment of any Assessment due on the Owne/s Omershlp lntercst, the Vacation
Ownerc Assoqiation shall have all collection dghb available to it under tre Declaration or under Chapter 514E,
Hawai'i Revised Statutes, and Chapter 16-106, Hawai'iAdministrative Rules.

B, The Assessment roll shall be maintained in a set of accounting books in which there shall be an
account for each Unit. Such an account shall designate tre name and address of the Ownerc or Owner, fte dates and
arnounts in which the Assessments come due, ihe amounts paid upon the account and tre balance due upon
Assessments. Assessments shall be made against Owners in an arnount not less than required to provide funds in
advanceforpaymentof allof the anticipated cunentopenating expenses and forallof tre unpaid operating expenses
previously incuned, ln the absenqe of a determination by the Board as to he fequency of Assessments,
Assessments shall be due and payable annually, The personal liability of an 0vrmer br Assessments shall survive tfre
tennination of such Owne/s membership in the Vacation Owners Association.

C. Any Owner shall have the right, as provided in the Declaration, to require a certificate from the
Vacation Owners Association showing the amount of unpaid Assessmenb against such Owner with respect to the
Ownefs Ownenship Interest. A Mortgage Lender shall have the same right as to any Ownenship Interest upon wtrich it
holds a mortgage. Any person who relies upon such certificate shall be protected Srereby to$e extent provided in fre
Declaration.

D. Notice of any meeting at which Assessmenb against Owners are to be considered, whefter a
meeting of the Board or of the Owners, shall specifically contain a statement hat Assessmenb will be considered and
the nature of such Assessments.

Budget.

A, The Board shall adopt an Estimated Budget consisting of an operating budget and a capitalreserves
budget for each calendar year which shall contain estimates of the ooit of performing tfre functions of the Vacation
Owners Association and estimates of the revenue received by the Vacation Owners Association. The proposed
annual operating budget of Plan Expenses shall be detailed, shall show the amounts budgeted, by accounts and
expense classifieations, and shall contain any other informalion required by the Deolaralion, Chapter 514E, Hawai'i
Revised Statulps or Chapter 16-106, Hawail Administrative Rules. The capital reserves budget shall include reserve
accounts forcapitalexpenditures and defened maintenance. These accounb shallinclude roof replacement, building
painting and pavement resurfacing. The amount to be reserved shall be computed by means of a formula that is
based upon estimated remaining useful life, taking into accountdefened maintenance, and estimated replacement
cost of each reserve item, These reserve accounts may be waived, or less adequate reserves established, by vote of

ll
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a Majodty of fhe Voting Interests, voting in penson or by proxy, at,a duly called meeting of the Vacation Ovuners
Association. The Estimated Budgetshallindude proposed Assessmenb againsteach Owner, togetherwith an annual
totalof Assessments, and the following items, itapplicable:

(a) Adminisfation of the Vacation Owners
Association.
(b) Management fees,
(c) Maintenance.
(d) Rent for recreational and other commonly used

facilities.

Taxes upon Association Property.
Taxes upon leased areas.
lnsurance.

Security provisions.

0 Openating Capital.

0) Reserves,
(k) Fees payable to any govemmentalentities, if

applicable.
(l) The costs and expenses of the Club, including,

butnot limited to, the DVC Reservation
Component, that are attributed tothe Vacation
Ownership Pfan.

(m) Otherexpenses.

(e)

(0

(g)

(h)

B' Copies of the proposed budget and proposed Assessments shall be transmitted to each Owner at
least fourteen (l{ldays prior to the meeting at which the proposed budget is to be considered, togetherwith a notice
of the meeting which shall state the time and place of the meeting. The meeting shall be open to all Owners. lf fre
Estimated Budgel issubsequently amended before the Assessments are made, a copyof ihe amended Estimated

lul9et or a description of any changes in the adopted Estimated Budget and a disciosure regarding the Owne/s
rights to receive a copy of the adopted Estimated Budgetshallbe fumished to each Owner,

3, The Board may impose Special Assessmenb and Personal Assessments in accordance with the
requirements of the Declaration,

1, The depository-of the Vecation Owners Association shall be such bank or other institution as permitted by
Chapter 514E, Hew,ai] Seylggd $latuteq orChapter 16-106, Hawqi! Adminishtive Bglgg, as shal Od oesignateil
from time to time by the Board and'from tvhich the monies in such accounts shall be withidurn only bychecksi$gned
by such persons as are authorized by the Board. ' - .- -"- - v

5. The Plan Manager, or the Board if there is no Plan Manager, shall anange for an annual independent audit of
the Vacation Owners Association's financial accounts condudtei by a public aLountant (as "publii aqcountanf is
delined in Chapto466, HAwAi'iRevised Stetgtps) in accodance wiih generally accepted iuCiiing standards. Upon
request, a copyof the audit shalf be provided to the Directoro-ftre Departmentof Commerce and ConsumerAffains of
the State of Hawai'i, to any memberof the Vacation Owners Association, and any prospective purchaser, The audit
reportshallincludesuch information as provided byChapter5l4E, Haw?iinevi#i Stdtutesoirutes aOopteO lyne
Director_of the Department of Commerce and Consumer Affains of neState of naffiiLlrsuant to Ctripter gt,
Hawai'i Revised Statutes,

6. The Board shallobtain a fidelity bond orfidelity insunance as required by the Declanation. The amountof such
bonds shall be determined in accordance wifir ffre Deciaration, Chapterbl4E, Flawall Revised Statuteg and Cfrapfer
1&106' Haw?i! Sig$tr$€ Rules. The premiums on such bonds stratt le palo uy ihffiIation ownens
Association as a Plan Expense.

VII. PAruNMENTARY RULES

Robert s Rules of Order{latest edition) shall govem the conduct of the Vacation Owners Association proceedings
when not in conflict with the Plan Documenb or with the statutes of the State of Hawai'i or fre Florida triot For pront
Corporation Act.
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VIII. AMENDMENTS

Amendments to these Bylaws shall be prcposed and adopted in the following manner:

1 , Notice of the subject matter of a proposed amendment shall be included in the notice of any meeting at which
a proposed amendment is considered.

2. Until the election of directors at the first annuat Owne/s meeting, proposal of an amendment to flrese Bylaws
and approvalthereof shall require the affirmative action of twothirds (23)of the entire membenshipof fre Board, and
no meeting of the Owners nor any apprclval thereof is required.

3, After ttre election of directors at the first annual Owne/s meeting, an amendment may be proposed by eitrer
the Board or by the membership oJ the Vacation Owners Association, and after being proposed and approved-by one
of such bodies, it must be approved by the other. Except as otherwise provided herein, a resolution adopting a
proposed amendment must receive appruval of not fess than two-thirds {Zg) of the votes of the entirc membershlp of
the Board and vote of not less than a Majonty of the Voting Interests of he Vacation Ownens Association at a duly
called meeting oJ the Vacatlon Owners Association. Directors and Ovunen not present at fte meeting mnsidering {ri
amendment may exprcss theirapprcval in writing wfthin ten (10) days aftersuch meeting.

4. These Bylaws shall be amended by DVD, if necessary, to make the same consistent or compatible with the
provisions of the Declaration, the Oondorninium Declanation, the Master Cotenancy Agreement or the Master
Declaration, to conform these Bylaws to meet the requircments of any govemmental entity or statute, as may be in
the best interesb of the Vacation Owners Association, and as it may deem appropriate, in ib sole, absofute and
unfettered discretion, tocarryoutthe purposes of the projectand toelpandorenhancetheVacation Ownenship Plan
orthe Disney Vacation Club.

5. An amendment when adopted or made shall become effective only after being recorded in the ffice of the
Assistant Registrar of the Land Courl of the State of Hawai'i or the Bureau of Conveyances of the State of Hawai'i,
No Bylaw shall be revised or amended by reference to its title or number only. Proposals to amend existing Bylaws
shall contain the full text of the Bylaws to be amended; new words shalf be inserted in the text double underlined, and
words to be deleted shall be lined through. However, if the proposed change is so extensive that tris procedure would
hinder rather than assist the understanding of the proposed amendment, it is not necessary to use double underlining
and lining as indicators of words added or deleted, but, instead, a notation must be inserted immediately preceding
the proposed amendment in substantially the following language "Substantialrewording of Bylaw. See Bylaw . . , for
present text,' Nonmaterialerols or omissions in the Bylaw amendment process shall not invalidate an othenvise
properly promulgated amendment

IX. SEVERABILITY AND CONFORMIW TO STATE I.AW

These Bylaws are to be govemed by and construed according to Chapter5l4E, Hawgi'iRevised Statutes. Chapter
1&106, Hawai'i Administrative Bgb, and the laws of the State of Florida. lf it should appear that any of the
provisions:hereof are in conflict with the Declaration, the Condominium Declaration, the Master Cotenancy
Agreement, he Master Declanation, Chapter514E, Hel.vai'i Revised Slqtutes. Chapter 1S106, Flawai'iAdminisfatiVg

zugs, or any rule of law or statutory provision of the State of Florida, as of the date of the recording oltne
Declaration, then such provisions of these Bylaws shall be deemed inoperative and null and void insofar as they may
be in confliot herewith, and shall be deemed modified to conform to ffre Declaration, the Condominium Declanation,
the Master Cotenancy Agreement, the Master Declaration or such rule of law.

X. MANDATORY NON.BINDING ARBTTRATION

Intemal disputes arising from the operation of the Plan among DVD, the Vacation Owners Association, the Ownerc,
their respective agents and assigns, or any or all of them, must be submitted first for resolution through non-binding
arbitration pursuant to Florida law.
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AMENDED AND RESTATED
BYLAWS

OF
ALII I,IUI VILLAS CONDOMINIUM ASSOCIATION, INC.,

a corporation not-for-profit under the laws of the State of Ftorida

These Amended and Restated Bylaws of Ali'i NuiVilias Condominium Association, lnc. (herein, as the same may
be amended or supplemented from time.to time, called the "Bylarrrrs'), are made by Disney Vacation
Development lnc., a Flodda corporation ('DV.D'), pursdant to Article Vlll, Section 4 of those certain Ayt-aws of Ali'i
Nui Villas Condominium Association, lnc., dated April 12, 2010, recorded as Land Court Document No. 3g57g0g
(the .Original Bylaws). These Bylaws entirely supersede and replace the Original Bylaws. The terms used in
these Bylaws shall have the same meaning as the identicalterms used in the Amended and Restated Declaration
of Condominium Prope8 Regime for Aulani, Disney Vacation C/u@ Villas, Ko Olina, Hawai'i Condominium
recorded concunen$y herewith (herein, as the same may be amended or supplemented from time to time, called
the 'Declaration'), unless the context othenrise requires.

I.IDENTITY

1. These are the Bylaws of ALI'I NUI VILLAS CONDOMINIUM ASSOCIATION, lNC., a corporation not-for-
profit under fte laws of the State of Florida (the,'Gondominium Association"), and under the Articles of
Incorporation of Alfi Nui Villas Condominium Association, Inc. (herein, as the same may be amended or

. supplemented from time to time, called the 'Articles') which were filed in fre office of the Secretary of State of the
State of Flodda. The Condominium Association has been organized for the purpose of being ihe un1 owners
association required by Chapter 5148, Hawai'i Revised Statutes, for a condominium to be known as the Aulani,
Disney Vacation Club Villas, Ko Olina, Hawai'iCondominium (the "GondominiumJ. The Condominium consists
of the Land.described in Exhibit A which is attached to and part of this documeni, and the lmprovements located
on the_ Land. Regardless of an$hing stated i1 or that may be infened from any provision of these Bylaws
(including but not limited to any reference to the C-ondominium Property Act or Condominium Regulations), neither
the Condominium nor the Condominium Association shall be subject to Part Vl of he Condominium property Act
gxceptto theextentthat Chapter5l4B requires compliance with Section 5148-132,Hawai'i Revised Statutes.

2. The office of the Condominium Association shall be at 1390 Celebration Boulevard, Celebration, Florida
34747, or at such other place as may be designated by tfre board of directors of the Condominium Association
(the *Board")from 

time to time,

3. The fiscal year of the Condominium Association shall be the calendar year.

4. The seal of ihe Condominium Association shall bear the name of the Condominiurn Association, the word
"Florida," the words "Corporation Not-for-Profit," and the year of incorporation.

II. OWNERS'MEETINGS

1. The annual Owners' meeting shall be treld at such time, place and date as may be designated by the
Board, for the purpose of electing directors and of transacting any other business authorized to belransartiO OV

the Owners. At the election of the Board, and to the extent permitted by applicable law, such annual 0wners'
meeting may be held jointly with the annual 0wners' meetings of any Vacation Ownens Association or Fractional
Owners Association; and other condominium associations and/or vacation owner associations that are DVC
Resorts.
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2. As set forth in Article Xl of the Articles, special Owners' rneetings shall be held whenever called by the
president or vice president of the Condominium Association, or by a majority of the Board, and must be called by
such ofiicers upon receipt of a written request from Owners of frfty percent (50%) of the Total Voting lnterests,

unless otherwise provided by law. Unless othenrise set forth in the notice of special medting, as provided for
above, allspecial meetings shall be held in Orange County, Florida.

3. Notice of all Owners' meetings stating the time, place and agenda for which the meeting is called shall be
given by the president or secretary of the Condominium Association, unless waived in writing. Such notice shall

be sent in writing to each Owner at the Owneds address or e-mail address as it appears on the books of the
Condominium Association and shall be sent by mhil, facsimile (upon confirmation of receipt) or e-mail to each
Owner not less than fourteen (14) days nor more than sixty (60) days prior to the date of the meeting. Any notice
by e-mail shall only be valid if the Owner has first consented electronically to the use of s,mail for notice purposes

demonsfating that the Owner has the ability to acc€ss the notice by e-mail. Any mnsent to receive notice by +
mail is effective until revoked by fie Owner. An affidavit executed by the secretary attesting to the mailing or the
post offtce certificate of mailing shall be retained in he records of the Condominium Association as proof of such
mailing. ln addition, a notice of the meeting shall be posted at a conspieuous place on the Condominium, which

location shall be duly adopted by rule by the Boad upon notice to fre Owners, at least fourteen {14} days prior to
said meeting. ln lieu of any physical posting of notice, the Board may adopt a procedure for conspicuously
posting and epeatedly broadcasting the notice and agenda on a closed+hcuit television system serving the
Condominium Association at least four {4} tirnes every broadcast hour each day notice is required. Ownens may
waive notice of speeific meetings and may take action by written agreement without meetings, and any Ownefs
aftendance at a meeting shall constitute a waiver of the notice of that meeting. Mortgagees shall, upon prior
wriften request, be entitled to receive nottlce of all Owners' meetings. Failure to provide such notice shall not
invalidate any action taken at an otherwise properly notieed meeting. Where Assessments against Owners ate to
be considered for any reason at an Owners' meeting, the notice shall contain a statement that Assessments will
be considered and shall speciff the nature of any such Assessment.

4. The presence in person or by proxy of Voting Representatives representing a Majority of the Total Voting
Interests eligible to vote shall constitute a quonnn, and decisions shall be made by the vote of a Maiority of the
Voting Interests at a meeting atwhich a quorum is present.

5. Each Unit shall be entitled to a percentage vote in the Condominium Association equal to the Common

Interest appurtenant to that Unit as set forth in the Declaration, or in any amendment to &e Declaration. The vote
for each Unit shall be cast by its Voting Representative. Votirlg Representatives for Unib owned by more than one
person or by a corporation orother entity shall be cast by the Voting Representative named in a Voting Certificate

signed or aocepted by all of the Ownem of that Unit and filed with the secretary of the Gondominium Association.

The Voting Certificate shall provide that all notices or other information requiredto be delivered to Owners by the
Condominium Associalion shall be delivered by the Condominium Association to the Voting Representative;
provided, however, that the Voting Certificate shall require the Voting Representative to provide the Owners of a
Unit with all notices required by the Flodda Not For Profit Corporation Act, Chapter 617, Florida Statutes, or by
Chapter5148, Hawai'i Rbvised Statutes orChapter 16-107, Hawai'iAdrninistratiw Ruleg. Each Voting Certificate

shall be valid until revoked by a subsequent Voting Certificate. In the event hat a Voting Certificate is not on file
with respec't to a Unit owned by more than one person or by a corporation or other entity, the vote of such Unit

shall not be considercd in determining the requirements for a quorum nor for any other purposes. By execution of
a deed for purchase of a Unit in the Condominium or otherwise acquiring title to any interest in a Unit, including

but not limited to a Vacation Ownership Interest or Fractional Ownership Interest, the Owners of a Unit shall
evidence their joinder in the Master Cotenancy Agreement, which Agreement shall be recognized by the

Condominium Association as the Voting Certificate for that Unit, and nothing herein shall affect the terms and

conditions of the Voting Certificate established in the Master Cotenancy Agreement for each Unit.
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6. Votes may be cast in person or by proxy.

A. Any proxy given shall be effective only for the specific meeting for which originally given and any
lavufully adjoumed meetings ihereof and must be filed with the secretary at or before the appointed time of the
meeting.

B. Each proxy shall specifically set forth the name of the person voting by proxy, the name of the
person authorized to vote the proxy, and the date the proxy was given. Each proxy shall contain the date, time
and place of the meeting for which the proxy is given. ln addition, limited proxies shall set forth those items on
which the holder of the proxy may vote and the manner in which the vote is to be cast.

C. In no event shall any proxy be valid for a period of longer than ninety {90} days after the date of
the first meeting, and any adjoumments thereol for which the proxy was given. Every proxy shall be revocable at
any time at fie pleasure of the Owner executing it.

D. lf a proxy expressly provides, any proxy holder may appoint, in writing, a substitute to act in the
Owner's place. lf such provision is not made, substitution is not authorized.

E. Proxies or written consents on votes may be received by e'mail and utilized for votes of the
Condominium Association; provided, however, that ihe e-mail signature is authodzed through use of a password,
cryptology software orotherreasonable means and proof of such authentication is made available to the Board.

F. A pemon buying a Unit, Vacation Ownership lnterest andior Fnactional Ownershlp Interest under
a recorded agreement of sale has the rights of an Owner. This includes the dght to vote except on matters where,
under the agreemeni of sale and as permitted by law, the seller expressly retains the right to vote. The provisions
of Subsectisns 6.A,, B. and C. do not apply to voting rights transfened by an agreement of sale.

G. Except as otherwise limited by law, an Owner may transferor pledge the Owne/s voting rights to
someone else in a mortgage or any other lawful document. 0r a court order may hansfer an Ownefs voting rights
to someone else. Forsimplicity, these arrangements are called a "pledge" in fris Subsection 6.G., and the person

to whom the voting rights are transfered is called the "proxy holdef. lf a true cqpy of a mortgage or other
instrument transfening or pledging an Owner's voting rights is filed with the secretary as required by Section 6.4.
before an Association meeting or vote by baflot, only the proxy holder may vote in person or by proxy at that
meeting or on that ballot. The proxy holder may, however, substitute someone else to vote for it as the proxy
holder. The proxy holder will have the dght to vote at all later meetings and on all later votes by ballot until
someone files with the secretary satisfactory evidence that the pledge has ended or has been released. The
prrovisions of Subsections 6.A., B. and C. do not apply to voting rights transfened by a pledge.

7. Approval or disapproval of an Owner upon any matter, whether or not the subject of a Condominium
Association rneeting, shall be by the same person, corporation or other entity who would cast the vote of such
0wner if in a Condorninium Association meeting.

8. tf any meeting of Owners cannot be organized because a quorum has not attended, the Ownen who are
present, eifter in person or by proxy, may adjoum the meeting from time to time until a quorum is present.

9. The presiding officer of all Owners' meetings shall be the president of the Condominium Association. In
the absence of the president,'the vicepresidentof fte Condominium Association shallpreside.

10. The order of business at annual Owners' meetings and, as far as practicable at all other Ownens'

meetings, shallbe:
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Callto order. F. Reportof committees.

Calling of the roll and certiffing of proxies. G. Election of directors.

Proof of notice of meeting or waiver of notice. H. Unfinished business.

Reading and disposal of any unapproved minutes. l. New business.

Reportof officers. J. Adjoumment.

Notwithstanding the foregoing, if any item listed above is not relevant to a particular meeting, as determined by

the Boad in its sole, absolute and unfettered dis.cretion, such item shall not be required to be addressed at that
particular meeting.

11. For so long as DVD holds Units, Vacation Ownership Interests and/or Fractional Ownership lnterests for
sale in the ordinary course of business, none of the following actions may be taken wiffrout the prior approval in

writing by DVD:

A. Assessment of DVD as the Owner of Units, Vacation Ownership Interests and/or Fractional

Ownership Interests in Untts for capital improvements.

B. Any action by fre Condominium Association that would be detrimental to the sale of Units, Vacation

Ownership lnteresG andlor Fractional Ownership Interests by DVD.

C. Any other action by the Condominium Association for which the Condominium Documents require the

written approval of DVD.

ru. DTRECTORS

1. The affairc of the Condominium Association shall be managed by a board of directors who shall be

memben of the Condominium Association, excepting that lhe finst Board and heir successors appointed by the

remaining directors {in tre event of vacancies occuning before the first election of directors at an annual Ownerc

meeting) need not be members and excepting that any directors appointed or elected by DVD as developer or as

Voting Representative need noi be members. The initial Board shall consist of flve (5) dfrectors, and thereafter the

member:ship of the Board shall consist of not less than ftree (3) nor more than seven (fl directors. The Board

may from time to time increase or decrease the number of penions to serve on the Board; provlded, however, that

the Board shall always consist of an odd number of directors. Where Units, Vacation Ownership lnterests andlor

Fractional Ownership lnterests are owned by corporations, the ofiicers, directors, employees or other appointed

representatives of said corporations shall be eligible to serve on the Board on behalf of the corporation.

2. ' Election of directors shall be conducted in the following manner:

A. Membens of ffre Board shall be elected by a plurality of the votes cast at an annual Owners'

meeting. There shall be no cumulative voting. The Board may appoint a search committee for the pupose of
locating and encouraging qualified persons to become candidates.

B. Vacancies on the Board may be filled by ihe remaining directors sub|ect to the provisions of

Section 2(C) of this Arlicle. A director appointed to fill a vacancy in office shall serve the remainder of the term of
the office which the departing director held.

C. The initial directors shall be appointed by DVD and shall serve until the first election of directors,

and any vacancies in office occuning before the first election shall be filled by the remaining directors. In tre event

thereare no remaining directors, any such vacancies shall be filled by DVD.

3. At the first annual Owner's meeting, the majority of those directors receiving the most votes shall serve for

a two (2) year term and the remaining directors shall serve for a one (1) year term. Thereafter, each dhector's

service shall extend for a two (2) year pedod and thereafter until a successor is duly elected and qualified or until

the director is removed in the mannerelsewhere provided.
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4. The first meeting of a newly elected Board shall be held within ten (10) days of their election at such place
and time as shall be fixed by the directons at the meeting at which they were elected, and no further notice of the
first meeting shall be necessary providing a quorum shall be present.

5. Regular meetings of the Board may be held at such time and place as shall be determined fom time to
time by a majority of the directors. Notice of regular meetings shall be given to each director, personally, by fax
upon confirmation of receipt, or by mail or e-mail at least three (3) days prior to tre date set forth forlsuch meeting
unless such notice is waived. Noiice of all meetings of the Board shall be posted in a conspicuous place on the
Property for the benefit of Owners at least forty+ight {48) hours in advance of such meeting, except in an
emergency. In lieu of any physical posting of notice, the Board may adopt a procedure for conspicuously posting

and repeatedly broadcasting the notice and agenda on a closed+ircuit television sJstem serving the
Condominium Association at least four (4) times every broadcast hour each day notice is required. Any item not
included on the notice may be taken up on an emergency basis by at least a majority plus one (1) of fte memben
of the Board. Such emergency action shall be noticed and ratified at the next regular meeting of the Board. Upon
notice to the Owners, the Board shall, by duly adopted rule, designate a specific location on the Property upon
which all notices of Board meetings shall be posted. All meetings of the Board shall be open to all Owners. All
Owners shall have fte right to speak at meetings of the Board with referencg to designated agenda items;
howevel the Board may adopt reasonable rules goveming the fequency, duration, and manner of Owner
statements.

6. Special meetings of the Board may be called by fte chairperson of the Board or the president of the
Condominium Association and must be called by the secretary of the Condominium Association at the wriften
request of one-third {113) of the votes of the Board. Not less than three (3} days notice of the meeting shall be
given personally, by fax upon confinnation of receipl by mail or e+nail, which notice shall set forth the time, place
and purpose of the meeting.

7. Any director may waive notice of a meeting before or after the meeting, and such waiver shall be deemed
equivalent to the giving of notice. Any directoCs attendance at a meeting shall constitute a waiver of the notice of
that meeting.

8. A quoruni at Board meetings shall consist of the directors entitled to cast a majority of the votes of the
entire Board. The acts of the Board, approved by a majority of votes present at a meeting at which a quorum is
present, shall constihtte the acts of the Board, except as specifically otherwise provided in the Declaration. lf at
any meeting of the Board there is less than a quorum present, the majority of those present may adjoum the
meeting from time to time until a quorum is present. Once a quorum is present, the meeting may resurne and any
business which might have been transacted at the meeting as originally called may be transacted withoui further
notice.

9. The presiding officer of Board meetings Shall be ttre president of the Condominium Association. In the
absence of the president, the membens of the Bo'ard who are present shall elect a c*rairperson to preside.

10. Directors'fees, if any, shall be determined by the Owners, and no director shall receive a fee prior to the
election of the Board by the Owners at the first annual Ownefg meeting.

11. Notwithstanding anything to the contrary contained herein, any director appointed by DVD may be
removed by DVD at any time. Upon such.removal, DVD shall immediately appoint a replacement director and
notify the remaining directons, if any, of such removal and appointment.

IV. POWERSAND DUTIESOFTHE BOARD OF DIRECTORS

All of the powers and duties of the Condominium Association shall be exercised by the Board, including, but not
limited to, those existing under common law, statutes and the Condominium Documents. Such powers and duties
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of the Board shall be exercised in accordance with the provisions of the Declaration goveming the use of the
Property, and shall include the following:

1. To adopt a budget and to make and collect Assessments against Owners to defray the costs of the
Condominium.

2. To use the proceeds of Assessments in the exercise of its powers and duties.

3. To miiintain, manage, repair, replace and operaie the Property, including, but not limited to, obtaining and
maintaining adequate insurance to protect the Condominium Association and the Property,

4. To reconstruct improvernents after casualty and to construct further improvements to the Property,

5. To make and amend the Condominium Rules and Regulations respecting the use of the Property.

6. . To enforce by legal means the provisions of lhe Condominium Documents.

7. To contact for the management of he Condominium and to delegate to such contractor all powens and

duties of the Condominium Association except such as are specifically required by Hawai'i law or the various
Condominium Documents to have approval of the Board or fte Owners. Notwithstanding any provisions

contained in these Bylaws to the contrary, it is the intent of these Bylaws that the Board shall 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.

8. To pay taxes and assessments which are liens against any part of the Condominium, including any

assessments imposed pursuantto tre Ko Olina Documents, and to assess the same against the Owners subject
to such liens.

9. To pay the cost of all power, water, sewer and other utility services rendered to the Condominium and not
billed dkecfly to an Owneror pald by the Condominium Association.

10. To'employ personnel for reasonable compensation to perfonn the services required for proper

administration of the purposes of the Condominium Association, including, but not limited to, accountants and

aftomeYs.

11. To bond any or all employees, officers and directors of the Condominium Association, for which the

Condominium Association shall bearthe costs.

12. To maintain, manage, repair, replace and operate the property of the single condominiurn resulting from a

merger of this Condominium with another independent and separate condominium pursuant to the merger
provisions oflhe Declaration and the Declaration of Merger.

13. To maintain all books and records conceming the Condominium, including, but not limited to, the

maintenance of a complete listof the names, addresses and e-mail dddresses of all Owners.

14. ' To acquire title to and hold, convey or mortgage, lease or rent property in accordance with the

Declaration.

15. To convey a portion of the Common Elements to a condemning authority for the purpose of providing

utility easements, righbof-way expansions.or other public purposes, whether negotiated or as a result of eminent

domain proceedings.

16. To accept tifle to any real or personal property transfened or leased to it by DVD.

17 . To buy, lease, or otherwise acquire the use of one or more Units or other real property for use by the
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Condominium Association for Condominium Association purposes, including among other things, for use as a
manageCs apartment, in accordance with the Declaration.

V. OFFICERS

1. The executive officers of the Condominium Association shall be a president, a vice president, a secretary,
and a treasurer, all of whom may be directons of the Condominium Association and who shall be elected annually
by the Board at any meeting. Any person may hold two or more ofiices, the duties of which are not incompatible;
provided that the president shall not also be the vice president, secretary or freasurer, or assistant secretary or
assistant treasurer. The Boad shall from time to time elect such other offcers and designate heir powers and
dulies as the Board determines to be necessary to manage the affairs of the Condominium Association.

2. The president shall be the chief executive ofiicer of the Condominium Association. The president shall
have all of tre powels and duties which are usually vested in the office of president including, but not limited to,
the power of appointing'committees from among tfrO Owners from time to time, as the president may in the
presidenfs discreiion determine to be appropdate, to assist in the conduct of the affairs of the Condominium
Asscciation.

3. The vice president shall, in the absence or disability of ttre president, exercise the powers and duties of
the president. The vice president shall also generally assist the president and exercise such oher powers and
perform such other duties as shall be prescribed by the Board.

4. The secretary shall keep the minutes of the proceedings of the Board and ttre Owners in a book available
for inspection at any reasonable time by the directors or Owners, or their authorized representatives. The
Condominium Association shall retain these minutes for a peiiod of not less than seven (7) years. The secretary
shall attend to the giving and serving of all notices required by law. The secretary shall have custody of the seal of
the Condominium Association and affix the same to instruments requiring a sealwhen duly signed.

5. The treasurer shall have custody of all property of the Condominiurn Association including, but not limited
to, financial records, funds, securities and evidences of indebtedness. The treasurer shall keep the financial
records of the Condominium Association and shall keep the Assessment rolls, the accounts of the Ownerc, aRd

the books of the Condominium Association in accordance with good accounting practices. The treasurer shall
perform all other duties incident to the office of treasurer of an association and as may be required by ttre directors
or the president of the Condominium Association.

6. The compensation of atl employees of the Condominium Association shall be fixed by the Board. This
provision shallnot preclude the Boar:d from employing a directoror an officer as an employee of the Condominium
Association norfom contracting with a directorforthe managementof fte Condominium.

VI. FISCAL MANAGEMENT

The provisions for fiscal management of the Condominium Association set forlh in the Declaration and the Articles
shall be supplemented by the following:

1. Assessments.

A. The Board shall fx and determine from time to time the sum or sums necessary and adequate for
all costs and expenses designated as Common Expenses from time to time by the Board, or under the provisions.

of the Declaration. The Board is speeifically empowered, on behalf of tlre Condominium Association to make and
collect Assessments and to lease, maintain, repair and replace the Common Elernents and Limited Common

Elements of the Condominium. The Board shall have the power, on behalf of the Association, to lease Common.
Elements of the Condominium in accordance with the provisions of the Declaration, Funds for the payment of
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Common Expenses shall be assessed against the Owners in the manner provided in the Declaration.

Assessments for Units shall be due on the fifteenth day of January each year and shall be considered delinquent

if payment has not been receiveld before the fourteenth day of February each year, unless otherwise ordered by
the Board. Special Assessments, should such be required by the Board, shall be levied in the same manner as
provided for Regular Assessments, and shall be payable in the manner determined by the Boad. lf an Owner
shall be in default in the payment of any Assessment due, lhe Condominium Association shall have all collection

rights available to it under the Declaration or under Chapter 5148, Hawai'i Revised Statutes. and Chapter 1S107,

H3wai'i Administrative Rules.

B. The Assessment roll shall be maintained in a set of accounting books in which therc shall be an

account for each Unit. Snch an account shall designate the name and address of the Owners or Orrner, the dates
and amounts in vrrtrich the Assessments mme due, the amounts paird upon the account and tlre balance due upon

Assessments. Assessments shall be made against Ownens in an amount not less han rquired to provide funds

in advance for payment of allof the anticipated cunent operating expenses and'for allof fte unpaid operating

expenses previously incuned. In the absence of a determination by the Board as to the tequency of
Assessments, Assessments shall be due and payable annually. The personal liability of an Owner for
Assessments shall survive he termination of such Ownefs membetship in the Condominium Association.

C. Any Owner shall have the right, as provided in he Declaration, to require a certificate from the

Condominium Association showing the amount of unpaid Assessrnents against such 0runer with respect to the

Owner's interest in a Unit in the Condominium. A Moitgage Lender shall have the same right as to any interest in

the Condominium upon vulrich it holds a mortgage. Any person who relies upon such certificate shallbe protected

thereby to the extent provided in the Declaration.

D. Notlce of any meeting at which Assessments against Owners are to be considered, whether a
meeting of the Board or of fte Owners, shall specifically contain a statement that Assessments will be consldered

and the nature of such Assessments.

Bu4,wJ.

A. The Board shall adopt an Estimated Budget consiSting of an operating budget and a capital

reserves budget for each calendar year whhh shall contain estimates of the cost of performing the functions of the

Condominium Association and estimates of the revenue received by the Gondominium Association. The proposed

annual operating budget of Common Expenses shall be detailed, shall show fte amounts budgeted, by accounts

and expense classifications, and shall coniain any other information required by the Declaration, Chapter 5148,
Hawai'i Revised Statutes or Chapter {6-107, Llawai'i Administr:ative Rules. The capital reserves budget shall

include reserve accounts for capital expenditures and deferred maintenance. These accounts shall include things

such as roof replacement, building painting and pavement resurfacing. The amount to be reserved shall be

computed by means of a formula that is based upon estimated remaining useful lffe, taking into account defened

maintenance, and estimated replacement cost of each reserve item and in acmrdance with the rules set forth in

Chapter 16-1A7, Hawai'i Administrative Bules, as amended. These reserve accounts may be waived, or less

adequate reserves established, by vote of a Majority of the Voting Interests, voting in person or by prory, at a duly

called meeting of the Condominium Association; provided that the requirements for reserve amounts set forth in

Chapter 5148, Hawai'i Revised S_t?tutes and Chapter 16-1A7, Hawai'i Administrative Ruleg are met. The

Estimated Budget shall include pnoposed Assessnients against each Owner, together with an annual total of
Assessments, and he following items, if applicable:
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ti)
fi)
(k)

(t)

(m)

(a)

(b)
(c)

(d)

{e)

0
tg)
(h)

Administration of the Condominium Association.

Managementfees.
Maintenance

Rent for recreational and other commonly used

facilities.

Taxes upon Association Property.

Taxes upon leased areas.

lnsurance.

Security provisions.

Operating Capital.
Reserves.
Fees payable to any govemmental entities, if
applicable.
Assessments due pursuant to the Ko Olina
Documents

Other expenses.

B. Copies ot'the proposed budget and proposed Assessments shall be transmitted to each Owner at
least fourteen (14) days prior to the meeting at which he proposed budget is to be considered, together wi1tr a
rfotice of the meeiing which shall state fre time and place of the meeting. The rneeting shall be open to all
Owners. lf the Estimated Budget is subsequently amended before the Assessments are made, a copy of the
amended Estimated Budget or a description of any changes in the adopted Estimated Budget and a disclosure
regarding tre Owner's rights to rcceive a copy of ffre adopted Estimated Budget shall be fumished to each Owner.

3. The Board may impose Special Assessments and Personal Assessments in accordance with the
requirements of the Declaration.

4. The depository of he Condominium Association shall be such bank or other instltution as permitted by
Chapter 5148, Hawai'i Bgvised Statutes or Chapter 16-1A7, Hawai'i Administrative Rules, as shall be designated
from lime to time by the Board and from which the monies in such accounts shall be withdrawn only by checks
signed by such persons as are authorized by the Board.

5. The Property Management Company, or the Board if there is no Property Management Company, shall
arange for an annual independent audit of the Condominium Association's financial accounts conducted by a
public accountant (as'public accountant" is defined in Chapter466, Hawai'i Revised Statutes) in accordance with
generally accepted auditing standards. Upon request, a copy of the audit shall be provided to ffre Director of the
Department of Commerce and Consumer Affairs of the State of Hawai'i, to any mernber of the Condorninium
Association, and any prospective purchaser. The audit report shall include such information as provided by
Chapter 5148, Hawai'iRevised Statutes or Chapter 16-107, Hawai'i Adrninistrative Rules.

6. The Board shall obtain a fidelity bond or fidelity insurance as required by the Declaration. The amount of
such bonds shall be determined in accordance wifrr the Dedlaration, Chapter 5148, Hawai'i Revised $tatutes and
Chapter 1&147, Hawai'i Administrative $Ub. The premiums on such bonds shall be paid by lhe Condominium
Association as a Common Expense.

VII. PARLNNENTARY RULES

Robert's Rules of Order (latest edition) shall govem the conduct of the Condominium Association proceedings

when not in conflict with the Condominium Documents or with the statutes of the State of Hawai'i or tre Florida
Not For Profit Corporation Act.

VIII. AMENDMENTS

Amendments to these Bylaws shall be proposed and adopted in the following manner:

1. Notice of the subject matter of a proposed amendment shall be included in the notice of any meeting at
which a proposed amendment is considered.

nev.08/09/201 1

2ro225.43



2. Until the election of directors at the first annual Owne/s meeting, proposal of an amendment to these
Bylaws and approval thereof shall require the affirmative action of two-thirds (2/3) of the entire membership of the
Board, and no meeting of the Owners nor any approval thereof is required.

3. Afrer the election of directors at the first annual Owner's meeting, an amendment may be proposed by
either the Board or by the membership of the Condominium Association, and after being proposed and approved
by one of such bodies, it must be approved by the other. Except as otherwise provided herein, a resolution
adopting a proposed amendment must receive approval of not less than two-thhds {?3) of fte votes of the entire
membership of the Board and vote sf not less lhan a Majority of fre Voting Interests of the Condominium
Association at.a duly called meeting of the Condominium Association. Directors and Owners not present at the
meeting considering the amendment may express their approval in writing within ten (10) days after such meeting.

4. These Bylaws shall be amended by DVD, if necessary, to make the same consistent or compatible with
the provisions of the Declaration, the Master Cotenancy Agreement or the Master Declaration, to conform these
Bylaws to rneet tre requirements of any govemmental entity or statute, as may be in the best interests of the
Condominium Association, and as it may deern appropriate, in its sole, absolute and unfettered discretion, to carry
out the purposes of the Condominium and to expand or enhanre any Vacation Ownership Plan or Fractional
Ownership Plan established with respect to fte Condominium, or *rc Disney Vacation Club.

5. An amendment when adopted or made shall become effective only after being recorded in the Office of
the Assistant Registrar of lhe Land Court of the State of Hawai'i or the Bureau of Conveyances of fie State of
Hawai'i. No Bylaw shall be revised or amended by refercnce to its title or number only. Proposals to amend
existing Bylaws shall contain the full text of the Bylaws to be amended; new words shall be inserted in the text
double underlined, and words to be deleted shall be lined ttrrough. How,ever, if'the proposed change is so
extensive that tttis procedure wou'ld hinder rather than assist fte understanding of the proposed amendment, it is
not necessary to use double underlining and lining as indicators of words added or deleted, but, instead, a
notation must be inserted immediately preceding the proposed amendment in substantially the following language
"Substantial rewording of Bytaw. See Bylaw. . . for present text " Nonmaterial erors or omissions in the Bylaw
amendment process shall not invalidate an othenruise properly promulgated amendment.

IK SEVERABILITYAND CONFORMIWTO STATE LAW

These Bylaws are to be govemed by and construed accoding to Chapter 5148, Hawai'i Revised Stafutes,
Chapter 16-107, Hawai'i Administretive Ruleg, and the laws of the State of Florida. lf it should appear ihat any of
the provisions hereof are in conflict wih the Declaration, the Master Cotenancy Agreement, the Master
Declaration, Chapter 5148, Hawai'i Revised Statutes, Chapter 16-107, Hawai'i Administrative Rules. or any rule
of law or stafutory provision of the State of Flodda, as of the date of tre recording of the Declaration, then such
provisions of these Bylaws shall be deemed inoperative and null and void insofar as they may be in conflict
therewith, and shall be deemed modified to conform to the Declaration, tlre Master Cotenancy Agreement, the
Master Declaration or such rule of law.

This document continues on the nert page.
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DVD signed trese gMEgDEp- AND-RESTATED BYLAWS OF ALI'I NUI VILLAS CONDOMINIUM

ASSOCIAT[ON,''*t..l S'afttl".ler T ,2011. Theywilltakeeffectwhentheyarerecorded.

DISNEY VACATION DEVELOPMENT, INC.,

a Florida corporation, for itself and as attomey-in-fact

for all Unit Owners and other Interested Persons

ABC joins in these Bylaws for the sole purpose of permitting DVD to comply with the requirements relating to fte

submjssion of *re Land to a condomlnium property regime pursuant to the Condominium Property Act. ABC has

not reviewed these Bylaws for adequacy or compliance with law, and expressly disclaim any responsibility for

these B$aws, fte mhtters set forth herein, andlor any other documents or agreements relating to the

Condominium, including, but not limited to, the Declaration and any public report issued under lhe Condominium

property Act relating to.the Condominium or any disclosure stateqgnt issued under Chapter 514E of the Hawafi

Revised Statutes relating to the Condominium or any Vacation Plan established with respect to it. DVD the

Condominium Association, all Unit Ownens, Mortgage Lenders, vendors and vendees under Agreements of Sale,

tenants and occupants of Units and their employees, business invitees and any other persons who may use any

part of the Condominium do so with.the undenstanding that ABC has no liabili$ hereund-er, and each_and evgry

bne of the foregoing shall be deemed to the fullest extent permifted by law to have waived.as against ABC, and to

have releaseo ng6, as to any claim relating to the Condominiurn. No action taken by DVD or any other penson

pursuant to these Bylaws shall be deemed to be the act of ABC, unless such action is expressly authorized or

ipproved by ABC in writing in each inqtance. Notwithstanding anything provided to the contrary, under no

ckcumstances will ABC have any liability for expenses under these Bylaws eycept to the extent that ABC is a Unit

Owner. ln the event ABC is found to be liable in any claim relating to these Bylaws, any recovery shall be limited

to ABCs interest in the Land, and shall not extend to any other assets of ABC or tre individual officers, directors,

agents and employees of ABC.

ABC,lNC.,
a New York corporation
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srATE o, fu",a"1 ,

counw or 8442a&E . t )ss:

on tris 7 ouv x <"/6tkr,
Disney Vacation Develol
or -*o!fukr zor, before me persohatty appeared Toln fulLlb^on

Disney Vacation Development, Inc., to me B$g!g!!y-b@!CIr who being by me duly swom or affirmed,
did say &at such person exeo:ted fte foregoing instrument as the fee act and deed of such person, and if applicable in the capacig
shown, having been duly autlrorized to execute such insbument in such capacfty.

STATE OF b0bA

onmis Zo ay ot gy'bulct 2011, beforemepersonattyappr 16 lEtht/ A . A/t&t*a/,
,llj;$T3,ffi $?:ff :fl J[l,.'f$,ffi ?:::f ::fi,lftti:lffi ,

) ss:

COUNTYOF

beeh duly auttrorized to execute such insbument in such capacity.
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.+dl[O Ns||ryFubtlestrteof Florlde
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Exhibit A
(to Amended and Restated Bylaws of Ali'i Nui Villas Condominium Association, Inc.)

Description of the Land

All of those certain iprcels of land situats at Hououliuli, District of Ewa, Honolulu, City and County of Honolulu,
State of Hawai'i, described as follows:

PARCEL FIRST @ortion of TMK (1) 9-r-057-03t

- All of that certain parcel of land situate at Honouliuli, Diskict of Ewa, City and County of Honolulu, State of
Hawai'i, described as follows:

I-ot 4604-8, area4.53lacres, more or less, as shown on Map 1325, filed in the Office ofthe Assisant
Registrar of the I"and Court of the State of Hawai'i with Land Court ApplicationNo. 1069 of the Trustees under the Will
and of the Estate of James Campbell, deceased;

Being the land descrribed in Transfer Certificate of Title No. 879,925; recorded in the Bureau of Conveyances of
the Sate ofHawaii as DocumentNo.20lt-134262.

NOTE: Lot 4604-B shall bave acoess ov€r Lots 4633 and 4639, said Lot 4633 shall have an orrtl€t to Fanington
Highway, indirectly over Easements 108 and I 18 in Exctusion 2 of Land Court Application No. 1069,

andalsooverLots4597,4599,4600,460l ud.4602,asshownonMap450,assetforthbyLandCourt
OrderNo.92806, filedMarch 6, 1989.

PARCEL SECO.!'ID (Portion of TMK (1) 9-1-057435)

All of that cerain parcel of land situate at Honouliuli, District of Bwq City ard County of l{onolulu, StaG of
Hawai'i, described as follovs:

Lot 5345-8, area 4.995acres, more or lees, as shown on Map 1325, filed in said Office with Iand Cpurt
Application No. 1069 of the Trustees under ttre Will and of the Estate of Jamres Campbe[ deceased;

Being the tand described in Transfer Certifi.cate of Title No. 879,927, recorded in the Bureau of Conveyances of
ttre State of Hawaii as Document No. 201 1- L342&.

NOTE: I"ot 5345-B shall have access to Farrington Highway acro$s I-ots 4633 and 4638, said I,ot 4633 shall
have aa outlet to Farington Highway, indtedly over Easements 108 and 118 in Exclusion 2 of I-and
Court Application No. 1069, and also over Lots 4745 asd4744, as shown on Map 476 filcd with Land
Court Application No. 1069, and also over Lots 4599, 4600 and4602, as shown on Map 450 filed with
I^and Court Application No. 1069, as set forth by Land Court OrderNo.960'15, filed December 5,
1989-

PARCEL TEIRD (TI{K (1).9-1451434; CPR NOS. SHOWN BELOW)

Those certain seven (7) condominium units listed in the following table:

l. CPRNo. 2. UuitNo- 3. Common Interest 4. Cedificate of
TitleNo.

5. Bureauof
Conveyances

DocumentNo. for
Certificate of Title

I H-1 20.546787% 879924 & 879926 2Ar1-L3426l
&20rt-t34263
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4 H4 5.548713% 879924 &879926 20tt-t3426l
&2011-134263

H-5 0.567977% 879924 & 879926 2011-134261
&2011-134263

9 H-9 14.655866% 879924 &879926 2Arb134261
&2}tbr34263

11 H-l1 7.070197% 879924 &879926 20tr-134261
&2011-134263

Tobe assigned. H-12 22-831814% 879924 &879926 20tt-134261
&20tr-134263

Tobe assiped. H-13 5.412508% 879924 &879926 20ll-1342:61
&2011-134263

Each of said seven (7) condominium units is listed on a separate line in the table set for& above, and each suc!
condominium unit is more particularly desoribed as follows:

FIBST:

The condominium unit identified by the unit number listed in Column 2 of the table shown above (the "fu1!9l
Condominiuln Unlf') in the condomiriun property regime known as "Aulari, A Disney Resort & Spa" Ko Qlina, Hawali
Coadominium" (haein called the "Hg@'), (i) as established by and described in that certainAmended and
Restated Declaratioa of Condominium Property Regime for Aulani, A Disney Resort & Spa' Ko Qlin4 Hawai'i
Condominiurr, dated :ietal\o-.rarr 1_. , 2011, recorded in the Bureau of Conveyances of the State of Hawaii as

Docnmeirt No . 2}1l-jl9orrm-(herein, with any ame.ndnents and supplements thereto, called the "Eglgl
Condominium Declaration'), which said instrument auended and restated that certain Declaration of Condominium
Prope(y Regime For Aulani, A Disney Resort & Spu, Ko Olina, Hawai'i Condopinium, dated Aprii 20, 2010, recorded in
the Office of the Assistant Regishar of the Iand Court ofthe State of Hawaii as Document No. 3957905, and (ii) as shown
on the plans of tbe Hotel Condominium recorded in the Bureau of Conveyances of the State of Hawaii as Condoninium
Mup lG. lF.# $.r"in with anyamendments called the "Hotel Condomiuiupr Map"), to which reference is hereby
made and which said plans anended aad restated the plans of the Hotel Condominium filed in the Office of the Assistant
Registrar of the Land Court of the State of Hawaii as Condominium.Map No. 2048.

TOGETHER WIfE the following appurtenaat easelnents:

1. The right to use the limited common elements, if aay, described in the Hotel Condominium
Declaration as being appurtenaut to the Hotel Condominium Unit together with such other persons, if any, having the right
touse&e same;

2. Nonexclusive easements for use of the common elements of &e Hotel Condominiusr designed

for zuch purposes for ingress to, egress.&om, utility services for, and support, maintemnce and repair of the Hotel
Condomiaium Unit; in the other common ele,ments of tle Hotel Condominium for use according to &eir respective
puq)oses, subject always to the exclusive use of the limited common elemeuts (if any) as provided in &e Hotel
Condominium Declamtioa; and in all other units and limited common elenents (if any) abutting the Hotel Condominiur
Urit, for supporq

3. Nonexclusive eas€ments across certain other condominiuns. unitl sf the Hotel Condominium for
iagress to and egress from the Hotel Condominium Unit to the extent provided ia Seotion 7. 1.D. of the Hotel Condominium
Declarationr as more particularly provided in &e Hotel Condominium Declaration;

4. Nonexclusive easements for use of portions of certain otler condominium uaits of the Hotet
Condominium to &e extent that the same comprise "Conmon Ars4" as that term is defined in the Hotel Condomirium
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Declaratio4 as more particulady described in the Hotel Condominium Declaration; and

5. If the Hotel Condominium Unit or its limited cornmon elemests (if any) now or later encroaches

on any other unit, common elements or limited commoa elements of ihe Hotel Condominiu4 then a valid easement for the
encroachment and the maintenance of it will remain in effect for so long as such €ncroacbmeut continues. If any building is
par,tly or totally destroyed and thea rebuil! or in the event of any shifting settlement or novement of aay part of the Hotel
Condominium, minor encroachments of anyparts of the commsn elements orunits or limited common elements of the

Hotel Condominiumdue to that constnrction, shifting, settlement ormovement are permitted and valid sasements forthose
encroachments and the maintenance ofthem rrill exist for so long as fhe eiroroachments continue.

:

l. Easements for encroachments appurtenant to other units of the Hotel Condominium as they arise

in &e maaner $et fortb in the preceding paragraplq aow or he'reafter existing thereon;

2. Easements for access to the Hotel Condominium Unit from time to tine during reasonable hours

as may be necessary for the operation of the Hotel Condominium or for making ernergency rq)airs therein to prevent

damage to &e common elements or to another unit or units of the Hotel Condominium or for the installation" repair or
replacernent of any cormon elements of the Hotel Condominium;

3. Nonexclusive €asenents across the llotel CondominiumUnit for ingress to and egress &om
certain othercondominiumrmits ofthe Hotel Condomiaium to the extentprovided in Section 7-1-D. oftheHotel
Condominium Declaration;

4. Nonexclusive easemenk for use of any portion of the Hotel Condominium Unit to tbe extent that
the same comprises "Commsl 41e4" as that term is defined in the Hotel Condominium Deelaration, as more particularly
described in the Hstel Condominium Declaration;

5. Nonexclusive easements through the Hotel CondomiiriumUnit appurtenantto the common
elenaents of the Hotel Condominium and to all other condominium units of the Hotel Condominium for support,

maint€nasce and repair of the comnoa elemetrts, limited common elements and other condominium units of the Hotel
Condominium; and

6- All easerreirts, rights and interests granted or reserved in&e Hotel CondominiumDeclaration
and/orthe Master Declaratioq including but not limited to the easements, rights and interests granted or reserved in
Sections 7 ,l asdlot 7 .2 of the Hotel Condominitn Declaration, or now or hereafter granted pursuant to Sections 7 .3 andlsr
?.4 of the Hotel Condominium Declaration.

SECOND:

An undivided perceirtage interest appurtena$ to the Hotel Condominiirn Uaiq equal to percentage interest
specified in Colurm 3 of the table shown abovg in all common elements of the Hotel Conclominirrm, including the land as

described in the Hotel Condominium Declaration, or such other percentage interest as hereafter may be established for the

Hotel Condominium Unit by any amendment of the Hotel Condominiun Declaration, as tenant in common wilh the other
owners of condominium units in &e Hotel Condominium. The land of the Hotel Coudoninium is described in the Hcitel

Condo6iniumDeclaration and that description, as it maybe amended from time to tine, is hereby incorporated hereinby
this reference

TOGETTTnR WITE, AS TO FIRST AND SECOND, appurt€nant €asements described in (i) the Hotel
Condomininm Declaration, (ii) that cerain Aulani, Disney Vacotion C/zD* Villas, Ko Olina, Hawai'i Condominium

Declaration ofMergenof CondonbiunPhases, datedApril tZ,2AL0,andrecorded as land CourtDocumentNo. 3957569"

ftereinwi&anyamendments called the'?gglggdqg-g&ggI1, and/or(iii) thatcertainAmended andRestated

Declantior of Covenants, Conditions, Easements and Reshictions for Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i,
dete4 5aO\r,r/-r\ae,tr f , 2011, recorded in the Bureau of Conveyances of the State of Hanuaii as DocumentNo, 2011-

lW iW (herein, with any amendments and supplements thereto, called the 'MgElEDgilglg$gg'), which said

instnrmei.et amended and restated that certain Declaration of Covenants, Conditions, Easements aud Restrictions for Aulani"
A Disney Resort & Sp4 Ko Olina" Ilawai'i datsd April 12,2010, and recorded as l,and Court Document No.3957567,but
SSBJECT TO, AS TO FIRST AND SECOND, the easements, encumbrances, restrictions, covenants, agreernents,
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obligations, oonditions, exceptions, reservations, and otherprovisions set forth in:

1. The Master Declaration;

2. That certain Master Cotenancy Agreement Declaration of Coverants, Conditions and
Restictions, recorded in &e Office of the Assisant Regisrar of the Iand Court of the Sate of Hawaii on April 22,201A, as

Documert No .3957568 (herein with any amendments called the "MaptgJ Cotenanw Aefeelnenf');

3. The Declaration of Merger;

4. The Hotel Condominium Declaration, the Artioles of Incorporation of the AIi'i Nui Hotel
Condominiun Association, Inc., a Florida nobfor-profit corporation (herein" urith any ameadments aqd $rpplements
thereto, catled tlre ' ); the Amended and Restated Bylaws of Ali'i Nui Hotel
Condominium Association, Iuc., dated- Esexln..t"rn 1. 201 1, recorded in the Bureau of Convelances ofthe State of
Hawaii as Document No. 201t-l$9?rg-- (herei4 with any amendments and sup'pleine,nts therelo, called the 'Eg&!
Condominium Association Bvlarvs')" which said instnrment aln€'rded and restated those certain Bylaws ofAli'i Nui
Hotel Condominium Association, Inc., dated April 12, 2010, recorded in the Office of the Assistant Registrar of the Land
Court of the State of Hawaii as Documeot No. 3957906, and auy nrles aud regulations adopted by or on behalf the Alfi Nui
Hotel CondominiumAssociation, rnc. (herein, with anyaurendments and supplements thereto, called the'l[g]E[
Condgurinilrm Rules?)i as any of the same may be amended from time to time, and the Hotel Condominium Map, to
urhich reference is hereby made; aad

5. All easemeots, rights and interests granted or reserved in the Deolaration with respect to the

"Vacation Support Proper!/' and/or fhe 'tlew Cornmon Elenents?', including but not linited to &e easemenls, rigbts and

interests granted orreserved in Sections.7.l and/or 7.2 of &e Declaration, or now or hereafter granted pursuant to Sections

7 .3 asdlor 7 .4 of the Declaration

BEING TgE PREMI.SES described inthe Certificate of Titte Numbers listed in Column 4 of &e table shown
above, which Certificate of Title was recorded in the Bureau of Conveyances ofthe State of Hawaii as shown in Column 5
ofthe table shown above-

SUBJECT, AS TO PARCELS F'IRST, SECOND AI'ID IHIRD, EOWEVER, TO THE FOLLOWING
ENCT]MBRA}ICES:

1. The lien ofreal property ta(es uot yet due and owing.

2- The propedy borders on the ocean aod is subject to the provisions of Hawaii Revised Stature 205A, Sections 41 to
49 relative to shoreline setbac*s and prohibitions on use, and to lhe regulations of the Land Use Comnission and the
County Planning Deparhrent

3. AS TOPARCELS FIRST, SECOND ANDTHIRD:

a. Title to atl miner4l and metallic mines reserved to &e State ofHawai'i

b. CERTIFrcATE AND AUTHORIZATION dated October 8, 1985, filed in said Office as Land Court
Document No . 1328Q29, and also recorded in the Bureau of Couveyances of the State of Hawai'i in Book 19004, Page 123.

The foregoing Cprtificate and Authorization was amended by AMENDlyfEIrl'I TO CERTIFICATE AI,ID
AUTIIORIZATION dated July 3, 1994, recorded in said Bureau as Doorment No- 94-12A723-

. c. UNILATERAL AGREEMENT AND DECLARATION FOR CONDITIONAL ZONING dated Febnrary
21, 1986, filed in said Office as Land Coun Documeff No. 1354687.

The foregoing was amended by RELEASE OF DEVELOPMENT AGREEMENT AND
PARTIAL SATISFACTION OF UNILATERAL AGREEMENT dated November 12,1993, filed in said Office as Land

CourtDocumentNo. 2090355, and also recordedin said Bureau as DocumsntNo. g3-195382.
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d. {II{RECORDED AMENDED AI'{D RESTATED KO OLINA RESORT DEVELOPMENT

AGREWENT by and benveen the TRUSTEES UNDER THE WILL AND OF THE ESTATE OF JAMES CAMPBELL,

DECEASED, *CB', and WEST BEACH ESTATES, a Hawai'i getreral partn€rship, *WBE", dated December l, 1986.

The'foregoiag unrecorded Amended and Restated Ko Otina Resort Development Agreement was

confirmed by SHORT FORM DEVELOPMENT AGREEMENT dated December 1, 1986, fil€d io said Office as Land

Court Document No. 1419770.

The foregoing unrecorded Amended and Restdted Ko Olina Resort Development Agreement was

amended by UNRECORDED.FIRST AIvIEI.{DMENT TO A}{ENDED AI.ID RESTATED KO OLINA RESORT

DEVELOPIvIENf AGREEMENT dated March 1 9, 1993.

The foregoing unrecorded First Amendment to Anende;d and Restated Ko Olina Resort Development

Agreenent-was confirmed by SHORT FORMFIRST AMENDMENT TO AMENDED AND RESTATED KO OLINA
nssonr bEveropunrr AGREEMENT dar€d Apdl 7:J994, fited in said office as Land court Document No.

2t41539.

The interest of West Beach Estates in the foregoing Ulr.ecorded Anended aud Restated Ko Olina Resort

Development Agreemen! as amende4 was assigned to KO OIJNA COMPANY, Ll-C, a Delaware limit€d liability
compauy, by ASSIGNMENT OF DEVELOPMENT AGREElvIElff dated August 20,1998, filed in said Office as Land
Court Document No. 2479691.

Tbe foregoing unrecorded Amended and Restatcd Ko Otina Resort Developnent Agt€€ment, as

ame,raded, was firther amended by UNRECORDED SECOND AMENDMSNT TO AIvIENDED AND RESTATED KO
OLINARESORT DEVELOPMENT AGREEMENT dated Juue 25, 1999.

The foregoing unrecorded Second Amendment to Amended and Restated Ko olina Resort Devolopment

Agrconaent was confirmed by SHORT FORM OF SECOND AIvIENDMENT TO AIvIENDED AIIID RESTATED KO
OLINA RESORT DEVELOPMENT AGREEMENT dated December 21, 1999, filed in said Office as Lbnd Court

Document No .2604070- ,

The interest of the Trustees under the Wilt and of the Estate of James Campbell in the foregoing Second

Amendment was assigned to JAMES CA\,PBELL COMPA].IY LLC, a Delaware limited liability company, by
ITNRECORDED OMNIBUS ASSIGNMENT dated January 22, 2047 -

The foregoing unrecorded Omnibus Assignment u,as coufiirmed by ASSIGNMENT OF RIGIITS KO

OLINA RESORT effective as of August 29, 200?, filad in said 0ffice as Laud Court Document No- 3649643 -

The foregoing unrecorded Amended aad Restalgd Ko Olina Resort Development Agreement as

arnended, was fiirther asrended by IINRECORDED THIRD AIvIENDMEIiT AND RESTATEMENT AND PARTIAL
ASSIGNMENT OF KO OLINA RESORT DEVELOPMENT AGREEMENT dated August 29,2007.

The f,oregoing unrecorded Third Arnendment and Restatement was confirmed by SHORT FORM OF

THIRD AIUENDMIINT AI{D RESTATEME:hIT AND PARTIAL ASSIGNMENT OF KO OLINA RESORT

DEVEIOFMENT AGREEMENT effective as of August 29,2A07, fil€d in said Office as Land Corirt Document No.

3649644.

e. Covenants, conditions, reshictious, reservations, agreernents, obligations, eassments aad other

provisions set for*r in DECLARATION OF CONDITIONS, COVENAI\ITS A].lD RESTRICTIONS dated Dece,mber 1,

1986, filed in said Office as Land Cou* Document No . 14197'11. .-- .r-€-

The foregoing Declaration was amended by instuments dated Dece'mbet 7, L989,6led in said Office as

Laod Court Document No- 1702235, dated --.., filed in said Office as Land Court Document No. 2829644, and dated

March L2,20}4,filed in said Office as Iaod CourtDocunentNo- 3083061-

Conselrt thereto by West Beach Estates, a Hawai'i geoeral parhership, filed concurrently in said OfFrce as

Land Court DocumentNo. 7702236-
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Corsent thereto by Ko Oliaa Company, LLC, Pacific Northwes! Ltd', Ko Olina Chapel, LLC, 300

Corporation, HRT, Ltd., Honolulu Limited, Ko Olina 3b9,lLC, Centex Homes, and Ko Olina Beach Lagoon Estates, LLC,

filoi concurrently.in said Office as Land Co'rt Doc'mentNo. 3083062.

The hterest of the Tnrstees under the Will aud of the Estate of James Campbell in the foregoing

Declararion, was assigned to .JAMES CATVIPBELL COMPANY LLC, a Delaware limited liabiiity compaay, by

UNRECORDED OMNIBUS ASSIGNMENT dated January 22'2007 '

The foregoing unrecorded omnibus Assigrment was confrmed by.dssIGNMENT OF RIGHTS KO

OLINA RESORT effectivJas olAugust 29, 2007, filed in said Office as Iand Corxt Document No - 3649643.

cefiain rights of Janes campbeli company I-LC b the foregoir,g D!"l1i1tn1 were assiped to Ko

oLrNA DEVEL0PMENT Eotwervy, LTc,;Dehware limited liabilitv co-mp-anv, .lf P.t$!* 4MgIHINlAryD
MoDrFrcATIoN oF Ko oLINADEiLARIJIoN oF Co]IDITIONS, covENANTs AND RESTRICTIONS effeotive

as of August Zg,z}O7,filed in said Office as land CourtDocunentNo.3649645- 
.

f. Covenants, conditions, restrictions, reservatiors, agl€€ments' obligations, ease,ments and other

provisions set forth inTRus'tees' ut,irrep wennewrr DEED dated December 1, 1986, filed fu said ofEce as Land

Court Document No- 1419772-

The foregoing ilstruBqrt was amended by AJVIENDMENT OF DEED dated May 8, 1991, filed in said

Office as Land CorutDo$meatNo' 1821776'

The foregoing instnrmen! as amended was firrthertment{ Uf-A-GIFlmT FOR PARTiAL

TERMTNATIoN oF colsiRucrroN EAsEMENT AND RIcIrr oF wAY AND RELEASE oF DEED

RESTPJCTION dated October g, lggl,filed in said Office as Isnd Court Docusent No. 185?006.

g. Covenaats, conditions, res$9tions, reselations, agr€eq€ots, obligations, easements and other

NTOViSiONS SEtfOTthiODECLARATIONOFCOVENA}.ITS FORKO OLINACOMMUNITYASSOCIATIONdATEd

becember 1, 1986, filed in said Offioe as land Court Document No. 1419773.

The foregoing Declaration was amended by instrumrcnts dated June 27, Lggs,fiied in said Office as Iand

court Docrrnent No. fzag-9sg,"aated April 16, 1.997, filed in said office as Land court DocumentNo. 2377790, and dated

se,ptembor 24 , lggg ,filed in said office as Land court Dooument No . 2583045 -

Coasent to Amended Declaration of, Covenants for Ko Olina Corrmunity Association and Agreement,

dated Jrme 27 , lgg5, fited in said Office as laird Court Document No. 2249999 -

The interest of We,st Beach Estates in tie foregoing Declaration, as amended, was assigped t9 [9
OLINA DEVELOPMENT,LI:c., a Delaware limited liability company, by ASSIGNMENT OF DECLARANT RICIIIS

aatea a"gust 20, Lgg8,filed in said office as Laud court Docrunent No- 2479692-

AIVIENDED A}.TD RESTATED DECLARATION OF COVENA]'ITS FOR KO OLINA COMMUNITY

ASSOCIATION; CONSENT OF TIIE ESTATE OF JAI\4ES CAMPBELL; CONSENT OF DECLARANT'S

MonrcecBg {herein called &e ..Ko olina Declaration') dated March 13,2006, filed in said office as Land Court

Document Nos. 3426805 tlrough 3426807'

The interest of the Trustees under the Will and of the Estate of Janes Campbell in{he foregoing

Amended and Re.stated Declamtion, was assigaed to JAIvIES CAI4PBELL coMPAlrY LLC, aDelaware limit€d liability

co-pu"v, ry ur.rnecoRDED OMNIBUS ASSIGNMENT dated Janqary 22, 2007 .

The foregoing rrnrecorded Orunibus Assignment was confirmed by ASSIGNMENT OF NGHTS KO

OLINA RESORT dated augst ZC, 2007, filed in said Office as Iand Court Document No- 3649&3.

Cerrain rights of James Campbell Company LLC ilr the forggoiug Asended and Restated Declamtion,

were assigned to KO olfNa DEVELOPMENT Cotrc411r,_Lp, , Dslaware li!0ited liability oompaay, by

ASSIGNI!fu\N OF RIGHTS T'NDER AMBNDBD AND RESTATED DECLARATION OF COYENANTS FOR KO

oLINA COMMUNITYAssocIATIoN effective as of Augusr29,2jA7,fi1ed in said offrce as LaadcourtDocumentNo.

3549&6.
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h. AGREEMENT FORISSUANCE OF CONDITIONALUSE PERMITU}IDER SECTION2l-5.380 OF

THE LAND USE ORDINANCE (LUO) dated June 74,2006, filed in said Ofiice as Land CourtDooumetf No. 3446051.

The foregoing instrument was amended by instrument frled in said Office as Laod Court Dooument No.

3843447.

i. Terms, provisions, reservations, covenants, conditions and restrictions as oontained in LMITED
WARR;NTY DEED WITH ACKNOWLEDGEMSNT (ESTATE FOR YEAR.S) filed in said Office on October 5, 2007,

as Laud CorutDocumentNo. 3664877'

j. Teno$, provisions, reservations, cov€nants, conditions and restictions as contained in LMITED
WARRANTrY DEED WITHACKNOWLEDGEMENT (REMAINDERINTEREST) filed in saidOfficeonOctober 5,

2007 , as t and Court Document No. 36&87 8 .

k Terms, provisions, reservations, covenants, conditions and restrictions as contained in DECLARATION
OF RESTRICTIVE COVENAIITS REGARDING USE; RESERVED POWER TO GRANT OR MODIFY EASEMENTS,

filed in said Office on October 5, 2007,. as Land Court Document No. 3664879.

l. Thete,rms andprovisions contained iq SHORTFORMMEMORAIIDIJM OFHOTELPORTION
LIIvtrTED RIGHT OF FIRST OFEER (ESTATE FOR YEARS) by and betweeu DISNEY VACATION DEVELOPMENT,
INC., a Florida corporation, KO OLINA PARCEL 15 Ll,C, KO OLINA ?ARCEL l3-1 LLC, KO OLINA PARCEL 13-2

LLC, and KO OLINA PARCEL l3-3 LLC, each a Hawai'i limited liability company, filed in said OfEce on October 5,

2007, as Land CowtDocurnentNo. 3664882.

m. The terms and provisions contained in SHORT FORM MEMORAIIDIJM OF HOTELPORTION
LIMITED RtGIIt OF FIRST OFFER (REMAINDER INTEREST) by and betweon AIIC, INC., a New York corporation,

Ko oLINA PARCEL 15 LLC, KO OLINA PARCEL 13.I LLC, KO OLINA PARCEL 13.2L'-C, AUd KO OLINA
PARCEL l3-3 LIC, each a Hawai'i linited liability company, filetd in said Office on October 5,2007, as land Court

Document No. 3664883

n. Terms, provisions, reservations, covenarts, conditions and restrictions as contained in DECLARATION
OF COVENANTS, CONbRIONS A]TID RBSTRICTIONS FOR VACATION A}'ID RECREATION TCENTEXCE

PRESERVATION fil€d in said Office on October 5,2007 , as Land Court Document No .3664884.

o. The terms and provisions contained in KO OLINA RESORT PARCEL 19 IFIGHT UMITATION
AGREEMENT by and between fO Of,nVa CffAPBL, LLC, a Hawaf i limited liability company, DISNEY VACATION
DEVELOPMENT, II.IC., a Florida corporation, and ABC, INC., a New York corporation, filed in said Office on October 5,

2007 , x Iand Couri Document No- 3664885.

p. The tenns and provisions contained in WAfVER OF GOLF TERI\,ffNATION RIGHTS by and between

DISNE'Y VACATION DEVEL,OPMENT, INC., a Florida corporation, ABC, INC., a New York corporation, and KO
OLINA INTAI,IGIBLES, LLC, a Delaware limited liability company, filed in said OfEce on October 5, 2007, as Land

Court Document No. 3664889.

q. The terms and provisions csntained in KO OLINA DEVELOPMENT IIC F,STOPPEL STATEMENIT

filed in said Office on October 5,2A07,as Land Court Document No' 3664890.

r. The terms and provisions oontained in JAIvIES CAMPBEIL COMPAIIY LLC ESTOPPEL

STATEMENT fited in said Office on Oqtober 5,2007, as Land Court Docurnent No. 3664891-

-- s. ., The terms and provisions contained in KO OLINA DEVELOPMENT LLC ESTOPPEL STATEN{E-I'F

REcXRDniG tiMT COUNTS filed in said Office on October 5,20A7, as I*nd CourtDocuncntNo. 3664892.

t. The terms andprovisions contained in SHORT FORMMEMORA],IDUM OFFLOORAREA
A1LOCAfiON AGREEMEI{T filed in said Offrce on April 3, 2009, as Land Court Docume'nt No. 38214930.
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u. The terms andprovisions containedin LIMITED WARRANTYDEED WITH ACKNOWLEDGMENT

(ESTATE FOR YEARS), filed in said Office on April 22,2010, as taad Court Document No. 3957506.

v. Terms, provisions, regervations, covenants, conditions and restrictions as contained in AMENDED AIID

RESTATED DEcLAR;iIoN oF cOvENAI.ITS, CONDITIONS, EASEMEI\IIS AI{D RESTRICTIONS FoR AULAI'IL

ADISNEYFGsonT*sia,Ko9LIN4HAWAI.I,aatea.€g#.]t{^Jlagr 1 ,20ll,recordedintheBureauof
boo.r"yuo""s of the State of liawaii as DoousrentNo. 20ll--W4r/-*--whichsaid inslrument amended andrestated

that certain Declaration of Covenants, Conditions, Easemenb and Restiotions for Aulanin A Disney Resort & Spa, Ko

ou*, rr"*"i.i, dated April lz,zala,filed in said offioe on April 22,2010, as Iand court Document No.3957567,a11

nrles ta pofcies adopGd pwsuant to it, and any cbanges and additious made to aay of them from time to tine.

w. Terms, provisions, reserrations, covenant+ conditions and reskictious as coqtahed in MASTER

corgNAr\icy AGREEfiE\n DEcLARATION oF covENAl.ITs, coNDITIoNS At{D RBSTRICTIONS datedApril

iz,ioto,fled irn said ofiice on April 22,2010, as lard Court DocumentNo. 3957568 and all changes and additions made

to itfromtime to time-

x. Terms, provisions, resewations, covenarts, conditions and restrictions as contained in An!4$,-__ 
_ _

DIsNEy vAcATroN iiuso vIrrAS, Ko 6LINA HAwAI'I coNDoMINIUM DEcLARATION oF MERGER oF

coNDOMINIttM PIIASES dated April lz,z}l},fled in said offce on April 22,2010, as lasd court Document No.

3957569.

4. AS TO PARCELF$TST (LOT460+B) ONLY:

a. Easement I 9 I 8 for communication lines and utility purposes as shown on Map 45 I , as sat fortb by Land

Court Ord€rNo.92846.

b. Easement 1925 for sboreline access putposes as shown on Map 451, as set forthby Land Court Order No.

92846-

5. AS TO PARCELS FIRST (LOT 4604-B) AND SECOND (LOT 5345-8) ONLY:

a- Easement 2130 shoreline parlsray purposes as shown on Map 474 as set forfh by Land Court Order No.

93926.

b- Easement 2282 for open space parloray purposes as showu on Map 497, a-s set forlh by Land Court Order

No.96075.

. c. A Grant of Easement for public access and utility purposes over Easement 2130, in favor of The City and

County of Honolulq a Hawai'i munrcipal corporation, fled December 21, 1993 as Laad Court Document No- 2099737 -

6. AS TO PARCELS FIRST (LOT 4604-8), SECOND (LOT 5345-8) Al'{D THIRD:

Terms, provisions, reservations, cov€nants, condidons and restrictions as contained inthat oertain

Arnended aad Restated Diclaration of Condominium Prope4y Regime for .{ulaai, Disney l/acalion C/26@ Villas' Ko

Olina, Hawai'i Coadomiaium, dut*^F 20 1 1 , recorded in the Bureau of Coaveyaace of the State of
Hawaii as Docunear No. ?lrtt- l@ amended and resated that cerain Declaration of
-;;;ri"ir- properry R@i aulid Disney Yacation c/n6@ villas, l(q Qtina, Hawai'i condominium, dated April

iO,iOtO,recorded in tle Office of the Assistant Registmr of the Iand Court of the State of Hawaii as Document No.

395',1908.

b. The plans of the Aulani, Disney llaeqtion Ctub@Yillas,Sq 9Jitt,Iqd'i-Condominium recorded in the

Bnreau of Conveyances of the State of Hawaii as Coadominium UzpNo. W4'*icl $ap.Utry amended and restated

A;;l*" of trc aulani , Disney Vacatian C/26@ Villas, Ko Olina, Hawai'i Condominftm fi.led in the Office of the Assistant

Registrar of the Land court of the state of Hawaii as condominium Map No- 2049.

7. ASTOPARCELTHIRD:

a. . Teros, provisions, raservations, covenants, conditions and restrictions of the Hotel Coudominium

Declaration, the Hotel Condominium Association Articles, theHotel Condominium Association Bylaws, the Hotel

nev.08092011 
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Condominium Map and the Hotel Condominium Rules (herein together referred to as the "Hotel Documents"), including

but not limited to:

(1) As to Units H-l and H-9, a possibility of reverter in aud to any "Additional AA Space Units"

established pursuant to Section 22.5 of the Hotel Condominium Declaration (as tle quoted term is defined in &e Hotel

Condominium Declaration); and

(Z') Ail other of "DVD's Reserved Rights' under the Hotel Documeirts (as the quoted term is

defined in the Hotel Condominium Declaration).

b. All of the encumbrances described in Exhibit ",{' to the Hotel Condominium Declaratio& oach of which

is incorporated hereinby this reference.

-NOTE:- THERE IS HEREBY OMITTED FROM A}IY COYEN.A}{TS, CONDITIONS AND RESERVATIONS

CONTAINED IN ANY INSTR{'MENT DESCRIBED HEREIN, A}IY COVENA}'{T OR RESTRTCTION BASED ON

RACE, COLO& RELIGION, SEX, HANDICAP,FAMILIALSTATUSORNATIONALORIGIN, UNLESS ANDONLY
TO THE EXTEI.{T THAT SAID COVENANT OR RESTRICTION (A) Is EXEMPT UNDER CHAPTER 42, SECTION

360? OF THE UMTED STATES CODE, OR (B) RELATES TO HANDICAP BUT DOES NOT DISCRIMINATE

AGAINST IIANDICAPPED PERSONS.

End of Exhibit A
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AMENDED AND RESTATED
BYLAWS

OF

ALII NUI HOTEL CONDOMINIUM ASSOCIATION, INC.,

a corporation not-for-profit under the laws of the State of Florida

These Amended and Restated Bylaws of Ali'i Nui HotelCondominium Association, Inc. (herein, as the same may

be amended or supplemented from time to time, called the .Bylaws"), are made by Disney Vacation

Development, lnc., a Florida corporation ('DVD'), pursuant to Article Vlll, Section 4 of those certain Bylaws ol4lil
Nui Hoiel Condominium Association, lnc., dated April 12, 2010, recorded as Land Court Document No. 3957906

{the 
.gdgiml_By!aws'). These Bylaws entirely supersede and replace the Original Bylaws. The terms used in

ihese Bytaws shall have the same meaning as the identicalterms used in the Amended and Restated Declaration

of Condominium Property Regime for Aulani, A Disney Resort & Spa, Ko Olina, HawafiCondominium recorded

concunently herewith (herein, as the. same may be amended or supplemented from time to time, called the

"Declaration"), unless the context oherwise requires.

r.loEllTtw

1. These are the Bylaws of ALI'I NUI HOTEL CONDOMINIUM ASSOCIATION, lNC., a corporation not-for-

profit under the laws of the State of Florida (the "Condominium Association"), and under the Articles of

incorporation of Ali'i Nui Hotel Condorninium Association, lnc, {herein, as the same may be amended ,or
suppiemented from time to time, called the "Articles') which were iiled in the office of the Secretary of State ol the

Stiie of Florida. The Condominium Association has been organized for the purpose of being the unit ov'/ners

association required by Chapter 5148, Hawai'i Revised Statutes, for a condominium to be known as Aulani, A

Disney Resort & Spa, Ko Olina, Hawai'i Condominium (the "Condominium"). The Condominium consists of the

Land described in Exhibit A which is attached io and part of this document, and the lmprovements located on the

Land. Regardless of anything stated in or that may be infened from any provision of these Bylaws (including blt
not limited to any reference to the Condominium Property Act or Condominiurn Regulations), neither the

Condominium nor the Condominium Association shall be subject to Part Vl of the Condominium Property Act

except to the extent that Chapter 5148 requires compliance with Section 5148-132, Hawairi Revised Statutes.

Z. The office of the Condominium Association shall be at 1390 Celebration Boulevard, Celebration, Florida

S4T4T, or at such other place as may be designated by the board of directors of the Condominium Association

(the "Board")from time to time.

3, The fiscal year of the Condominium Association shall be the,calendar year.

4. The seal of the Condominium Association shall bear the name of the Condominium Association, the word

"Florida," the words 'Corporation Not-for-Profit," and the year of incorporation.

II. OWNERS'I,IEETINGS

1. The annual Owners' meeting shall be held at such time, place and date as may be designated by the

Board, for the pupose of electing directors and of transacting any other business authorized to be transacted by

ihe Owners. At the election of fie Board, and to the extent permifted by applicable law, such annual Owners'

meeting may be held jointly with the annual Owners' meetings of any Vacation Owners Association or Fractional

Owners Association, and other condominium associations and/or vacation owner associations that are DVC

Resorts.
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2. As set forth in Article Xl of the Articles, special Owners' meetings shall be held whenever called by the
president or vice president of the Condominium Association, or by a majority of the Board, and must be called by

such officers upon receipt of a written request from Owners of fifty percent (50%) of the Total Voting lnterests,

unless othenrise provided by law. Unless otherwise set forth in the notice of special meeting, as provided for
above, all special meetings shall be held in Orange County, Florida.

3. Notice of all Owners' meetings stating the time, place and agenda for which the meeting is called shall be
given by the president or secretary of the Condominium Association, unless waived in writing. Such notice shall

be sent in writing to each Owner at the Owner's address or e-mail address as it appears on the books of the

Condominium Association and shall be sent by mail, facsimile (upon confirmation of receipt) or e-mail to each

Owner not less than fourteen {14} days nor more than sixty (60) days prior to the date of the meeting. Any notice

by e-mail shall only be valid if the Owner has first consented electronically to lhe use of e-mail for notice purposes

demonstrating that the Owner has the ability to access the notice by e-mail. Any consent to receive notice by e-

mail is effective until revoked by the Owner. An affidavit execuied by the secretary attesting to the mailing or the
post office certificate of mailing shall be retained in the records of the Condominium Association as proof of such

mailing. In addition, a notice of the meeting shall be posted at a conspicuous place on the Condominium, which

location shall be duly adopted by rule by the Board upon notice to the Owners, at least fourteen {14) days prior to

said meeting. In lieu of any physical posling of notice, the Board may adopt a procedure for conspicuously
posting and.repeatedly brcadcasting the nolice and agenda on a closed+ircuit television system serving the

Condominium Association at least four {4} times every broadcast hour each day notice is required. Owners may

waive notice of specific meetings and may take action by written agreement without meetings, and any Ownefs
atiendance at a meeting shall constitute a waiver of the notice of that meeting. Mortgagees shall, upon prior

written requdst, be entitled to receive notice of all Owners' rJreetings, Failure to provide such notice shall not

invalidate any action taken at an otherwise properly noticed meeiing. Where Assessments against Owners are to

be considered for any reason'at an Owners' meeting, the notice shall contain a statement that Assessments will

be considered and shall speciff the nature of any such Assessment.

4. The presence in person or by proxy of Voting Representatives representing a Majority of the Total Voting

Interests eligible to vote shall constitute a quorum, and decisions shall be made by the vote of a Majority of the

Voting Interests at a meeting at which a quorum is present.

5. Each Unit shall be entitled to a percentage vote in the Condominium Association equal to lhe Common

lnterest appurtenant to that Unit as set forth in the Declaration, or in any amendment to the Declaration, The vote

for each Unit shall be cast by its Voting Representative. Voting Representatives for Units owned by more than one
person or by a corporation or other enti$ shall be cast by the Voting Representative named in a Voting Certificate

signed or accepted by all of the Owners of that Unit and filed with the secretary of the Condominium Association.

The.Voting Certificate shall provide that all notices or other information required to be delivered to Owners by the

Condominium Association shall be delivered by the Condominium Association to the Voting Representative;

provided, however, that the Voting Cerlificate shall require the Voting Representative to provide lhe Owners of a

Unit with a[ noiices required by the Florida Not For Profit Corporation Act, Chapter 617, Floridq Sjatutes. or by

Chapter 5148, Hawai'i Revised Statutes or Chapter 16-107, Hawai'i Administrative Rules. Each Voting Certificate

shall be valid until revoked by a subsequent Voting Certificate. In the event hat a Voting Certificate is not on file

with respect to a Unit owned by more than one person or by a corporation or other entity, the vote of such Unit

shall not be considered in determining fte requiremenb for a quorum nor for any other puposes. By execution of
a deed for purchase of a Unit in the Condorninium or otherwise acquiring title to any interest in a Unit, including

but not limlted to a Vacation Ownership lnterest or Fractional Ownership Interest, the Ownen of a Unit shall

evidence their joinder in the Master Cotenancy Agreement, which Agreement shall be recognized by the

Condominium Association as the Voting Cefiificate for that Unit, and nothing herein shall affect the terms and

conditions of the Voting Certificate established in the Master Cotenancy Agreementforeach Unit.
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6. Votes may be cast in person or by proxy.

A. Any proxy given shall be effective only for the specific meeting for which originally given and_any

lawfully adjourned inbetingi thereof and must be filed with the secretary at or before the appointed time of the

meeting.

B. Each proxy shall specifically set forth the name of the person voting by.proxy, lhe name of the

person authorized to vote in. pr*y, and th-e date the proxy wgs given. Each proxy shall contain the date, time

and place of ttre meeting for which ihe proxy is given. In addition, limited proxies shall set forih those items on

whicir the holder of the piory *ry vote and ttre manner in which the vote is to be cast.

C. In no event shall any proxy be valid for a period of longer than ninety (90) days after the $te of

the first meeting, and any adjoummenis trireoi for which the proxy was given. Every proxy shall be revocable at

any time at the pleasure of the Owner executing it.

D. lf a proxy expressly provides, any proxy holder may appoint, in writing, a substitute to act in the

Owner's place. lf suih prwision is not made, substitution is not authorized.

E. proxies or written consents on votes may be received by e-mail and utilized for votes of the

Condominium Association; provided, however, that the e-mail signature is authorized through use of 9 
password,

cryptology software or othei reasonable means and proof of such authentication is made available to the Board.

F. A person buying a Unit, Vacation Ownership lnterest andlor Fractional Ownership Interest under

a recorded agreement of sale his the rights of an Owner. This includes the right to vole.except on matters ryhgre'

under the agieement of sale and as perinitteO by]aw, tlre seller expressly retains tlre right to vote. The provisions

of subsections 6.A., B. and c. do noi apply to voting rights transfened by an agreement of sale.

G. Except as otherwise limited by law, an Owner may transfer or pledge tre Ownefs voting rights to

someone else in a mortgage CIr any otfrer lawful document. Or a court order may transfer an owne/s voting rights

to someone else. For ri"*iti.ity, these anangements are called a "pledge" in this Subsection 6'G., and the person

to whom the voting rignd ard transfened is called the "proxy holdef'. lf a true copy of a mortgage 9r o!h9r

instrumeni transfening-or pledging an Ownefs voting rights is filed with the secretary as required by Section 6.A.

before an Associatiori meeting" oi vote by ballot, onry ine proxy holder may vote in person or by proxy at that

meeting or on that ballot. Th! proxy hoider may, however, substitute someone else to vote for it as the proxy

f,ofOJr. The proxy nofOet will have'the right to vote at all later meetings and on gll later votes by ballot until

someone 1bd witir the secretary satisfactory evidence that the pledge has ended o1 h.as been released. The

piouirionr of Subsections 6.4., B. and C. do not apply to voting rights transfened by a pledge.

T. Approval or disapproval of an Owner upon any malter, whether or not the subjeci of a Condominium

Association meeting, snaiine by the same person, corporation or other entity who would cast the vote of such

Owner if in a Condominium Association meeiing.

g. lf any meeting of Ownens cannot be organized bec_ause a quorum has not attended, the Owners who are

piesent, ei6r6r in persin or by proxy, may adjoum the meeting from time to time until a quorum is present.

g. The presiding ofiicer of all Owners' meetings shall be the president of th9 Condominium Association' In

the absence of tne prlsiOent, the vic+president of the Condominium Association shall preside.

10. The order of business at annual Owners' meetings and, as far as practicable at all other Olfr,nels

meetings, shallbe:
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Call to order. F. Report of committees,

Calling of the roll and certifying of proxies. G. Election of directors.

Proof 
-of 

notice of meeting or waiver of notice. H. Unfinished business.

Reading and disposal of any unapproved minutes. I' New business'

Reportbfofiicers. J. Adioumment.

. Notwithstanding the foregoing, if any item listed above is not rclevant to a particular meeting, as determined by

the Board in itJ sole, absolute and unfettered discretion, such item shall not be requhed to be addressed at that

particular meeting.

11. For so long as DVD holds Units, Vacation Ownership lnterests and/or Fractional Ownership Interests for

sale in the ordinari course of business, none of the following actions may be taken without the prior approval in

writing by DVD:

A. Assessment of DVD as the Owner of Units, Vacation Ownership lnterests and/or Fractional

Ownership interests in Units for capital improvements.

B. Any action by ttre Condominium Association that would be detrimentalto the sale of Units, Vacation

ownership Interesis and/or Fractional ownenship Interests by DVD.

C. Any othei action by the Condominium Assooiation for which the Condominium Documents require the

written aPProval of DVD.

ilr. DTRECTORS

1. The affairs of the Condominium Association shall be managed by a board of directors who shall be

members of the Condominium Association, excepting that the first Board and their successors appointed by the

remaining directors (in the event of vacancies occurring before the flrst election of directors at an annual Owners

meeting)-need not be members and excepting that any dipctop appointed or elected !y ?V0 as developer or as

Voting-R.pnsentative need not be memberJ The initial Board shall consist of three (3) directors, and thereafter

the m"embbrship of the Board shall consist of not less than three (3) nor more than seven (7) dirgclors. The Bo-ard

may from time io time increase or decrease the number of persons to serve on the Board; provided, however, that

the Board shall always consist of an odd number of directors. Where Units, Vacation Ownership Interests a1d/01

Fractional Ownership Interests are owned by corporations, the officens, directors, employees or other appointed

representatives of said corporations shall be etigible to serve on the Board on behalf of the corporation.

2. Election of directors shall be conducted in the following manner:

A. Members of the Board shall be elected by a plurality of the votes cast at an annual Owners'

meeting. There shall be no cumulative voting. The Board may appoint a search cornmiftee for the purpose of

locating and encouraging qualified pelsons to become candidates.

B. Vacancies on the Board may be filled by the remaining directons subject to the provisions of

Section 2{C) of this Article. A director appointed to fill a vacancy in office shall serve the remainder of the term of

fte office which the departing directorheld

C. The initial directors shall be appointed by DVD and shall serve until the first election of directors,

and any vacancies in office occuning before the fir:st election shall be filled by the remaining directors. In the event

there aie no remaining directors, any such vacancies shall be filled by DVD.

3. At the first annual OwneCs meeting, the majori$ of those directors receiving lhe most votes shall serve for

a two {2) year term and the remaining directors shall serve for a one (1) year term. Thereafter, each directot's

service sni11 extenO for a two (2) year period and thereafter until a successor is duly elected and qualified or until

the director is removed in the manner elsewhere provided.
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4. The first meeting of a newly elected Board shall be held within ten (10) days of their election at such place

and time as shall be fixed by the directors at the meeting at which they were elected, and no further notice of the

first meeting shall be necessary providing a quorum shall be present.

5. Regular meetings of the Board may be held at such time and place as shall be determined from time to

time by a majority of the directors. Notice of regular meetings shall be given to each director, personally, by fax

upon confirmation of receipt, or by mail or e-mail at leasi three {3i days prior to the date set forth for such meeting

unless such notice is waived. Notice of all meetings of the Board shall be posted in a conspicuous place on the

Property for the benefit of Owners at least forty-eight (48) hours in advance of such meeting, except in an

emergency. ln lieu of any physical posting of notice, the Board may adopt a procedure for conspicuously posting

and repeatedly broadcasting the notice and agenda on a closed-circuit television system serving the

Condominium Association at least four (4) times every broadcast hour each day notice is required. Any item not

included on tre notice may be taken up on an emergency basis by at least a majority plus one (1) of fie members

of the Board. Such emergency action shall be noticed and ratified at ihe next regular meeting of the Board. Upon

notice to the Ownens, the Board shall, by duly adopted rule, designate a specific location on the Property upon

which all notices of Board meetings shall be posted. All meetings of the Bsard shall be opn to all Owners. All

Owners shall have the dght to speak at meetings of the Board with reference to designated agenda items;

however, the Board may adopt reasonable rules goveming the frequency, duration, and manner of Owner

statements,

6. Special meetings of the Board may be called by the chairperson of the Board or the president of the

Condominium Association and must be called by the secretary of the Condominium Association at the wriiten

request of one-third (1/3) of the votes of the Board. Not less than three (3) days notice of the rneeting shall be

given personally, by fax upon confirmation of receipt, by mail or e-mail, which notice shall set forth the time, place

and purpose of the meeting.

7. Any director may waive notice of a meeting before or after the meeting, and such waiver shall be deemed

equivalent to the giving of notice. Any director's attendance at a meeting shall constitute a waiver of the notice of

that meeting

8. A quorum at Board meetings shatt consist of the directors entitled to cast a majority of the votes of the

entire Board. The acts of the Board, approved by a majority of votes present at a meeting at which a quorum is

present, shall constitute the acts of the Board, except as specifically otherwise prcvided in the Declaration. If at

any meeting of the Board there is less than a quorum present, the majority of those present rnay adjoum the

meeting fiom time to time until a quorum is present. Once a quorum is present, the meeting may resume and any

business which might have been transacted at the meeting as originally called may be transacted without further

notice.

9. The presiding officer of Board meetings shall be the president of the Condominium Association. ln the

absence of the president, the members of the Board who are present shall elect a chairperson to preside.

10. Direbtors' fees, if any, shall be determined by the Owners, and no director shall receive a fee prior to the

election of the Board by the Owners at the first annual Owner's meeting.

11. Notwiftstanding anythlng to the contrary contained herein, any director appointed by DVD may be

removed by DVD at any time. Upon such removal, DVD shall immediately appoint a replacement director and

notifu flre remainirig directors, if any, of such removal and appointment.

IV. POWERS AND DUTIES OF THE BOARD OF DIRECTORS

All of the powers and duties of the Condominium Association shall be exercised by the Board, including, but not

limited io, those existing under common law, statutes and the Condominium Documents. Such powers and duties

5
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of the Board shall be exercised in accordance with the provisions of the Declaration goveming the use of the

Property, and shall include the following:

1. To adopt a budget and to make and collect Assessments against Ownerc to defray the costs of the

Condominium,

Z. To use the proceeds of Assessments in the exercise of its powers and duties.

3. To maintain, manage, repair, replace and operate the Property, including, but not limited to, obtaining and

maintaining adequate insurance to protect the Condominium Association and the Property.

4. To reconstruct improvements after casual$ and to conskuct further improvements to the Property.

S. To make and amend the Condominium Rules and Regulations respecting tlre use of the Propefi.

6. To enforce by legal means the provisions of the Condominium Documents.

T. To contract for the management of the Condominium and to delegate to such contractor all powers and

duties of the Condominium Association except such as are specifically required by Hawai'i law or he vafious

Condominium Documents to have approval of the Board or the Owners. Notwithstanding any provisions

contained in these Bylaws to the contrary, it is the intent of frese Bylaws that the Board shall not have the power

to independently terminate the Property Management Agreement except qs explicitly set forth in the Property

Management Agreernent, The Property Management Agreement may only be terminated in accordance with its

own terms.

B. To pay taxes and assessments which are liens against any part of the Condominium, including any

assessments imposed pursuant to the Ko Olina Documents, and to assess the same against the Owners subject

to such liens.

g. To pay the cost of all power, water, sewer and other uiility services rendered to the Condominium and not

billed directly to an Owner or paid by ttre Condomlnium Association'

10. To employ personnel for reasonable compensation to perform the services required for proper

administration of the purposes of the Condominium Association, including, but not limited to, accountants and

attorneys.

11. To bond any or all employees, officers and directors of the Condominium Association, for which the

Condominium Association shall bear the costs.

12. To maintain, manage, repair, replace and operate the properiy of the single condominium resulting from a

merger of this Condominium with another independent and separate condominiurn pursuant to the merger

provisions of the Declaration and the Declaration of Merger.

13. To maintain all books and records conceming the Condominium, including, but not limited to, the

mainienance of a compleie listof the names, addresses and e-mailaddrcsses of allOwners.

14. To acquire title to and hold, convey or mortgage, lease or rent propefi in accordance with the

Declaration.

1S. To convey a porlion of the Common Elements to a condemning authority for the purpose of prwiding

utility easements, rightof-way expansions or other public purposes, whether negotiated or as a result of eminent

domain proceedings.

16. To accept title io any real or personal property transfened or leased to it by DVD.
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1T . To buy, lease, or otherwise acquire the use of one or more Units or other real property for use by the

Condominium Association for Condominium Association purposes, including among other things, for use as a

manageds apartment, in accordance with the Declaration'

V. OFFICERS

1. The executive officers of the Condominium Association shall be a president, a vice president, a secretary,

and a treasurer, all of whom may be directors of the Condominium Association and who shall be elected annually

by the Board at any meeting. Any person may hold two or more offices, the duties of which are not incompatible;

piovided that the presideni shall not also be the vice president, secretary or treasurer, or assistant secretary or

assistant treasurei. The Board shall from time to time elect such other officers and designate their powers and

dulies as the Board determines to be necessary to manage the affairs of the Condominium Association.

Z. The president shall be the chief executive officer of tre Condominium Association. The president shall

have all of the powers and duties which are usually vested in the office of president including, but not limited to,

the power of appointing commitiees from among the Owners from time to time, as the president may in the

presidenfs disiretion determine to be approgiate, to assist in the conduct of the afiairs of the Condominium

Association.

3, The vice president shall, in the absence or disabili$ of the president, exercise the powers and duties of

the president. The vice president shall also generally assist the president and exercise such other powers and

perform such other duties as shall be prescribed by the Board.

4. The secretary shall keep the minutes of the proceedings of the Board and the Ownes in a book available

for inspection at any nasonable time by the directors or bwners, or their authorized representatives. The

Condominium Association shall retain these minutes for a period of noi less than seven (7) years. The secretary

shall attend to the giving and serving of all notices required by law. The secretary shall have custody of the seal of

the Condominium Association and affix the same to instruments requiring a seal when duly signed.

S. The treasurer shall have custody of atl property of the Condominium Association including, but not limited

to, financial records, funds, securities and evidences of indebtedness. The treasurer shail keep the financial

records of the Condominium Association and shall keep the Assessment rolls, the accounts of the Owners, and

the books of ttre Condominium AsSociation in accordance with good accounting practices. The treasurer shall

perform all other duties incident to the ofiice of treasurer of an association and as may be required by he directors

or the president of the Condominium Association.

6. The compensation of all employees of the Condominium Association shall be fixed by the Board. This

provision shall noi preclude the Board from employing a dhector or an officer as an employee of the Condominium

Association norfrom contracting with a directorforthe managementof the Condominium.

VI. FISCAL MANAGEMENT

The provisions for fiscal management of fre Condominium Association set forth in the Declaration and the Articles

shall be supplemented by the following:

1. Assessments.

A. The'Board shall fix and determine from time to time the sum or sums necessary and adequate for

all costs and expenses designated as Common Expenses from time to time by the.Board, or under the provisions

of the Declaration. The Boaid is specifically empowered, on behalf of the Condominium Association to make and

collect Assessments and to lease, maintain, repair and replace the Common Elements and Limited Commsn

Elements of the Condominium, The Board shall have the power, on behalf of the Association, to lease Common
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Elements of the Condominium in accordance with the provisions of the Declaration. Funds for the payment of

Common Expenses shall be assessed againsi the Owners in the manner provided in the Declaration.

Assessmentsfor Units shall be due on the fifteenth day of January each year and shall be considered delinquent

if puy*rnt has not been received before the fourteenth day of February each year, unless otherwise ordered by

tnb Board. Special Assessments, should such be required by the Board, shall be levied in the same manner as

provided for ilegular Assessments, and shall be payable in the manner determined by the Board. lf an Owner

shall be in defau-lt in the payment of any Assessment due, the Condominium Association shall have all collection

rights available to it under the Declaration or under Chapter 5148, Hawai'i Beyigecl Statutes, and Chapter 16'107 ,

Hawai'i Administrative Rqles.

B. The Assessment roll shall be rnaintained in a set of accounting books in which there shall be an

account for each Unit. Such an account shall designate the name and address of tfre Owners or Owner, the dates

and amounts in which the Assessm€nts come due, the amounts paid upon the account and the balance due upon

Assessments. Assessments shall be made against Owners in an amount not less than required to provide funds

in advance for payment of all of the anticipated cunent operating expenses and for all of fte unpaid operating

.rprngt pr.rioully incuned. ln the absence of a determination by the Board as. to the tequency of

Assessments, Asseisments shall be due and payable annually. The personal liabili$ of 9n Owner for

Assessments shall survive the termination of such Owner's membership in the Condorninium Association'

C. Any Owner shall have the right, as provided in the Declaration, to require a certificate from the

Condominium Association showing the amount of unpaid Assessments against such Owner with respect to the

Owne/s interest in a Unit in the Condominium. A Mortgage Lender shall have the same dght as to any interest in

the Condominium upon which it holds a mortgage. Any person who relies upon such certificate shall be protected

thereby to the extent provided in the Declaration-

D. Notice of any meeting ai which Assessments against Owners are to be considered, whether a

meeting of the Board or of the Owners, shall specifically contain a statement that Assessments will be considered

and the nature of such Assessments

Budqet.

A. The Board shall adopt an Estimated Budget consisting of an operating budget and a capital

reserves budget for each calendar year which shall contain estimates of the cost of performing the functions of ihe

CondominiuriAssociation and estimates of the revenue received by the Condominium Association. The ptoposed

annual operating budget of Common Expenses shall be detailed, shall show the amounts budgeted, by accounts

.nO .*p6*" clissificitions, and shall contain any other infgrmatio-n required by the Declaration, Chapter 5148,

Hrr.i'i Revised Statutes or Chapler 16-107, Hawqi'i Adminjstralive 
Rules. The capital reserves budget shall

include reserve accounts for capitil expenditures and defened maintenance. These accounts shall include ihings

iu.f, 6 roof replacement, buiiding painting and pavement resurfacing. Thg .a1oullto be reserved shall be

compuied by means of a fonnula ttiat is based upon estimated remaining useful life, taking- into account defened

*riritrnr*6, and estimated replacement cost of each reserve item and in accordance with the rules set forth in

Cfraptrt 16-i07, l-lawai'i Administrative $!99, as amended. These reserve accounts may be waived, or less

adequate ruserves esilbiished, by vote of a Majority o!th9 Voting lnterests, voting in person or by proxy, ala dulv

ca1e| meeting of the Condominium Associqtion; provided t"! lLt requhements fo1 
reserve amounts set forth in

Cnapter b146, Hawai'i Revised Statuteg. and Chapter 16-.107, Hawai'i Adminisfrative Rules are met. The

irti*rtCI audgtffiii ncluOe proposed Assessments against each Owner, together with an annual total of

Assessments, and the following items, if applicable:
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(a) Administration of the Condominium Association'

(b) Management fees.

{c) Maintenance.
(d) Rent for recreational and other commonly used

facilities.

Taxes upon Association ProPertY.

Taxes upon leased areas.

lnsurance.

Security provisions.

B. 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 tfre meeting which shall state tfre time and place of the meeting. The meeting shall be open to all

Owners. lf tfre Estimated Budget is subsequently amended before the Assessments are made, a copy of the

amended Estimated Budget or a description of any changes in the adopted Estimated Budget and a disclosure

regarding the Owneds rights to receive a copy of the adopted Estimated Budget shall be fumished to each Owner.

3. The Board may impose Special Assessments and Personal Assessments in accordance with the

requirements of the Declaration.

4. The depository of the Condominium Association shall be such bank or oiher institution as permifted by

Chapter 5148, Hawai'i Revised Statutes or Chapter 16-107, Hawai'i Adnlinistrative Rules, as shall be designated

from time to time by the Board and from which the monies in such accounts shall be withdrawn only by checks

signed by such persons as are authorized by the Board.

5. Unless waived by a majority vote of all Owners taken at an Association meeting, the Property

Management Company, or the Board if there is no Property Management Company, shall arrange for an annual

independent audit of the Condominlum Association's financial accounts conducted by a public accountant (as

"pubiic accountant' is defined in Chapter 466, Hawai'i Revised Staiutesl in accordance with generally accepted

auditing standards. Upon request, a copy of the audit shall be provided to the Director of the Department of

Commerce and Consumer Affairs of the State of Hawai'i, to any member of the Condominium Association, and

any prospective purchaser. The audit report shall include such information as provided by Chapter 5148, Hawai'i

Revised Statutes or Chapter 16-107, Hawai'i Administrative Rules.

6. Unless waived by a majority vote of all Ownerc taken at an Association meeting, the Board shallobtain a

fidelity bond orfidelity insurance as required by the Declaration. The amount of such bonds shall be determined in

accordance with the Declaration, Chapter 5'148, Hawai'i Revised Statutes and Chapter 16-107, Hawai'i

Administrative Bglgg. The premiums on such bonds shall be paid by the Condominium Association as a Common

Expense.

VII. PARLIAMENTARY RULES

Roberts Rules of Order (latest edition) shall govem the conduct of the Condominium Association proceedings

when not in conflict with the Condominium Documenb or with the statutes of the State of Hawai'i or the Florida

Not For Profit CorPoration Act.
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VIII. AMENDMENTS

Amendments to these Bylaws shall be proposed and adopted in the following manner:

1. Notice of the subject mafter of a proposed amendment shall be included in the notice of any meeting at

which a proposed amendment is considered.

Z. Until the election of directors at the first annual Ownefs meeting, proposal of an amendment to these

aynws and approval thereof shall require the affirmative action of two-thirds (?3) of the entire membership of the

Board, and no meeting of ttre Owners nor any approval thereof is required'

3. After the election of directors at the first annual Owne/s meeting, an amendment may be proposed by

either the Board or by the membership of the Condominium Association, and after being proposed and apploved

lV on. of ruch bodies, it must be approved by the other. Except as othenrvise provided herein, a resolution

iloJting r proposed amendment must receive approval of not less than two-thirds {23) of the votes of the entire

*r,iiO.hf,ip of ne Board and vote of not less than a Majority 9f the Voting Interests of the Condominium

Association at a duly called meeting of .the Condominium Association. Directors and Owners not present at.the

r*ting considering the amendment may express their approval in writing within ten {10) days after such meeting.

4. These Bylaws sha1 be amended by DVD, if necessary, to make the same consistent or compatible with

the prov'niont of tfrr Declaration, tre Master Cotenancy Agreement or the Master Declaration, to conform these

nyld*r to meet the requirements of any governmental entity or statute, as may be in the best interests of the

Cbndominium Association, and as it may deem appropriate, in its sole, absolute and unfeftered discretion, to carry

ori n. prrposes of the dondominium and to expand or enhance any Vacation Ownership Plan or Fractional

O*nennp Flan established with respect to the Condominium, or the Disney Vacation Club.

S. An amendment when adopted or made shall become effective only after being recorded in the Offlce of

the Assistant Registrar of the Land Court of the State of Hawai'i or the Bureau of Conveyances of 'the State of

*awaii, No Byljw shall be revised or amended by reference to its title or number only, Proposals to amend

#tirg'Bylawi shag contain the full text of the Bylaws to be amended; new words shall be inserted in the text

doublJunderlined, and words to be deleted shall be lined through. However, if the proposed change is so

extensive thai this procedure would hinder rather than assist the understdnding of the proposed amendment, it is

not necessary to use dquble underlining and lining as indicators of words added or-deleted, but, instead, a

noiutioo rusib. inserted immediately preceding the proposed amendment in substantially the following language
;SuLitantial rewording of Bylaw. See Bylaw. . . for present text." Nonmaterial enors or omissions in the Bylaw

amendment process siall not invalidate an otherwise properly promulgated amendment.

IX. SEVERABILITY AND CONFORMIW TO STATE LAW

These Bylaws are to be govemed by_and construed according to Chapter 5148, Hawai'i Revised Statutes.

Cf.,apt i i1-rcl,Hawai'i Aiministrativ6 R!|,.r, and the laws of the State of Florida. lf it shoutd appear that any of

the'provisions'nffi-are in connict witn tne Declaration, the Master Cotenancy Agreement, the Master

Decliration, chapter 5148, Hawai'i Revised Statutes. Chapter.16-107, Hawai'i AdnjllstE$ye Bgles, or any rule

of law or statutory provisiori of the State of Florida, as of the date of the recording of the Declaration, then such

p*eion" of tf'.id Bylaws shall be deemed inoperative and null and void insofar as they may be in conflict

itr"*itt, and shall bL deemed modified to conform to the Declaration, the Master Cotenancy Agreement, the

Master Declaration or such rule of law.

This document continues on the nert page.
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DVD signed these-Al{END,ED ANq
ASSOCIATION, lNC. on J€Ottn}(r 1

RESTATED BYLAWS OF ALFI NUI HOTEL CONDOMINIUM

2011 . They will take effect when they are recorded.

DISNEY VACATION DEVELOPMENT, INC.,

a Florida corporation

ABC ioins in these Bylaws for the sole purpose of permitting DVD to comply with the requirements relating to the

submission of the Land to a condominium property regime pursuant to the Condominium Property Act' ABC has

not reviewed these Bylaws for adequacy or compliance with law, and expressly d'rsclaim any responsibility for

these Bylaws, the matters set fortr herein, and/or any other documents or agreements relating to the

Condominium, including, but not limited to, the Declaration and any public report issued under the Condominium

property Act relating to ihe Condominium 0r any disclosure statement issued under Chapter 514E of the Hawai'i

Reised Statutes relating to the Condominium or any Vacation Plan established with respect to it. DVD, the

Condominium Association, all Unit Owners, Mortgage Lenders, vendors and vendees under Agreements of Sale,

tenants and occupants of Units and their employees, business invitees and any other persons who may use any

part of the Condominium do so with the understanding that ABC has no liability hereunder, and each and every

one of lhe foregoing shall be deemed to the fullest extent pennitted by law to have waived as against ABC, and to

have released 
-RBC-, 

as to any claim relating to the Condominium. No action taken by DVD or any othet person

pursuant to these Bylaws shall be deemed to be the act of ABC, unless such action is expressly authorized or

approved by ABC iir writing in each instance. Notwithstanding anything provided to the contrary, under no

ciriumstances will ABC havi any liability for expenses underthese Bylaws except to the extent that ABC is a Unit

Owner, tn the event ABC is found to be liable in any claim relating to these Bylaws, any rccovery shall be limited

to ABC's interest in the Land, and shall not extend to any other assets of ABC or the individual oficers, directors,

agents and employees of ABC.

ABC,lNC.,
a New York corporation
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0n 16is V aav ot ful,futr zott, before me personally.appeared AAat fol@o'!*l

;:*l*trfl :J,3,iltiT,il*;Jxk',3*:*ffi?Effi ;iiil:,?f #,Iffi ,iiiyJil:r.'T
.rp..ityrno*ihaving been duty authorized to execute such instrument in such capacity'

expires:

duly authorized to execute such instrument in such capacity'

expires:

Reu08O92011

217059.11

Name:

My Co

Notary Public, State of

Notary Public,

Notary Futftc Stile tf Flotlda
FrY A Goktitrg
rrrv Cofuriuion ODt220 I 0

Expirgr 1tll.r20t?

t*or4\"r,
couNw or A4terOtGt-

0nthis 7 day * %,4ltf, 2011, beforemepersonatlyappeared Ag t 6d -. 14. AZila t4/
5'[:ffi #,ii*:f ,l:lffi jJffx',f'f t*il:li.$,i'iff ,Tilii"?**

'#3

Notary Publlc Slateof Floridd
Fay A Golding
MyCommission DD822818
Expires 11t14,2012
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Exhibit A

(to Amended and Restated Bylaws of Ali'i Nui Hotel Condominium Associdtion, Inc.)

Descrintion of the Land

PARCEL FRST (Portion of TMK (1) 9-1-0s7-034)

AII of that cerainparcel of land situate at llonouliuli, District of Ewa, City and County of Honolulu, State of
Hawaii, descnbed as follows:

I,3t 4604-4, 
'grea 

6.137 acrs.s, mole or less, as shown on Map 1325, filed in the Office of the Assistant Registrar of
the Iand Cou* of the State of Hawafi rrith Land Court Application No. 1069 of the Trustees under the Will and of the

Estate of James Caurpbell, deceased;

Being the land described in Transfer Certificate of Title No. 879,924,recorded in the Bureau of Conveyaaces of
the State of Hawai'i as Document No . 20lL'L34261-

NOTE: Lot 4504-A shall have acboss over Lots 4633 and 4639, said lot 4633 shall have an outlet to Farriagton

Highway, indirectly over Easements 108 and 118 in Exclusion 2 of Land Court Application No. 1069,

and also over Lots 4597,4599, 460A,4601 and 4602, as shovm on Map 450, as set forth by Land Court

OrderNo. 92806,filedMarch 6, 1989'

P.{RCEL SECOND (Portion of TMK (1) 9-1-057-034)

All of that certain parcel of land situats at Honouliuli, District of Ewa, City and County of Honolulu, State of
Hawai'i, described as follows:

. lnt 5345-& area 5.553 acres, rrtore or less, as shown on Map 1325, filed in said Office with Land Court

Application No. 1069 of the Trustees under the Will and of the Estate of James Campbell, deceased;

Being the land described in Transfer Certificate of Title No. 879,925, recorded in the Bureau of Conveyances of
the State of Hawai'i as DocumentNo.'20L1-L34263-

NOTE: Lot 5345-A shall have access to Farrington Highway across lots 4633 and 4638, said Lot 4633 shall

have an outlet to Farrington Highway, indirectly over Easements 1 08 and 1 1 8 in Exclusion 2 of Laad

Cogr1 Application No. 1069, and also over Lots 4745 an& 4744, as shorrn on Map 476 filed with Land

Court Application No. 1069, and also over Lots 4599 , 4600 and 4602, as shown on Map 450 filed with

Land Court Application No. 1069, as set fortl by Land Court Order No. 96075, filed December 5,

1989-

SUBJECT EOWEVER TO THE FOLLOWING ENCI]MBRANCES:

l. The lie,lr of real property taxes not yet due and owiag.

2, AS TO PARCELS EIRST AND SECOND:

u Title to all mineral and metallic mines reserved to the State of Flawai'i.

b. CERTIFICATE AIID AUTHORIZATION dated October 8, 1985, filed in said Offioe as Iand

Court Document No. 1328029, and also recorded in the Bureau of Conveyances of the State of Hawai'i in Book 19004,

Page 123.

The foregoing Certificate aad Authorization was amended by AMENDMENT TO

CERTIRCATE A]\ID AUTHORIZATION dated July 3,L994,recorded in said Bureau as DocurnentNo.94-L20723.
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c. UMLATERAL ACREEMENT AND DECLARATION FOR CONDITIONAL ZONING dated

February 2 l, 1986, filed in said Office as Land Court Document No- 1354687.

The foregoing instrument was amended by RELEASE OF DEVELOPMENT AGREEMENT

A}.ID PARTIAL SATISFACTION OF UMLATERAI AGREEMENT ddtcd NOVEMbET 12,1993, fiICd iN SAid OffiCE AS

LandCourtDocumentNo.z}g}3ls,andalsorecordedinsaidBureauasDocumentNo.93-195382.

d. UNRECORDED AMENDED A}ID RESTATbD KO OLINA RESORT DE\{ELOPMENT

AGREEMENT by and between the TRUSTEES UNDER TIIE WILL AI'ID OF THE ESTATE OF JAN{ES CAMPBELL,

DECEASED, *CE 
, and WEST BEACH ESTATES, a Hawaii general parbership,'1IIBE', dated December 1, 1986.

The foregoing urrecorded Amended and Rastated Ko Olina Resort Development Agreement

was confirrned by SHORI FORM DEVELOPMENT AGREEMENT dated December 1, 1986, filed in said Office as laad
Court Document No. 1419770.

The foregoing u:recorded Amended and Restated Ko Olina Resort Development Agreement

was anrended by UNRECORDED FIRST AMENDMENT TO AME|{DED A}ID RESTATED KO OLINA RESORT

DEVELOPMENT AGREEMENT datedMarch 19, 1993.

The foregoing unrecorded First Amelrdment to Anended and Restated Ko Qlina Resort

Development Agreement wuts confitrned by SHORT FORMFIRST AJVIENDMENT TO AMENDED AND RESTATED

KO OTINA RESORT DEVELOPMENT AGREEMENT dated April 7,1994, filed in said offce as Land Court Document

No.2141539.

The interest of West Beach Estates in the ioregoing Unrecordod Amended and Restated Ko

Olina Resort Developrrent Agreernent, as amended, was assigned to KO OLINA COMPANy, LLC, a Delaware limited

liability company, by ASSIGNMENT OF DEVELOPMENT AGREEMENT dated August 20,1998, filed in said OfEce as

Land Court Document No. 2479691-

The foregoing unrecorded Amended and Restated Ko Olina Resort Development Agreement, as

amended, was further amended by UNRECORDED SECOND AMENDMBNT TO AI{ENDED AND RESTATED KO

OLINA RESORT DEVELOPMENT AGREEMENT dated June 25, t999-

The foregoing unrecorded Second Amendment to Amended and Restated Ko Olina Resort

Development Agreement was confirmed by SHORT FORM OF SECOND AMENDMENT TO AMENDED AND
RESTATED KO OLINA RESORT DEVELOPMENT AGREEMENT dated DECEMbET 2I,1999, fiIEd fu SAid OffiCE AS

Land Courl Documetrt No. 260007 A.

The interest of the Trustees under the Will and of the Estate of Jaores Campbell in the foregoing

Second Amendmento was assigned to JAMES CAMPBELL COMPA]\IY LLC, a Delaware limited liability company, by
UNRECOR,DED OMNIBUS ASSIGNMENT dated Januarv 22, Z0A7 -

The foregoing unrecorded Omnibus Assignme,nt was confirrned by ASSIGNMENT OF

RIGHTS KO OLiNA RESORT effective as of August29,20A7, fiIed in said OfEce as LandCourtDocumentNo.3649643.

The foregoing unrecorded Amended aad Restated Ko Olina ResortDevelopment Agreement, as

amended was turther amended by UNRECORDED THIRD AMENDMENT AND RESTATEMENT AND PARTIAL
ASSIGNMENT OF KO OLINARESORT DEVELOPMENT AGREEMENT datedAugust 29,2047.

The foregoing unrecorded Third Amendnnent and Restateme,trt was confirned by SHORT

FORM OF THIRD AMENDMENT AND RESTATEMENT AND PARTIAL ASSIGNMENT OF KO OLINA RESORT

DEVELOPMENT AGREEMENT effective as of August 29,20A1, filed in said Office as Land Court Document No.

3649644.

e. Covenants, conditions, re.strictioas, resewatiors, agreem$lts, obligations, easements and other

provisions set for& in DECLARATION OF CONDITIONS, COVENANTS AND RESTRICTIONS dated December l,
1986, filed in said Offrce as Land Court DocumentNo.1419771'-
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The foregoing Declaxation was amended by instnrments dated December '7, 1989, filed in said

Office as Land Court Document No. 1702235, dated -----, filed in said Oflice as Land Court Dscument No. 2829644, and

dated March 12,20A4, frled in said Office as Land Court Document No. 3083061.

Coasent thereto by West Beach Estates, a Hawai'i general parhership, filed concrmently in said

Office as Land Court Document No. fiA2236-

Consent thereto by Ko Olina Company, LLC, Pacific Northwest, Ltd., Ko Olina Chapel, LLC,

300 Corporation, HRT, Lt&, Houolulu Limited, Ko Olina 300, LLC, Centex Homes, and Ko Olina Beach lagoon Estates,

LLC, filld ooncurrently in said Office as Iand Cogrt Documeot No. 3083062.

The interest of the Trustees under the TVill and of the Estate of Jarnes Campbell in the foregoing

Deolaration, was assigned to JAIvIES CAI4PBELL COMPANY LT-c, a Delaware limited liability company, by

UNRECORDED OMNIBUS ASSIGNMENT dated January 22,2007'

The foregoing unrecorded Omnibus Assignment was confirmed by ASSIGNMENT OF

RIGIITS KO OLINA RES0RT effective as of August 29 ,20A7, filed in said office as Land court DocumentNo.3649643'

Certain rights of James Campbell Company LLC in the foregoing Declaration, were assiped to

KO OLINA DEVELOPMENT COMPAIIY, ILC. a Delaware limited liability comFaoY, by PARTIAL ASSIGNMENT

A}.TD MODIFICATION OF KO OLINA DECLARATION OF CONDITIONS, COVENA}'TTS AT{D RESTRICTIONS

effective as of August 2 g, 2007 ,filed in said Office as land Court Document No. 3649645.

f. Covenants, conditions, reskictions, reservations, agreements? obligations, easemgnts and other

provisions set forth in TRUSTEES' LIMITED WARRAI{TY DEED datedDecember l, 1985, filed in said office as l,and

Court Document No. 1419772.

The foregoing instrument was amended by AMENDMENT OF DEED dated May 8, 1991, filed

in said Office as Land CourtDocumentNo. 1821'776.

The foregoing insfument, as amended, was fi,rther amended by AGREEMENT FOR PARTIAL

TERMINATION OF CONSTRUCTION EASEMENT AND RIGHT OF WAY AND RELEASE OF DEED

RESTRICTION dated October 9, 1991, filed iu said Offlrce as Land Court DocumentNo. 1857006.

C. Covenants, oonditions, restrictions, reservations, agreements, obligations, easements rind other

provisions set foJh in DECLARATIoN oF COVENANTS FoR Ko OLINA COMMIJMTY ASSoCIATION ilated

becember 1, 1986, filed in said Office as Land Court Document No. 14L9773.

The foregoing Declaration was amended by instruments dated Jrme 27, t995, filed in said Office

as Land Court Document Na.214gbgs:dated April 16, Lgg7, filed in said Ofiice as Land Court Document No.2377'794,

and dated September24,1999, filedin said Office as Iand CourtDocumentNo.2583045.

Consent to Ame11ded Declaration of Covenants for Ko Olina Comrnunity Association and

Agreemenl dated June 27 ,lggs,filed in said Office as Land Cowt Document No. 2249999.

The interest of V/est Beach Estates in the foregoing Declaration, as amended, was assigned to

KO OLINA DEVELOPMENT, LLC, a Delaware limited liability company, by ASSIGNMENT OF DECLARANT

RIGHTS dated August 20, 1998, filed in said Office as Laud Court Docunent No. 2479692.

AI\{ENDED A}ID RESTATE]D DECLARATION OF COVENA}.TTS FOR KO OI.INA

COMML;NITY ASSOCIATION; CONSENT OF THE ESTATE OF JAMES CAMPBELL; CONSENT oF

DECLARANT'S MORIGAGEE (herein called tle "Ko Olina Declaration") dated March 13,20A6, filed in said Office as

Land Court Document Nos- 34268A5 through 3426847 '

The interest of tle Trustees under the Will and of the Estate of Janes Campbell in the foregoing

Amended and Restated Declaration, was assigned to JAMES CAMPBELL COMPANY LLC, a Delaware limited liability

company, by uNRECORDED OMNIBUS ASSIGNMENT dated January 22,200?.
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The foregoing unrecorded Ormibus Assignment was confirmed by ASSiGNMENT OF

RIGHTS KO OLINA RESORT dated August 29,20A7 , filed in said Office as Land Csurt Document No. 3649643.

Certain rights of James Campbell Company LLC in the foregoing Amended and Restated

Declaration, were assigned to KO OLINA DEVELOPMENT COMPANY,LLC, a Delaware limited Iiability company by
ASSIGNMENT OF RIGHTS I]NDER AT{ENDED A}[D RESTATED DECLARATION OF COVENAT'TTS FOR KO

OLINA COMMUMTY ASSOCIATION effective as of Augrrst 29,2007, filed in said Office as Land Court Document No.

3649646-

h. AGREEMENT FOR ISSUA].ICE OF CONDITIONAL USE PERMIT T]NDER SECTION 2I.
5.380 OF TI{E LAI.{D USE ORDINA}ICE (LUO) dated June 14, 2006, filed in said OfEce as Land Court Document No.

3446051.

The foregoing instrument was anended by instrument filed in said Office as Land Court

Document No.3843447 -

i. . Terms, provisions, res€rvations, covenants, conditions and restrictions as contained in LIMITED
WARRANTY DEED WITH ACKNOWLEDGEMENT (ESTATE FOR YEARS) filed in said Office on October 5,2007,
as Land Court DocumentNo. 3664877.

j. Terms, provisions, reservations, covenants, cond.itions and restrictions as oontaiaed in LMITED
WARRAIITY DEED WITH ACKNOWLEDGEMENT (REMAINDER INTEREST) filed in said Office on October 5,

2A07, as Land Court Document No. 366487 8 -

k. Terms, provisions, reservations, covenants, coaditions and restrictions as contained in
DECLARATION OF RESTRICTTVE COVENA}{TS REGARDING USE; RESERVBD POWER TO GRA].IT OR

MODIFY EASEMENTS, filed in said Office on October 5, 2007, as Land Court DocumentNo. 3664879'

l. The terms and provisibus contained in SHORT FORM MEMORANDIJM OF HOTEL
pORTION LIMITED RIGHT OF FIRST OFFER (ESTATE FOR YEARS) by and between DISNEY VACATION

DEVELOPMEI,IT, INC., a Florida corporatioq KO OLINA PARCEL 15 LLC, KO OLINA PARCEL 13-1 LLC, KO

OLINA PARCEL L3-}LLC, aud KO OLINA PARCEL 13-3 LLC, each a Hawai'i limited liability compan% filed in said

Office on October 5,2007,as Land CourtDocumentNo. 3664882-

m. The terms and provisions contained in SHORT FORM MEMORA){DUM OF HOTEL

PORTION LMITED RIGIIT OF FIRST OFFER (REMAINDER INTEREST) by and between ABC, INC., a New York
corporation, KO OLINA PARCEL 15 LLC, KO OLINA PARCEL 13-1 LlC, KO OLINA PARCEL 13-2 LLC, and KO
Offge PARCEL l3-3 LLC, each a Hawai'i limited liability compatry, filed in said Office on Ootober 5,2AA7, as Land

Court Docusrent No. 3664883.

rL. Terms, provisions, reservations, cov€,nants, conditions and restrictions as coatained in
DECLARATION OF COVENA}.ITS, CONDITIONS A}TD RESTRICTIONS FOR VACATION AND RECREATTON

E)CERIENCE PRESERVATION filed in said Office on October 5, 2A07, as Land Court Document No. 3664884.

o. The terms and provisions contained iE KO OLINA RESORT PARCEL 19 HEIGHT

LIMTATION AGREEMENT by and between KO OLINA CHAPEL, LLC, a Hawai'i limited liability company, DISNEY

VACATION DEVELOPMENT, INC., a Florida corporation, and ABC, INC., a New York corporation, filed b said Office

on Ootober 5, 20O'l , as Laod Court Document No. 3664885-

p. The terms and provisions contained in WAfVER OF GOLF TERMINATION RIGIITS by and

between DIsNEy VACATION DEVELOPMENT, INC., a Florida corporation; ABc, INc., a New York corporation, and

KO OLINAINTAI.IGIBLES, LLC, aDelav/are limited liability company, fiied in said Office on October 5,2007, as Land

Court Document No. 3664889.

q. The terms and provisions contained in KO OLINA DEVELOPMENT LLC ESTOPPEL

STATEME]{T filed in said Office on October 5,2007, as Land CourtDocumentNo.3664890.

Rev.08109/201 1
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r. The terms and provisions contained in JAMES CAI4PBELL COMPAIIY LLC ESTOPPEL

STATEMENT filed in said Office on October 5,2007, as Land Cor:rt DocumentNo. 366489L.

s. The terms and provisions contained in KO OLINA DEVELOPMENT LLC ESTOPPEL

STATEMENT REGARDING LINIT COUNTS filed in said Offico on October 5, 20A1, as Land Court Document No'

3664892-

t. The teros and provisions oonrained in sHoRT FORM MEMORAIIDIIM OF FLOOR AREA

ALLOCATION AGREEMENT fited in said Office on April 3, 2009, as Land Court Docunoent No. 3844930.

u. The renns and provisions contained in LIMITED WARRAIITY DEED WITH

ACKNOVrLEDGMENT (ESTATE FOR YEARS), filed in said Office on Api|22,2010, as Land Court Document No'

3957s06.

v. Terxs, provisions, resewations, covenaots, conditions and reskictions as contaised in

AMENDED A}.iD RESTATED DECLARATION OF COVENANTS, CONDITIONS, EASEMENTS AND

RESTRICTIONS FOR AULANI, A DISNEY RESORT & SPA, KO OLINA, HAWAI'I, gg4 *at ^t"rr :{ '
201 l, recorded in the Bureau of Conveyances of the State of Hawaii as Document No . z0ll-)WW--- which said

instrumest amended and restated that certain Declaration of Covenants, Conditions, Easements and Restrictions for Aulani
A Disney Resort & Spa, Ko Olina, Hawai'i, dated April 12,2010, filedin said Offce on April 22,2010, as Land Court
pocnment No . 3g571t'l ,all rules and policies adopted pursuant to i! and any changes and additions made to any of them

from time to time. 
i:

w. Terms, provisions, reservations, covenanis, conditions and restriitions as contained in MASTER

COTENANCY AGREEMENT DECLARATION OF COVENA}ITS, CO}TDITIONS AND RESTRICTIONS, fiIEd iN SAid

Office on Apiil 22,2010, as Land Court Document No. 3957568 urd all changes and additions made to it from time to

time.

x. Terms, provisions, reservations, covenant$, conditions and restrictions as contained in AULAI{I,

DISNEY YACANON CLW@ 'trILTAS, KO OLIN& HAWAI'I CONDOMINIUM DECLARATION OF MERGER OF

CONDOMINIUM PHASES dated April 12,2010, filed in said Office on April 22,2A10, as Land Court Document No'

39s7s69-

3. AS TO PARCEL FIRST (LOT 4604-.A) ONLY:

a. Easement 1926 for road acoess and utility purposes as shown on Map 45 I , as set forth by Land

Court OrderNo. 92806.

b. Easement 1928 for eisctrical aud utility purposes as sho'm on Map 45 1, as set forth by Land

Court Order No.92806'

c. A Grar$ of Easement for electrical and utility purposes over Easement 1928, in favor of
Hawaiian Eleckic Company, Inc., a Hawai'i corporation, hled in said Offi.ce as Land Court Document No. 2338597 -

4. AS TO PARCELS FIRST (LOT 4604-A) AND SECOND (LOT 5345-A):

a. Easement 1922 for electrical and communication purposes as shown on Map 451, as set forth by

Land Court Order No. 92806. The foregoing easement was amended by Iand Court Order No- 101786.

b. Easement 1927 for roadaccess and utility purposes as shown on Map 451, as set forth by Land

Court OrderNo. 92806.

5- AS TO PARCELS FIRST (LOT 4604-A) A}tiD SECOND (LOT 5345-A):

Terms, provisions, reservations, covenants, conditions and reskictions as contained in tlat

certaia Amended and Restated ion of Condominium Property Regime for Aulani, A Disney Resort & Spa, Ko
20 1 1, recorded iu the Bureau of Conveyances of the State ofOlina, Hawai'i

wnicti saia instrument amended and restated that certain Declaration ofHawaii as Document

nev.08/091201 1
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Condominium Property Regime For Aulani, A Disney Resort & Spa, 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 DoaurnentNo. 3957905.

b. The plaus of the Aulani, A Disney Resort & Spa, Ko_Oling, Hawai'i Condominium recorded in

the Bureau of Conveyances of the State of Hawaii as Condominium Map No. M- which said plans amended and

restated the plans of the Aulani, A Disney Resort & Sp4 Ko Olina, Hawai'i Condominium filed in the Office of the

Assistant Registrar of the Land Court of the State of Hawaii as Condominium Map No. 2048.

. NOTE:- THERE IS }IEREBY OMTTED FROM AT{Y COVENA}ITS, CONDITIONS AND RESERVATIONS

CONTAINED IN A}fT INSTRUMENT DESCRIBED HEREIN, ANY COVENANT OR RESTRICTION BASED ON

RACE, COLO& REUGION, SEX, HANDICAP, FAMILIAL STATUS ORNATIONAL ORIGIN,IINLESS AND ONLY

To rriE g)ffENr rrrAT sArD covENAl.IT oR REsrRIcrIoN (A) IS E)(EMPT UNDER CHAPTER 42, sEcrIoN
3607 OF THE UNITED STATES CODE, OR (B) REI*{rES TO HANDICAP BUT DOES NOT DISCRIMINATE

AGAINST }IANDICAPPED PERSONS.

nev.08/091201 1
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Aulani, DisneyVacation Clubo Villas, Ko Olina, Hawai'i
2014 Dues Assessments

Association
Annual Dues Per Vacation Point

(all amou4ts expressed in 2014 dollars)

Ali'i NuiVacation Owners Association, lnc.

0perating

Reserve

Ali'i Nui Villas Condominium Association, Inc.

0perating

Reserve

Real PropertyTaxes

TOTAT

$3.6054

$0.6r 77

$1.6373

$0.1 652

$0.41 12

$6.4378
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Ali'i Nui Vacation Owners Association, Inc,

Estimated 0peratinq Budget For January 1. 2014Through December 31.2014

203 Vacation Homes

201 4 Annual
Revenue Components Budget

2014Annual
Budget

(Per Vacation Point)

Member Late Fees and Interest $23,784

$19,004509

$0.0048

0.2263

$3.8365TOTAL REVENUES AND INCOME

Cost Components

Administration and Front Desk

Annual Audit

Master Association Fees

DVC Reservation Component

General Excise Tax

Housekeeping

lncome Taxes

lnsurance

Legal

Maintenance

Management Fee

Member Activities

Resort Access Fee

Security

Utilities

TOTAL OPERATING EXPENSES $19.004509 $3.8355

$4,3s6,1 85

15,029

254,060

16,897

992,887

3,896,467

319,672

314,946

I,045

1,944,190

2,335,210

83,792

1,113,814

461,741

2,898,574

$0.8795

0.0030

0.0513

0.0034

0.2004

0.7867

0.0645

0.0636

0.0002

0.3925

0.4714

0.0169

0.2248

0.0932

0.5851
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Estimated Caoital Reserves Budget For January l.20l4Throuoh December 31, 2014

Replacement Fund Components

203 Vacation Homes

20t4Annual
2Ol4Annual Budget

Budget (PerVacation Point

Capital Reserves

lnterest Income

Capital Reserve Analysis For The Year Ended December 31. 2013

Estimated
Fund Balance

as of
Replacement Fund Components December 31,2013

Estimated
Useful
Lives

(Years)

Estimated
Estimated Current
Remaining Replacement
Useful Costs

Lives 203Vacation
(Years) Homes

Roof ReplacemenURepair

Interior Refurbishment

External Building Painting

Common Element Renovation

Pavement Resurfacing

Capital Reserves

TOTAT

1 -24 1 -22

$s.0s0,392

$32,363,600
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Ali'i Nui Villas Condominium Association, Inc.

Estimated Operatinq Budget For January 1.2014Throuoh December 31. 2014

Revenue Components

Standard
Air Space Commercial

Total Units Units

203 vacaiion Homes

20l4Annual

Vacation Budget(Per

OwnershiP \lbcation

Unib Point)

Member Late Fees and Interest

Condominium Commercial

Facilities Revenue

Shared Area lncome

Cost Components

$11,613 $104 $s39 $10,970 $o.oo1o

4,931,135 44,286 228,690 4658,159 0.40M

3,771,515 33,872 174,910 3,562,733 0.3093

DeveloperContributionAgreement 1,279,187 11,489 59,324 1,208,374 0.1049

@ rg,glz,zgo rsr,saz gr4zza rs,esa,gzal-i6i-l
TOTAL REVENUESAND TNCOME $29,940,740 $243,293 $1,398,237 $28,299,210 $2.4559

Administration

Annual Audit

Master Association Fees

General ExciseTax

Custodial

lncome Taxes

lnsurance

Legal

Maintenance

Management Fee

MemberActivities

Security

Utilities

Hotel Condominium Assessment

Shared Area Expenses

TOTAL OPERATING EXPENSES

$796,8s0 $7Js7

15,029 135

203,571 1,828

391,619

2,174,697

3,517

7,250

18&186 1,690

479,347 4,305

1,045 9

2306253 10,613

2,552,895 19,706

11,762,594 105,639

344,932 3,098

2,170,722 19,494

363,8M 3,268

5,'t89,156 55,584

$36,955

697

9,441

18,162

105.993

8,727

22,231

48

110,405 2,185,235 0.1897

119,492 2,413,697 0.2096

545,sr 1 11,111,444 0.9647

15,997 325,837 0.0283

9752,738 $0.06s4

14j97 0.0012

192,302 0.0167

369.940 0.0321

2,061,454 0.1790

177,769 0.0154

452,811 0.0393

988 0.0001

100,672

16,874

287,033

2.050,555 0.1780

343,702 0.0298

5,846,540 0.5076

s29,940,740 $243,293 $1,398,237 $28,299,210 $2.4569
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Estimated Capital Reserves Budget For January I 2014Thtough December 31. 2014

Replacement Fund Components

203 Vacation Homes

20l4Annual
Standard Vacation Budget

Air Space €ommercial Ownership (Per Vacation
Total Units Units Units Point)

Capital Reserves

Hotel Condominium Assessment

Shared Area Expense

lnterest Income

$2,134,616 $1s,904

16,165 145

105,16t 944

(7,1ee) (6s)

$99,149 $2,019,563 $0.1753

750

4,877

(334)

15,271 0.0013

99,340 0.0086

(6,800) (0.0006)

SharedArea lncome

TOTAL CAPITAL RESERVES BUDGET $1 $0.1652

Canital Reserve Analvsis For The Yedr Ended December 31. 2013

Replacement Fund

Estimated Estimated
Fund Balance Useful

as of . Lives

Estimated
Remaining

Useful
Iives

(Years)

Estimated
Current

Replacement
CostsComponents December 31,2013 (Years)

Roof ReplacemenURepah

Interior Refurbishment

External Building Painting

Common Element Renovation

Pavement Resurfacing

SharedArea Expenses

Capital Reserves

TOTAT

17,073,787

$7,073,787

15 -27

7-10
3-30
4 -20

5-30

12-24

5 -8

1 -28

2-17

3 -28

53,215,484

1,944,31 3

24,353,446

356,741

1,799.008

$31.668,992
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Budget Notes For 2014 Estimated Operating And Reserve Budgets For

Ali'i Nui Vacation Owners Association ("Vacation Owners Association")
Ali'i Nui Villas Condominium Association, lnc. ("Vacation Ownership Condominium Association")

These budget notes are for the 2014 Estimated 0perating and Reserve Budgets Ior Aulanl Disney
Vacation Ctuf@Yillas, Ko 0lina, Hawai'i Condominium (the "Vacation Ownership Condominium" or
"Condominium"), and Aulani, Disney Vacation CIub VillaP, Ko Olina. Hawali Vacation Ownership Plan
("Vacation Ownership Plan" or "Plan"). All capitalized terms not defined in these budget notes will
have the same meanings ascribed to such terms in the Amended and Restated Declaration of Condominium
Property Regime forAulani, DisneyVacation C/ub@ Villas, Ko Olina, Hawai'i Condominium (the "Vacation
Ownership Condominium Declaration"), orthe DisneyVacation CIuFYillas, Ko 0lina, Hawai'iVacation
Ownership Plan Declaration of Covenanb Conditions and Restrictiont and Grant and Reservation

of Easements (the "Vacation Ownership Plan Declaration"), as applicable. The budgets have been
prepared on an accrual basis. See alsoAdditional Budget Notes.

Aulani Description

'lhe overall property comprising the Aulani Resort is subject to an Amended and Restated Declaration
of Covenan6 Conditiont Easements and Restrictions (the "Master Declaration") and contains: (i) the
Aulani, A Disney Resort & Spa, Ko 0lina, Hawai'i Condominium (the "Hotel Condominium") and (ii)

the Vacation Ownership Condominium which includes units subject to the Vacation 0wnership Plan. ln
addition, the Hotel Condominium and Vacation 0wnership Condominium include (i) properties that are

subject to separate ownership and control (e.9., Commercial Units ); and (ii) areas (e.9., support wallt roofg
building systems, sidewalks and amenities) that are commonly-used or integral to the structure, operation,
use, or enjoyment of the Aulani Resort as a whole even though such areas are located on portions of the
property that are under separate ownership and control (the "Shared Areas"). See Additional Budget
Note 2.

Description of Revenue Components (applicable to both the Plan and Condominium Budgets
except where noted):

1. Member Late Fees and Interest - All delinquentAnnual Dues paymenb are subject to a late fee of $25 per

0wnership lnterest plus interest up to the maximum rate permitted by law (cunently 12 percent) accrued on

the amount outstanding from fie original due date.

2. Breakage lncome - As stated in ttre Plan Documents, Disney Vacation Club Hawaii Management Company.

LtC ("DVCHMC") rents, during ttre Breakage Period, certain accommodations that have not been reserved by
Members. the Vacation Owners Association is entitled to receive, as breakage income, the proceeds of such

rentals not to exceed 2.5 percent of the aggregate of (i) tre Vacation Ownership Plan Estimated 0perating
Budget and Capital Reserve Budget less non-assessment revenue, plus (ii) the share of the Condominium

Estimated Operating Budget and Capital Reserve Budget assessed to Ovrmers in the Plan less non-assessment

revenue.Ihis revenue component is only included in the Plan Budget

3. Condominium Commercial Facilities Revenue - The Common Elements of the Vacation Ownership

Condominium include parking garageg cabanas and beadr facilities that generate revenue. Ihe revenue

generated fiom these facilities (less a separate maRagernent fee to DVCHMC of l0% of fie revenues,

plus tan as compensation for operating the facilities) is used to ofhet Cornmon Expenses of the Vacation

Ownenhip Condominium. Ihis revenue component is only applicable to the Condominiuln Budget.

4, SharedArealncome- SharedAreaincomeconsistoffundsreceivedfromtheownersof interestsorparcels
in the Resort that are not part of fie Vacation Ownenhip Condominium as $eir share of the Shared Area

Expenses for the Shared Areas looted as part of fie Vacation Ownership Condominium. See Additional
Budget Note 2. Ihis revenue component is only applicable to the Condominium Budget.
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5. Developer Conffibution - See discussion of Developer Contribution Agreement for Condominium Association

under $e heading General Notet below. Ihis revenue componenent is only applicable to the Condominium

Budget.

6. MemberAnnual DuesAssessment -Ihe amounts assessed to Owners under the Plan budget or Condominium

budget as applicable.

Desaiption of Cost Components (applicable to both the Plan and Condominium Budgets except
where noted):

1. Administation and Front Desk - Administative cosb of resort management including operating supplies

and equipment rental and operational, lT and administrative support, plus, in fie case of the Vacation

0wnership Plan. fiont desk operations and bell services.

2. AnnualAudit-FeeforfieindependentauditofeachoftheAssociation'sfinancial statements.

3. Master Association Fees - Fees paid to 1(o 0lina Community Association, lnc. and the Ko 0lina Resort

0perators Association, lnc. for security. maintenance, landscaping and ofter services for the Ko 0lina Resort,

4. DVC Reservation Comnonent - fte paid to Buena Vista Trading Company for providing the exchange

component ofthe Club cental reservation system. this cost component is only applicable to *re Plan Budget.

5. Custodial - Cost of cleaning public areas - only applicable to fre Condominium Budget

6. Housekeeping - Cost of cleaning Vacation Homes and cost of disposable amenities placed in each Vacation

Home. Also includes the purchase, replacement and cleaning of linens and towels. this cost component is

only applicable to the Plan Budget.

7, lncome Taxes - hderal and state income taxes. Condominium and vacation owners associations may not

claim non-profit status for federal income tax purposes under cunent regulations.

8. lnsurance - Cost of insurance premiums for property coverage, general liability, workers' compensation, crime

and Director's and Office/s liability.

9. Legal - Cost of legal counsel regarding association business.

10. Maintenance - Cost of interior and e)derior maintenance and repairs of the Common Elements of ttre

Condorniniums and of Units included in the Vacation 0vrrnership Plan not paid for out of replacement

reserves. Also includes landscaping, pest control and fire alarm monitoring.

11. Management Fee - Fee paid to DVCHMC for providing management services to each of tre Associations

according to the Property ManagementAgreementfor eachAssociation. the fee is equal to 1 2 percent ofthe
total Estimated Operating and Capital Reserve Budgeg less non-assessment revenue, of each Association

exclusive of the managementfee iself.

1 2, Shared Area Expenses - Ihe Member's share of the Shared Area Expenses charged through $e Vacation

Ovrmership Condominium Association, for the Shared Areas that are not included in theVacation Oramership

Condominium. this cost component is only applicable to the Condominium Budget.

13. Member Acivities - Cost of recreation operations, certain Member activities and events at the Resort. Cost

of quarterly Member newsletter, annualAsociation meetings and printing and postage forAssociation legal

mailings.

1 4. Reaort Access Fee - Fee paid to Ko olina Club, LLC for providing to Members certain right of access to and

benefits associated with certain Ko Olina Resort entertainmentfacilities and services.lhis cost component is

only applicable to the Plan Budget.

Page 7



t 5. Security - Cost of security for the Resort.

16. Utilities - Cost of electricity, gas, water, sewer, solid waste disposal and cable television.

17. HotelCondominiumAssessment-lheassessmentbilledtotreVacationOunrershipCondominiumAssociation
by theAlii Nui Hotel Condominium tusociation, Inc. fortheVacation Ovvnership Condominium Association's

share of the common expenses of the Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i Condominium, See

those Budgea for more details. this cost component is only applicable to the Condominium Budget.

18. General Excise Tax - State tax that is a privilege tax impoied on business ac{ivity in the State of Hawaii and

the City and County of Honolulu. Ihe estimated total tax due to the State of Hawaii and the City and County

of Honolulu on tre items of eXpenses and revenues that are subject to the tax.

General Notes:

Developer Subsidy (guarantee) for Plan Assessments - Pursuant to a Limited Subsidy Agreement

betvveen DVD and the Vacation Owners Association, DVD has agreed that each Purchaser and Owner

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 incuned in operating the Plan (excludinE real property taxes) and

the sum of the amount of operating assessments assessed to all Owners other than DVD with respect

to such operating costs (excluding real property taxes) and income from other sources. Provided DVD

timely performs its obligation under the limited Subsidy Agreemenl DVD's payments thereunder to
the Vacation Owners Association shall satisry 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 (ii) any increase in transient accommodation taxes and any Special Assessments

for capital expenditures, insurance policy deductiblet underinsured losses, or uninsured losses, will be

assessed against all Owners owning 0wnership Interests. their successors or assignq including DVD.

The Limited Subsidy Agreement shall automatically be renewed for successive one-year periods with
respect to the estimated annual 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. Ihis developer subsidy is limited to Plan assessments and does not
apply to Condominium assessments,

Removal of Build-out Subsidy - In previous years. DVD provided a subsidy (the "Build-out Subsidy")

to all owners of the Vacation Ownership Condominium and Plan so that assessments paid by owners

would be the same as if such assessments were based on a fully built-out resort of 460 Vacation Homes

operating at sustained occupancy levels. the subsidy was calculated based on the differerice between

the total estimated expenses (on a per Vacation Point basis), at full build-out and when the overall

resort is operating at sustained occupancy levels, and the total estimated expenses for the budget year
(on a perVacation Point basis). However, because theAulani Resort will have already reached sustained

occupancy levels for the budget year 201 4, the amount of a build-out subsidy for 201 4 would be zero

and, therefore, no build-out subsidy is included in the 201 4 budget.

Developer Contribution Agreement for Condominium Assessments - As permitted by Section 12,108
of the Condominium Declaration, Disney Vacation Developmenl lnc. ("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 t0 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 assessmentfor the Condominium Association will be calculated
by multiplying the number of Vacation Points associated with the Member's Ownership lnterest by
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2.

$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,

20t 4. lf DVD does not determine, in its sole discretion, to provide this developer contribution to
the budget in future yearq the Member's share of the assessment will be increased accordingly,
This developer subsidy is limited to the Condominum assessments and does not apply to Plan

assessments.

See also Additional Budget Notes.

1.

Budoet Notei For Estimated Caoital Reserves

Funds Covered - Ihe annual budgets for Capital Reserves covers funds set aside for the repair
or replacement of major items pertaining to the Vacation Homes and Common Elements with a

useful life of greater than one year. Ihe interest earned on these funds remains in the Capital
Reserves accounts and is not absorbed into the Operating Budgets.

Shared Area lncome - Shared Area income consist of funds received from the owners of interests
or parcels in the Resort that are not part of the Vacation 0wnership Condominium and is their
share for Capital Reserves for the Shared Areas located in the Vacation 0wnership Condominium.
Shared Area Income reduces the amount of the reserve assessment payable by Owners. See

Additional Budget Note 2.

Developer Subsidy (guarantee) for Plan Assessments - Pursuant to a Limited Subsidy Agreement
between DVD and theVacation Owners Association, each Purchaser and Owner will pay an annual
assessmentfor Plan reserve expenses of $0.6177 perVacation Pointthrough December 31,2014.
DVD will pay the difference between the actual amount budgeted for Plan reserve assessments

and the sum ofthe amount of Plan reserves assessments collected from all Owners and income
from other sources to be applied against reserve assessments, Notwithstanding the foregoing,
any expenses incuned 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 expendituret insurance policy deductiblet underinsured
losset or uninsured losses, will be assessed against all Owners owning Ownership lnterestt
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 reseryes assessment in the future. This

developer subsidy is limited to Plan assesiments and does not apply to Condominium assessments.

Additional Budget Notes

2014 Dollars.All costs are stated in 2014 dollars unless otherwise indicated.

Exoenses Generally and Cost Sharing -As a general rule, each owner of a Unit in the Condominium
or the Hotel Condominium (or the owners association's on such owner s 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 ofthe expenses and reserves for Shared Areas ("Shared Area Expenses")
whether or not such Shared Areas are part ofthe property owned by such owner. Ihe Shared Area
Expenses are allocated and shared pursuant to the Master Declaration. Further, pursuant to the
Master Declaration and the Property ManagementAgreementt certain goods, materialt services,

labor or operational or maintenance functions are or may be provided on a consolidated basis

to the entire Resort ("Shared Services") and those expenses are allocated and shared by the

1.

2.
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various owners on the same basis that expenses are allocated and shared for the Shared Areas
("Shared Service Expenses"). lf an Association was required to obtain such Shared Services

solely for its membert the operating costs for that Association could increase. As an example.

Administration, Insurance, Maintenance, Security and Utilities are Shared Service Expenses,

Books and Records - Ihe books and records for the Associations are maintained at 1390
Celebration Boulevard, Celebration, Florida 34747. The person responsible for the upkeep and
custodianship of the books and records of each Association is the Treasurer of each Association
(407) 566-3000.

Related Partv Transactions -

Ali'i NuiVacation OwnersAssociation ("Vacation OwnersAssociation" or "fusociation"):

DVD is a Florida corporation and a subsidiary of TheWalt Disney Company ("TWDC"), a Delaware
corporation. DVD acquired a term-of-years interest in certain properly, located in Ko Olina,

Hawa|i. DVD developed the Condominium on the property, and sells Ownership Interests in

Condominium Units, as part of the Vacation Ownership Plan. Unless othenruise extended. the

term-for-years interest will expire on January 31, 2062, and vest to the benefit ofABC, Inc., a New
York corporation. ABC, Inc. is also a subsidiary of TWDC.

Certain directors or officers of DVD or DVCHMC serve on the Board or as officers oftheAssociation.
Certain directors or officers of the Associations are also employees of TWDC or its affiliates.

During the period from January 1, 2012 through December 31,2012, DVD entered into a limited

subsidy agreement with the Association. Pursuant to the agreement, DVD agreed to pay to the
Association: (1) an amount equal to the difference between the actual amount budgeted for
reserve assessments for such fiscal year and the actual sum of the amount of reserve assessments

collected from all owners and other income from other sources to be applied against such reserve

assessmentt and (2) an amount equal to the difference between the actual costs (exclusive of
ad valorem real estate taxes) incurred in operating the Vacation Plan and the sum of all amounts
assessed to owners other than DVD with respect to such operating costs (exclusive of ad valorem
real estate taxes) and other income from other sources to be applied against such operating costs.

The obligation under this agreement for the year ended Decernber 31, 201 2 was as follows:

Onoralinn Rcnlacement Total

2012 common expenses and replacementfunding $21,114,238 $ 1,587,857 $22,702,095

Annual duesfrom owners otherthan DVD (3,661,795) (510,061) {4171,856)
Annual duesfrom DVD (11,005,393) (1,077,796) (12,083,189)

Revenuefrom othersources n.042.141) - n.042.141)
DVD obligation under the guarantee

Due from DVD as of January 1,2012

Net payments from DVD and expenses paid on
Association's behalf

Due from DVD as of December 31, 201 2

(5.307.059) - (5.307.0s9)

ql 761 0?g {1 761 0?q

s,404909

1,1 63,1 89

5,404.909

1,1 63,1 89

DVCHMC, a Florida limited liability company, is the manager of each Association and is also a

subsidiary of TWDC.

Management fees payable to DVCHMC are 1 2 percent of the total operating and reserve budget
exclusive of non-assessment revenues, ad valorem taxet and the management fee. Management
fees incuned during the year ended December 3'1, 201 2, were $2,638,872.
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DVCHMC has entered into an agreement with the Association whereby DVCHMC may operate
a resort hotel operation with respect to the rental of unreserved accommodations in the
Condominium. Gross proceeds, resulting from the rental of unreserved accommodations, are

retained by the Association up to an amount equal to 2.5 percent of the adjusted operating and
reserve budget, as defined, in each calendar year, as breakage revenue. During the year ended

December 31, 201 2, the Association received $1,035.301 in breakage revenues.

Substantially all operating expenses have been allocated to theAssociations from DVCHMC, and
certain operating expenses have been rendered by or incuned through other TWDC entities.

Amounts due to or from DVCHMC are payable in full and due on demand. As of December 31,

201 2, the amount due to DVCHMC for allocable expenses was $1,842,350,

Related Parly Transactions -

Ali'i NuiVillas Condominium Association. lnc. ("Vacation 0wnership Coidominium Association"):

DVD is a Florida corporation and a subsidiary of TheWalt Disney Company ("TWDC"), a Delaware
corporation. DVD acquired a term-of-years interest in certain property, located in Ko Olina,

Hawai'i. DVD developed the Condominium on the property, and sells 0wnership Interests in
Condominium. Units, as part of the Vacation Ownership Plan. Unless othenivise extended, the
term-for-years interest will expire on January 31, 2062, and vest to the benefit ofABC, Inc., a New
York corporation. ABC, lnc. is also a subsidiary of TWDC.

Certain directors or officers of DVD or DVCHMC serve on the Board or as officers oftheAssociation.
Certain directors or officers of the Associations are also employees of TWDC or its affiliates.

During the year ended Decembe r 31,2012, DVD subsidized the operations of the Association for
common expenses incuned in the amount of $6,843,765. As of December 31. 201 2, the amount
due from DVD related to the subsidy was $1,197 ,225.

During the year ended December 31, 2012, DVD annual dues paid to the Association
were $8,044,358.

DVCHMC, a Florida corporation, is the manager of the Association and is also a subsidiary

ofTWDC.

Management fees payable to DVCHMC are I 2 percent of the total operating and reserve budget
exclusive of non-assessment revenues, ad valorem taxes, and the management fee, Management
fees incurred during the period ended December 31,2012, were $1,631,252.

Substantially all operating expenses have been allocated to the Association from DVCHMC, and
certain operating expenses have been rendered by or incunedthrough otherTWDC entities.

Amounts due to or from DVCHMC are payable in full and due on demand. As of December 31.
201 2, the amount due to DVCHMC for allocable expenses was $2,1 33,71 7.

Property Management Agreement - Each Association cunently has a five-year management
agreement with DVCHMC. Thereafter, each management agreement automatically renews for
successive periods of three (3) years each, upon its scheduled expiration, unless either party gives

the other written notice of nonrenewal. as stipulated in the agreement. DVCHMC provides on-site
management and maintenance services, and off-site administrative and accounting services.

Pursuant to each Agreement, DVCHMC has been delegated the authority by each Association to
provide all services, through employees and experts retained by it, incidental to the management
and operation of each Association. However, certain operating expenses may be incurred through
other Disney entities.
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6. Vacation Homes - Wherever used throughout the budgets or these notet the term Vacation Home

does not include studio or one bedroom accommodations that comprise part of a two bedroom
lockoffVacation Home.

Estimated Real Property Taxes For January'l. 2014 Through December 31. 2014

The amount of real properg taxes assessed against each Unit and the Common Elements and
Shared Areas of the Resort will be determined by the Real Property Assessment Division, City and
County Honolulu. Each Owner's share ofthe real property tax assessments to be included on each

0wner's 2014 Annual Dues billing statement will be $0.4112 per Vacation Point. This is an annual
amount based in part on the actual property taxes assessed againsi the Resort for the first half of
2014 (January 1 st to June 30th). This is DVCHMCs best estimate of the actual taxes which will be

assessed for the tax year 201 4. DVCHMC does not certifiJ this ad valorem tax estimate. Each 0wner
is responsible for his or her per Vacation Point share of the actual real estate taxes billed each year

by the tax collector's office. Any difference between the tax estimate and actual taxes paid on the
Owner's behalf will be applied towards the Owner's subsequent year's tax assessment

2014 Estimated Annual Dues Assessment

The estimatedAnnual 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 ($0.61 77 per Vacation Point) for the Vacation Owners Plan; plus

the estirnated Annual Operating Budget ($1.6373 per Vacatioir Point, net after 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
($0.41 12 per Vacation Point). The total amount of Annual Dues (including estimated real property

taxes) for the Vacation Plan paid by a Purchaser or Owner is determined by multiplying the total
number of Vacation Points represented by the Ownership Interest purchased by $6.4378. For

examplq if the 0wnership lnterest is represented by 230 Vacation Points, the estimated Annual Dues

would be $1,480.69,

Developer Credit For OwnerrWho Purchased Before July 27. 201 l: DVD has agreed to provide each

Owner who entered into or received a purchase agreement for an Ownership Interest prior to July

2l ,2011 with an annual credit. This credit will be provided to all such 0wners and their succdssors

in title every year until the earlier of the termination or expiration of the Vacation Ovvnership Plan or
January 31, 2062. For 2014,the annual credit is equal to $1.5998 perVacation Point. As a result in
2014, each such Owner's Annual Dues Assessment for Plan and Condominium Expenses (Operating

and Capital Reserve Expenses) and real estate taxes shall be $4.8380 perVacation Point. The amount
of the credit will be adjusted (increased or decreased) annually by an amount equal to the year over
year change (increase or decrease) in the total dues assessment as a result of inflation or deflation.
This credit shall only apply to those Ownership lnterests for which a purchase agreement was entered

into or received by a purchaser prior to July 27, 201 1 and shall not apply to any Ownership lnterests
(including add-on Ownership Interests) purchased subsequent to that date. Ihe obliEation of DVD to
pay this credit is a matter of private contract between DVD and 0wners who entered into or received

a purchase agreement prior to July 27,2011. DVD does not offer this credit to 0wners who enter into
or receive purchase agreements on or after July 27 ,2011.
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Ali'i Nui Hotel CondominiumAssociation, Inc.

Estimated Ooeratino Budget For January 1.2014Through December 3'1. 2014

Revenue Components

203 Vacation Homes

Vacation

Hotel Units Support Units

Interest lncome - Taxes and Operating

Member Annual Dues Assessment

TOTAT REVENUES AND INCOME

Cost Components

$77r,954 $410,1r0 $363,844

$245

773,709

$1 30

409,980

$tt5
363,729

Administration

Annual Audit

lnsurance

Legal

Maintenance

Management Fee

Security

Utilities

$1 I 8,602

1 5,029

76,706

1,045

1 86,908

90,206

39,140

$62,84s

7,964

40,646

554

99,041

47,799

20,740

1 30,521

7,065

36,060

491

87,867

42,407

1 8,400

11

The Owners' Share Of This Budget ls Included In The Vacation Ownership Condominium Budget.
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Estimated Capital Reserves Budget For January-l. 20l4Through December 31. 2014

203 Vacation
Homes

Hotel Vacation
Units Support UnitsReplacement Fund Components Total

The Owners' Share 0fThis Budget ls Included In The Vacation Ownership Condominium Budget.

Capital ReserveAnalysis ForTheYear Ended December 31. 2013

Replacement Fund

Estimated Estimated
Fund Balance Useful

as of lives

Estimated
Remaining Estimated
Useful Current
Lives Replacement
(Years) CostsComponents December 31, 2013 (Years)

Roof ReplacemenURepair

I nterior Refurbish ment

External Building Painting

Common Element Renovation

Pavement Resurfacing

Capital Reserves

TOTAI

3-30
4-20

1 -28

2 -'17

479,373

6,539

$1 24,972

s124,972
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Budget Notes For 2014 Estimated Operating and Reserve Budgets For

Ali'i Nui Hotel Condominium Association, Inc. ("Hotel Condominium Association")

these budget notes are for the 2014 Estimated Operating and Reserve Budgets for Aulani, A Disney

Resort & Spa, Ko Olina, Hawai'i (the "Hotel Condominium"). All capitalized terms not defined in

these budget notes will have the same meanings ascribed to such terrns in the Amended and Restated

Declaration of Condominium Property Regime for Aulani, A Disney Resort & Spa, Ko 0lina, Hawai'i
Condominium (the "Hotel Condominium Declaration"). Ihe budgets have been prepared on an

accrual basis, See also Additional Budget Notes.

Description of Revenue Components:

'l . MemberAnnual DuesAssessment-lhe amounts assessedto Owners of units inthe Hotel Condominium.

Description of Cost Components:

1. Adminisrafion - Administrative costs of resort management including operating supplies and

equipment rental and operational, lT and administative support

2. AnnualAudit-FeefortheindependentauditoffreAssociationtfinancialstatements.

3. lnsurance - Cost of insurance premiums for properly coverage, general liability, workers' compensation,

crime and Directo/s and Officer's liability.

4. Legal - Cost of legal counsel regarding Association business.

5. Maintenance - Cost of interior and efterior maintenance and repairs of tlre Common Elements of the

Condominium not paid for out ofreplacement reserves. Also includes landscaping. pest control and fire
alarm monitoring.

6. Management Fee - Fee paid to DVCHMC for providing management services to the Association

according to the Property Management Agreement for the Association. the fee is equal to 12 percent

of the total operating Budget and Capital Reserve Budget, less non-assessment revenue, of the
Association exclusive of the management fee iself,

7. Securiu - Cost of security for the Resort.

8. Utilities - Cost of electricity, gag water, sewer, solid waste disposal and cable television.

See also Additional Budget Notes.
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Budget Notes For Estimated Capital Reserves

1. Funds Covered - Ihe annual budget for Capital Reserues covers funds set aside for the repair or
replacement of major items pertaining to the Common Elements with a useful life of greater than one
year. the interest earned on these funds remains in the Capital Reserves accounts and is not absorbed

into fie Operating Budget

Additional Budget Notes

1 . 2014 Dollars - All costs are stated in 2014 dollars unless otherwise indicated.

2. Book and Records - the book and records for fie Association are maintained at 1390 Celebration

Boulevard, Celebration, Florida 34747. The person responsible for fie upkeep and custodianship ofthe
book and records oftheAssociation is theTreasurer of the Association (407) 566-3000.

3. Related PartyTransactions - DVD is a Florida corporation and a subsidiary of theWalt Disney Company
(TWDC"), a Delaware corporation. DVD acquired a termo{-years interest in the property. located in

Ko Olina Hawaii. DVD developed the Condominium on tre property, and sells ownership interests

in Condominium unit$ as part of the vacation ownership plan, Unless otherwise extende4 the term-
for-yeals interest will expire on January 31, 2062. and vest to $e benefit of ABC, Inc., a New York

corporation. ABC, Inc. is also a subsidiary of TWDC.

Certain directon or officers of DVD or DVCHMC serve on the Board or as officers of the Association.

Certain directors or officers of theAssociation are also employees of TWDC or is affiliates.

During the year ended December 31,2012, DVD subsidized $e operations of the Association for
common expenses incuned in the amount of $97,505. tu of December 31, 201 2, the amount due from
DVD related to ttre voluntary subsidy was $1 5,788.

During ttre year ended December 31, 201 2, DVD annual dues paid to the Association we re$136,677.

DVCHMC a Florida limited liability company. is the manager of theAssociation and is also a subsidiary

ofTWDC.

Management fees payable to DVCHMC are t2 percent ofthe total operating and reserve budget
exclusive of non-assessment revenue, ad valorem taxet and the management fee. Management fees

incuned during the year December 3'1, 201 2 were $73,622.

Substantially all operating expenses have been allocated to the Associations from DVCHMC, and

certain operating expenses have been rendered by or incuned firough otherMDC entities.

Amounts due to or fiom DVCHMC are payable in full and due on demand. As of Decemhr31,2012,
the amounts due to DVCHMC for allocable erpenses was $36,4:15.

4. PropertyManagementAgreement-IheAssociationcunentlyhasafiveyearmanagementagreement
with DVCHMC. thereafter, the management agreement automatically renews for successive periods

of t'rree (3) years each, upon its scheduled expiration, unless either party gives fte o$er written
notice of nonrenewal, as stipulated in the agreement DVCHMC provides on-site manaEement and

maintenance service$ and off-sfte administrative and accounting services.

Pursuant to the Agreement DVCHMC has been delegated $e authority by the tusociation to provide

all servicet through employees and experts retained by it incidental tothe management and operation

of the Condominium. However, certain operating expenses may be incuned through other Disney

entities.
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VACATION OWNERSHIP RULES AND REGULATIONS FOR

AULANI, DISNEY VACATION CLUB18^VILLAS, KO OLINA, HAWAI'I VACATION OWNERSHIP PLAN

Each Owner at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'iVacation Ownership Plan shall be governed by and shall

comply with the terms of the Plan Documents and these Vacation Ownership Rules and Regulations adopted pursuant to the Plan Documents.

All terms used in these Vacation Ownership Rules and Regulations shall have the same meaning as the identical terms used in 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. Failure of an Owner to comply with the provisions of the Plan Documents and these Vacation Ownership Rules and

Regulations shall entitle the Vacation Owners Association or other Owners to pursue any and all legal and equitable remedies for the

enforcement of such provisions, including, without limitation, an action for damages, an action for injunctive relief or an action for declaratory
judgment. These Vacation Ownership Rules and Regulations, which generally govern the use of the Vacation Homes, are in addition to the

Condominium Rules and Regulations, which generally govern ihe use of the rest of the Condominium Property.

1. Personal Use, Except for Units or Ownership

lnterests owned by DVD, which may be utilized as provided in the

Declaration of Condominium or the Plan Documents, each of the

Vacation Homes shall 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 or
the Management Company and use of Vacation Points in

connection with the DVC Reservation Component or external

exchange programs, use of Vacation Homes is limited solely to the
personal use of the Owners or Cotenants, their lessees, guests,

exchangers and invitees and for recreational uses by corporations

and other entities owning Ownership lnterests in a Unit. No Owner

may occupy a Vacation Home at any time other than during the

time that a Vacation Home is properly reserved in accordance with

the Plan Documents. Except as set forth above, use of Vacation .

Homes for commercial purposes or any purposes other than the
personal use described herein is expressly prohibited. "Commercial
purpose" shall include a paftern of rental activity by an Owner that
the board of directors of the Vacation Owners Association (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 occuning that is for a

commercial purpose, the Board may in its sole and absolute

discretion, adopt and amend policies to provide what constitutes a

commercial enterprise, practice 0r purpose. The Vacation Owners

Association has adopted a policy regarding what constitutes a

commercial enterprise, practice or purpose, which policy is a record

of the Vacation Owners Association and may be reviewed upon

request. No Vacation Home may be divided or subdivided into a
smaller Vacation Home without prior wriften approval of DVD. No

Ownership Interest may be added to a vacation ownership plan,

multisite timeshare plan, vacation club or exchange program

except as provided in the Plan Documents without written approval

of DVD. The provisions of this Section 1 do not apply to DVD or
the Management Company.

2. lt is expressly contemplated that Commercial

Units and Commercial Unit LCEs may be operated as, and portions

of the Master Property are and will continue to 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 that typically occurring in areas consisting solely of
residential accommodations, including, without limitation,

conventions, fireworks, concerts, weddings, luaus and other
events. Nothing contained within these Vacation Ownership Rules

@Disney
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and Regulations shall be deemed to prohibit such commercial
activi$.

3. Nuisances. No nuisance shall be allowed within

a Vacation Home, nor any use or practice that is the source of
annoyance to Owners or which interferes with the peaceful

possession and proper use of the property by the Owners, AII

Vacation Homes shall be kept in a clean and sanitary condition,

and no rubbish, refuse or garbage shall be allowed to accumulate
or any fire hazard allowed to exist. No Owner shall permit any use

of a Vacation Home that will increase the cost of insurance for the

Plan beyond the cost generally charged for intended use.

4. Non-Smokinq Policv. Smoking in any Vacation

Homes (including balconies, patios and lanais) is expressly
prohibited, The Vacation Owners Association may charge a
cleaning fee for any violation of this policy in an amount to be

determined at the sole discretion of the Vacation Owners

Association and the Management Company.

5. Lawful Use. No immoral, improper, offensive or
unlawful use shall be made of a Vacation Home, and all valid laws,

zoning ordinances and regulations of all governmental bodies

having jurisdiction shall be observed.

6. Leasino of Vacation Homes. All of the terms

and provisions of the Plan Documents and these Vacation

Ownership Rules and Regulations pertaining to use and occupancy

shall be applicable and enforceable against any person occupying

a Vacation Home as a tenant to the same extent as against an

Owner. Any lease or rental agreement, whether oral or wriften and

whether specifically expressed in such agreement or not, shall be

deemed to contain a covenant on the part of each such tenant
designating the Vacation Owners Association as the Owne/s agent
for the purpose of and with the authority to terminate any such

lease or rental agreement in the event of violations by the tenant of
the terms and provisions of the Plan Documents or Vacation

Ownership Rules and Regulations. All leasing or rental agreements
relating to the use, occupancy and possession of any Vacation

Home must be in writing and must set forth an acknowledgment

and consent on the part of the lessee-sublessee{enant to use,

occupy and possess such Vacation Home in conformance and

compliance with the provisions of the Plan Documents and these

Vacation Ownership Rules and Regulations. ln the event an Owner

fails to secure a written leasing or rental agreement, the Vacation

Owners Association reserves the right to request the lessee-

sublessee-tenant to execute an acknowledgment to use and

occupy the rented or leased Vacation Home in conformance and



compliance with the Plan Documents and these Vacation
Ownership Rules and Regulations.

7. Siqns. No "For Salen or "For Rent" signs or
other displays or advertising shall be maintained on any part of the
Vacation Homes, except that the right is specifically reserved in
DVD, to place and maintain "For Sale" and "For Rent" signs for so
long as it may have Units or Ownership Interests to sell or lease in

the condominium, the Plan or any other DVC Resort, and except as
perrnitted by the Board from time to time.

8. No Pets. All pets are prohibited. No pets of any
type are allowed in Vacation Homes. The provisions of this
paragraph shall not apply to service animals, as defined by the
Americans With Disabilities Act.

9. Decor of Vacation Homes. No Owner shall alter
the furnishings, appliances, personal property or decor of any
Vacation Home without the prior written consent of the Board. The
Vacation Owners Association shall determine the interior color
scheme, decor and furnishings of each Vacation Home as well as

the proper time for redecorating and renovating the Vacation Home
and its contents.

10. Noise. Should noise emanating fom within a

Vacation Home create a disturbance or a nuisance outside the
Vacation Home, the responsibility is with the Owner to abate the
noise transmission and not with the Vacation Owners Association.
ln order to insure the comfort of all Owners and authorized users,
radio, stereo and television sets, and any and all other such audio
equipment generating noise should be turned down to a minirnum

volume so as not to disturb other persons between the hours of
11:00p.m. and 8:00a,m. All other unnecessary noises between
these hours should be avoided. Nothing contained within this
paragraph shall be deemed io prohibit commercial activity
occurring within any Commercial Unit or on any Commercial Unit

LCE.

11. Obstructions. No sign, notice or adver,tisement

shall be inscribed or exposed on or at any window of a Vacation
Home, except such as shall have been approved in writing by the
Board or as is permitted to DVD pursuant to these Vacation

Ownership Rules and Regulations or the Plan Documents; nor shall
anything be projected out of any window of a Vacation Home
without similar approval. All personal property of Owners shall be
stored within the Vacation Home.

12. Entrv for Emergencies. In case of emergency
originating in or threatening any Vacation Home; regardless of
whether or not the Owner is present at the time of such emergency,
the Board, the Management Company or any other person

authorized by them, shall have the right to enter such Vacation
Home for the purpose of remedying or abating the cause of such
emergency, and such right of entry shall be immediate. To facilitate

entry into Vacation Homes in the event of any such emergency, the
Vacation Owners Association or its designee shall be allowed to
retain a key for each Vacation Home.

13. Plumbino. Plumbing shall not be used for any
other purpose than those for which it was conskucted, and no

sweepings, rubbish, rags or other foreign substances shall be

deposited into the plumbing.

14. Storaoe of Danqerous ltems. No inflammable,
combustible, or explosive fluid, chemical or substance, shall be

kept in any Vacation Home except as are required for normal
household use.

15. Emplovees/Aqents Conhd and Entrv of
Vacation Hom,es for Maintenance. Employees or agents of the
Management Company are permitted to enter Vacation Homes for
maintenance and repairs during reasonable hours.

16. Comolaints. Complaints regarding the

operation of the Plan shall be made in writing first to the
Management Company, as long as the Property Management
Agreement remains in effect, and thereafter, to the Board.

17. Pavmeni of Maintenance Fees. Special

Charqes and Fines. Payment of maintenance fees, special
charges, and fines shall be made at the office of the Management
Company or at such other location as designated by the
Management Company fom time to time. Payments made in the

form of checks shall be made to the order of such party as the

Management Company shall designate.

18. WeaponS. No explosives, firearms, or weapons
of any kind shall be permitted in any Vacation Home without the
approval ofthe Board.

19. Non-Payment ofAssessment. Any Owners who
are delinquent in payment of their assessments may be denied the
right to make reservations, access, check-in and occupancy of a
Vacation Home in accordance with Plan Documents, until all

delinquent assessments are paid in full. In addition, the Board or
the Management Company may rent the delinquent Owner's
Ownership Interest in accordance with the Plan Documents.
Assessments and installments on such assessments paid on or
before fifteen (15) days after the date when due shall not bear
interest, but all sums not paid on or before fifteen (15) days after
the date when due shall bear interest at the highest rate permifted

by law fom the date when due until paid. ln addition to such

interest,lhe Vacation Owners Association may charge an adminis-
trative late fee on delinquent accounts in an amount not io exceed
the amouni permifted under Hawaii law. ln addition, the Vacation
Owners Association may authorize the Management Company to

charge a non-sufficient funds fee on all returned checks or
dishonored electronic debits in an amount not to exceed the

amount permitted under Hawaii law.

20. Risht of Occupancy - Holdover Owners. In the

event Owners, their lessees, guests, exchangers or invitees fail to

vacate a Vacation Home upon the expiration of any reserved use
period each year, as may be required by the rules and regulations
governing occupancy of the Vacation Home or as otherwise
established by the Management Company, such persons shall be

deemed a "holdover owner" or, to the extent permitted by law and

at the election of the Vacation Owners Association or the

Managernent Company, such person shall be deemed not to be

exercising his/her Ownership Interest but rather deemed a

"trespasser", in which case the Vacation Owners Association or
Management Company shall be entitled to exercise the remedies

available to it under applicable law and the Plan Documents. lt shall

be the responsibility of the Vacation Owners Association to take

such steps as may be necessary to remove such holdover owner
from the Vacation Home, and to assist the holder of anv
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subsequent reservation who may be affected by the holdover
owner's failure to vacate to find alternate accommodations during
such holdover period.

a. ln addition to such other remedies as

may be available to it, the Vacation Owners Association shall have

the right to secure, at its expense, alternate accommodations for
any holder of a subsequent reservation who may not occupy the
Vacation Home due to the failure to vacate of any holdover owner.

Such accommodations shall be as similar to the reserved Vacation
Home as possible. The holdover owner shall be charged for the
cost of such alternate accommodations, any other costs incurred
due to the holdover owner's failure ts vacate, and an administrative
fee of One Hundred Dollars ($100.00) per day or the maximum
amount permitted by applicable law, whichever is less, during this
period of holding over. In the event it is necessary that the Vacation

Owners Association contract for a period greater than the actual
period of holding over, in order to secure alternate
accommodations as set forth above, the entire period shall be the
responsibility of the holdover owner, although the One Hundred
Dollars ($100.00) per day administrative fee shall cease upon

actual vacating by the holdover owner.

b. The Vacation Owners Association
shall submit a bill to the holdover owner in accordance with this
rule. Before the Vacation Owners Association may levy a fine

against a party for violation of any of the provisions of the Plan

Documents, the Vacation Owners Association must allow the
owner reasonable notice and a right to a hearing in accordance
with the Plan Documents.

c. The foregoing provisions shall not
limit the Vacation Owners Association's right to take such other
action permitted by applicable law including, without limitation,
eviction proceedings. Further, the foregoing provisions shall not
limit the Vacation Owners Association's right to take any action per-

mitted by Hawaii law against trespassers who are not Owners,

21. Securitv. Owners shall at all times lock and

secure all doors, windows, balconies or other points of possible

entry with respect to their accommodations (except when any such
point of entry is in use by Owners or their lessees, guests,

exchangers or invitees). Neither the Management Company nor the
Vacation Owners Association shall be responsible for the

safekeeping or protection of any Ownefs personal property.

22. Check-ln. Check-Out Times. Check-in time for

all Disney Vacation Club Resorts is 4:00 p.m. Check-out time for all

Disney Vacation Club Resorts is 11:00 a.m. The front desk must
approve any exceptions to these times.

23. Repairs and Replacements. Each Owner shall
bear in their entirety any expenses for repairs or replacements to a
Vacation Home occasioned by the specific use or abuse of such
Owner or any lessee, guest, exchanger, tenant, or invitee of said
Owner.

24. Timeshare Plans. Fractional Plans and Clubs.

Except as provided in the PIan Documents, 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 any of the Vacation Homes;
(b) shall acquire any Vacation Homes; or (c) shall be permifted to
incorporate an Ownership Interest into such entity, program,
structure, scheme, device or plan, except by the Developer or
except with the prior wiltten authorization from the Developer,

which authorization may be given or withheld in the Develope/s
sole and absolute discretion, and which authorization shall be
evidenced by a written instrumeni executed by the Developer,
recorded in the Bureau of Conveyances, and containing a.

reference to the Plan Documents.

25. Violations of Vacation Ownership Rules and
Requlations. lf and to the extent that any of the foregoing Vacation

Ownership Rules and Regulations are violated, the Vacation

Owners Association and the Management Company shall have the
right to exercise all rights and remedies available under applicable
law against those individuals or entities violating the Vacation

Owhership Rules and Regulations. In addition, if and to the extent
that any violations, in the Board's judgment, (1) involve safety or
security, (2) are crimes, or (3) adversely affect the reasonable
enjoyment of the Plan by other owners; those individuals
committing such violations may be removed tom the Vacation

Homes to the fullest extent permitted by law.
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CONDOMINIUM RULES AND REGULATIONS FOR
AULANI, DISNEYVACATION CLU@ VILLAS, KO OLINA, HAWAI'I

Each Owner at Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i shall be governed by and shall comply with the
terms of the Condominium Documents and these Condominium Rules and Regulations adopted pursuant to the Condominium
Documents. All terms used in these Condominium Rules and Regulations shall have the same meaning as the identicalterms used
in the Declaration of Condominium Property Regime of Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i. Failure of an 0wner
to comply with the provisions of the Condominium Documents and these Condominium Rules and Regulations shall entitle the
Condominium Association or other Owners to pursue any and all legal and equitable remedies for the enforcement of such
provisions, including, without limitation, an action for damages, an action for injunctive relief or an action for declaratory judgment.
These Condominium and Regulations, which generally govern the use of the Condominium Property, are in addition to the
Vacation Ownership Rules and Regulations, which generally govern ihe use of the Vacation Homes.

1. Use of Common Elements. Except for DVD , no

Owner, lessee, guest, exchanger, occupant or invitee may use
any recreational facilities or Common Elements at any time
other than during the time that such person has properly
reserved accommodations. Except for use by DVD, the
Condominium Management Company or other TWDC
Company, use of recreational facilities and CommQn

Elements, for commercial purposes or any purposes other
than the personal use is expressly prohibited. The provisions

of this Section 1 do not apply to DVD, the Gondominium
Management Company or any other TWDC Company.

2. Use of Commercial Units and Commercial Unit LCEs.
It is expressly contemplated that Commercial Units and
Commercial Unit LCEs may be operated as, and portions of
the Master Property are and will continue to be operated as,

commercial spaces containing Stores, restaurants,
entedainment areas and other public establishments which

may have nighttime hours of operation and which may result in
noise or light levels in excess of that typically occurring in
areas consisting solely of residential accommodations,

including, without limitation, conventions, fi reworks, concerts,

weddings, luaus and other events. Nothing contained within

these Condominium Rules and Regulations shall be deemed
to prohibit such commercial activity.

3. Common Elements and Limited Common Elements,

The Common Elements and Limited Common Elements shall

be used only for the purposes for which they are intended as
set forth in the Declaration.

4. Nuisances. No nuisance shall be allowed on the
Condominium Property nor within a Unit, nor any use or
practice that is the source of annoyance to Owners or which

interferes with the peaceful possession and proper use of the
property by the Owners. All parts of the Condominium shall be

kept in a clean and sanitary condition, and no rubbish, refuse

or garbage shall be allowed to accumulate or any fire hazard

allowed to exist. No Owner shall permit any use of a Unit or
make any use of the Common Elements that will increase the
cost of insurance upon the Condominium Property beyond the

cost generally charged for intended use.

5. Non-Smoking Policy. Smoking in any Units, common

areas, limited common areas, commercial areas, or any other

areas (including but not limited to balconies, sidewalks,
entrances, driveways, passages, vestibules, and stairways) of
the Condominium Property, other than those areas specifically
designated for smoking, is expressly prohibited. The
Condominium Association may charge a cleaning fee for any
violation of this policy in an amount to be determined at the
sole discretion of the Condominium Association and the
Condominium Management Company.

6. Lawful Use. No immoral, improper, offensive or
unlawful use shall be made of the Condominium Property or a
Unit, and all valid laws, zoning ordinances and regulations of
allgovernmental bodies having jurisdiction shall be observed.

7. Tenants. All of the terms and provisions of the
Condominium Documents and these Condominium Rules and

Regulations shall be applicable and enforceable against any
person occupying all or any portion of a Unit as a tenant to the
same extent as against an Owner. Any lease or rental
agreement, whether oral or written and whether specifically
expressed in such agreement or not, shall be deemed to
contain a covenant on the part of each such tenant
designating the Condominium Association as the Owne/s
agent for the purpose of and with the authority to terminate
any such lease or rental agreement in the event of violations
by the tenant of the terms and provisions of the Condominium
Documents or these Condominium Rules and Regulations. All
leasing or rental agreements relating to the use, occupancy
and possession of any part of a Unit must be in writing and
must set forth an acknowledgment and consent on the part of
the lessee-sublessee{enant to use, occupy and possess the
Unit in conformance and compliance with the provisions of the
Condominium Documents and these Condominium Rules and

Regulations. In the event an Owner fails to secure a wriften
leasing or rental agreement, the Condominium Association
reserves the right to request the lessee-sublessee{enant to
execute an acknowledgment to use and occupy the rented or
leased Unit in conformance and compliance with the
Condominium Documents and these Condominium Rules and

Regulations.

8, Sions. No "For Sale" or "For Rent" signs or other
displays or advertising shall be maintained on any part of the
Common Elements, Limited Common Elements or Units.
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except that the right is specifically reserved in DVD, to place

and maintain "For Sale" and "For Rent" signs for qo long as it
may have Units or Ownership Interests to sell or lease in this
Condominium or any other DVC Resort, and except as
permifted by the Board from time to time,

L Prohibited Vehicles. No trucks, motorcycles, trailers
or commercial vehicles (excluding those vehicles owned by
DVD or the Condominium Management Company) shall be
parked in any parking space, except such temporary parking

spaces provided for the purpose as may be necessary to
effectuate deliveries to the Condominium, the Condominium

Association, the Vacation Owners Association or the Owners.

Bicycles and motorcycles shall not be stored on the
Condominium Property, except in such areas designated for
this purpose or except as permitted by the Board.

10. No Pets. All pets are prohibited. No pets of any type
are allowed on Condominium Property. The provisions of this
paragraph shall not apply to service animals, as defined by the
Americans Wth Disabilities Act.

11. Exterior Appearance. No Owner shall decorate or
alter any part of a Unit so as to affect the appearance of a Unit
from the exterior. Such decoration or alteration shall include
painting or illumination of the exterior of a Unit, display of
plants or other objects upon balconies or railings or exterior
window sills or ledges, reflective film or other window

treatments, draperies, window shades, screen doors and

lights. The Condominium Association shall have the sole
discretion, which may be based on aesthetic principles only, to

determine compliance with this provision.

12. Antennas. No antennas or satellite transmission

receivers of any type designed to serve all or any part of a Unit

shall be allowed on the Common Elements or Limited

Common Elements, except as provided by the Condominium

Association to serve as a master antenna for the benefit and

use of the Condominium. Notwithstanding such restriction, the
Owners of Commercial Units may place such antennas or
satellite transmission receivers upon Commercial Units or
Commercial Unit LCEs. No electrical or other equipment may

be operated on the Condominium Property which interferes

with television signal reception, except for permitted

equipment on the Commercial Units or Commercial Unit LCEs.

13. Noise. Should noise transmission within the

Condominium create a disturbance or a nuisance, the

responsibility is with the Owner to abate the noise

transmission and not with the Condominium Association. In

order to insure the comfort of all Owners and authorized users,

radio, stereo and television sets, and any and all other such

audio equipment generating noise should be turned down to a

minimum volume so as not to disturb other persons between

the hours of 11:00 p.m. and 8:00 a.m. All other unnecessary

noises between these hours should be avoided. Nothing

contained within this paragraph shall be deemed to prohibit

commercial activity occurring within any Commercial Unit or on

any Commercial Unit LCE.

14. Obstructions, Sidewalks, entrances, driveways,
passages, patios, courts, vestibules, stainuays, corridors, halls

and/or all other areas intended for common use must be kept

open and shall not be obstructed in any manner. Rugs or
mats, except those either permitted or placed by the

Condominium Association, must not be placed outside of
doors or in corridors. No sign, notice or advertisement shalt be

inscribed or exposed on or at any window of a Unit or any part

of the Condominium Property, except such as shall have been

approved in writing by the Board or as is permifted to DVD
pursuant to these Condominium Rules and Regulations or the

Condominium Documents; nor shall anything be projected out
of any window in the Condominium Property without similar
approval. No personal property of Owners will be stored

outside of a Unit.

15. Children. Children are to play only in areas either
designated or clearly intended for play, and they are not to
play in public halls, on stairways, or other common areas
which would cause an obshuction. Reasonable supervision by
parents or guardians must be exercised at all times when

children are playing on the Condominium Property.

16. Balconies. Plants, pots, receptacles and other
movable objects must not be kept, placed or maintained on

ledges or balconies, except as permitted by the Board. No

objects shall be hung from balconies or window sills. No clbth,

clothing, rugs or mops shall be hung up or shaken from

windows, doors or balconies. No cooking shall be permitted on

any balcony of a Unit. Owners shall not allow anything to be

thrown or to fall from windows, doors, balconies or the interior
of the building from hall doors.

17. Hallways. Bicycles, garbage cans, laundry, dry
cleaning, supplies or other articles shall not be placed in the

halls or on staircase landings. No Owner shall allow doors to
the corridor to remain open for any purpose other than for
immediate ingress and egress.

18. Entry for . Emeroencies. In casd of emergency
originating in or threatening any Unit, regardless of whether or
not the 0wner is present at the time of such emergency, the
Board, the Condominium Management Company or any other
person authorized by them, shall have the right to enter any

Vacation Home or any other area of such Unit for the purpose

of remedying or abating the cause of such emergency, and

such right of entry shall be immediate. To facilitate entry into

Units in the event of any such emergency, the Condominium

Association or its designee shall be allowed to retain keys to
allVacation Hornes and any other area of each Unit.

19. Plumbinq. Plumbing shall not be used for any other
purpose than those for which it was constructed, and no

sweepings, rubbish, rags or other foreign substances shall be

deposited into the plumbing.

20. Roof. Owners are not permitted on the roof of any
building within the Condominium Property for any purpose
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without the express wriften approval of the Board or
Condominium Management Company.

21. Solicitation. There shall be no solicitation by any
person anywhere on the Condominium Property for any
cause, charity or purpose whatsoever, unless specifieally

authorized in writing by the Board or the Condominium

Management Cornpany, except for solicitation by DVD in

marketing Ownership Interests or related products.

22. Parking. No vehicle belonging to any Owner or to a
member of the family of an Owner or guest, tenant or
employee of an Owner shall be parked in any unauthorized

area or in such manner as to impede or prevent access to

another Owner's or authorized user's parking space or any fire
lanes. The Condominium Association or Condominium

Management Company has the right to limit the number of
vehicles permitted to be parked on the Condominium Property

in connection with occupancy of a Unit. No repair of vehicles

shall be made within the Condominium Property. No Owner
shallstore or leave boats, trailers, mobile homes, recreational

vehicles and the like on the Condominium Property, except in
areas, if any, designated for same; provided, however, that
boats, trailers, mobile homes, recreational vehicles and the
like may be phrked on the Condominium Property if the
vehicle is less than the width of the interior of the lines of one
(1) individual parking space and does not exceed twenty-four
(24) feet in length. lf the vehicle is wider than the width of the
interior lines of one (1) individual parking space or if the
vehicle exceeds twenty-four (24) feet in length, then such
vehicle may not be parked on the Condominium Property

without the prior permission of the Condominium Association

or Condominium Management Company. No hucks or buses

may be parked anywhere on Condominium Property, except
for those of the Condominium Association, Vacation Owners

Association, DVD, the Condominium Management Company

or other TWDC Company, if any. Parking spaces are not
assigned as appurtenances to particular Units. As such, each

space may be used by any Owner, family member, lessee or
guest. Owners may not park vehicles in spaces designated for
handicapped persons, unless they fall wlthin this category of
individuals, and the Condominium Association or
Condominium Management Company shall have the right to
n-otiff local authorities of any such violations. All vehicles shall

be parked within the painted lines of one individual parking

space and in no event shall a vehicle exceed, in width, the
interior of the painted lines of one individual space. The

Owners, their employees, servants, agents, visitors, licensees

and the Owne/s family will obey all posted parking

regulations. Vehicles parked in any unauthorized area or
impeding or preventing access to another Owner's or
authorized user's parking space or any fire lanes are subject
to being towed away at the Owner's or authorized user's sole

expense. Owners' use of parking facilities is subject to the

use rules and restrictions imposed from time to time (which

may include the obligation to pay parking fees).

23. Use of Swimmino Pools, Whirlpools. and/or Other
Facilities. Owners and authorized users of the swimming
pools, whirlpools and/or other facilities do so at their own risk.

All users are requested to obey the posted rules. Children
under ten (10) years of age using any swimming pools,

whirlpools, and/or other available facilities must be

accompanied and supervised by a responsible adult.

Swimming in the pools and/or whirlpools and use of other
facilities is permitted only during the posted hours of
operation. Since the facilities are not guarded, persons using
the facilities do so at their own risk. Persons using all facilities
must be appropriately attired.

The following are the basic rules for persons using the
swimming pools and/or whirlpools:

a. Shower thoroughly each and every time before
entering.

b. Pneumatic floats or other items of similar nature,
except for Board-approved floatation devices, are not
permitted in the pools or whirlpools.

c. Running and/or ball playing or throwing objects is not
permitted in the general pool area excepi in designated areas
and in connection with various activities as permitted by the
Board from time to time.

d. Beverages may be consumed within the pool areas,
but absolutely no glass, glass bottles or other glass containers
shall be allowed within the pool area. Anyone who hosts or
participates in serving or consuming beverages will be hetd

strictly responsible for cleaning up after such refreshments
have been consumed and will further be held strictly liable for
any injury resulting from broken glass.

e. lf suntan oils, creams or lotions are used, a towel or
other form of protection must be placed on pool furniture to
protect the attire of others who use the furniture.

f. No children in diapers will be allowed in the pools

and/or whirlpools.

g, Pool towels are provided at the pool for your
convenience. No person or party may leave personal items,

including towels to reserve pool chairs.

h. There will be no swimming or fishing allowed in any
lakes, retention ponds and/or lagoons.

24. Storage of Danserous ltems. No inflammable,

combustible, or explosive fluid, chemical or substance, shall
be kept in any Unit, Common Element or Limited Common
Element except as are required for normal household use.

This provision shall not apply to the storage of such materials
in Commercial Units or Commercial LCEs where such storage
is for commercial purposes,

25. Employees/Agents Control and Entry of Units for
Maintenance, Employees and/or agents of the Condominium
Association or Condominium Management Company, and
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employees and/or agents of DVD's on-going sales program,

shall not be sent off the Condominium Property by any Owner

or authorized user at any time for any purpose. No Owner or

authorized user shall direct, supervise or in any manner
attempt to assert any control over the employees of the

Condominium Management Company or the Condominium

Association. Violations of these Condominium Rules and

Regulations, or other matters of concern, should be brought to

the attention of the Condorninium Management Company for
proper resolution. Employees or agents of the Condominium

Management Company shall be permitted to enter Units for
maintenance and repairs during reasonable hours.

26. Complaints. Complaints regarding the operation of
the Condominium shall be made in writing first to the

Condominium Management Company, as long as the

Condominium Management Agreement remains in effect, and

thereafier, to the Board.

27. Pavment of Maintenance Fees. Special Charqes and

Fines. Payment of maintenance fees, special charges, and

fines shall be made at the office of the Condominium

Management Company or at such other location as desig-

nated by the Condominium Management Company from time

to time. Payments made in the fom of checks shall be made

to the order of such party as the Condominium Management

Company shall designate.

28. Weapons. No explosives, firearms, or weapons of
any kind shall be permifted in any Unit or Vacation Home or
anywhere on the Condominium Property without the approval

of the Board.

29. Non-Payment of Assessment. Any Owners who are

delinquent in payment of their assessments may be denied

access to the Condominium Property in accordance with the

Condominium Documents, until all delinquent assessments

are paid in full. In addition, the Board or the Condominium

Management Company may rent the delinquent Owner's

Ownership lnterest in accordance with the Condominium

Documents. Assessments and installments on such

assessments paid on or before fifteen.(15) days after the date

when due shall not bear interest, but all sums not paid on or
before fifteen (15) days after the date when due shall bear

interest at the highest rate permitted by law from the date

when due until paid. In addition to such interest, the

Condominium Association may charge an administrative late

fee on delinquent accounts in an amount not to exceed the

amount permitted under Hawaii law. ln addition, the

Condominium Association may authorize the Condominium

Management Company to charge a non-sufficient funds fee on

all returned checks or dishonored electronic debits in an

amount not to exceed the amount permitted under Hawaii law.

30. No Private Watercraft. No boats, jefskis,

waverunners or watercraft of any kind shall be used, stored or

brought onto the Condominium Property by any Owner,

lessee, guest, exchanger or invitee except in such areas and

under such conditions as may be determined by the Board

from time to time.

31. Security. Owners shall at all times lock and secure
their unattended motor vehicles parked or located upon the
Condominium Property, and they shall not leave any valuables
in plain sight within or upon such vehicles. During their
occupancy, Owners shall at all times lock and secure all doors,

windows, balconies or other points of possible entry with
respect to their accommodations (except when any such point

of entry is in use by Owners or their lessees, guests,

exchangers or invitees). Neither the Condominium

Management Company nor the Condominium Association

shall be responsible for the safekeeping or protection of
personal property brought onto the Condominium Property.

32. Repairs and Replacements. Each Owner shall bear
in their entirety any expenses for repairs or replacements to
the Condominium Property occasioned by the specific use or
abuse of such Owner or any lessee, guest, exchanger, tenant,
or invitee of said Owner.

33. Timeshare Plans, Fractional Plals and Clubs.

Except as provided in the 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 Condominium Property or the Ownership

lnterests; (b) shalt aciluire or accommodate Condominium

Property or Ownership Interests; or (c) shall be permitted to
incorporate an Ownership Interest into such entity, program,

structure, scheme, device or plan, except by the Developer or
except with the prior written authorization from the Developer,

which authorization may be given or withheld in the

Developer's sole and absolute discretion, and which

authorization shall be evidenced by a written instrument

executed by the Developer, recorded in the Public Records,

and containing a reference to the Declaration.

34. Violations of Condominium Rules and Resulations. lf
and to the extent that any of the foregoing, Condominium'

Rules and Regulations are violated, the Condominium

Association and the Condominium Management Company

shall have the right to exercise all rights and remedies

available under applicable law against those individuals or
entities violating the Condominium Rules and Regulations. ln

addition, if and to the extent that any violations, in the Board's
judgment, (1) involve safe$ or security, (2) are crimes, or (3)

adversely affect the reasonable enjoyment of the

Condominium Property by other owners; those individuals

committing such violations may be removed from the

Condominium Property to the fullest extent permifted by law.
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IqASTER COTENANCY AGREEMENT
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS

THIS MASTER COTENANCY AGREEMENT DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS (this "Agrcement") is entered into effective as of the Commencemeut Date (as defined in
Section 10) by and among DISNEY VACATION DEVELOPMENT, INC., a Florida corporation, whose address is 1390

CelebrationBoulevard, Celebratiorq Florida34747 (*DVD'); ABC, INC., aNewYorkcorporation, whoseaddrpssisc/o
Disney Vacation Devoloprnent, Inc., 1390 Cclebration Blvd., Celebration, Florida 3474V C'ABC"); DISNEY
VACATION CLUB HAWAII MANAGEMENT COMPANY., LLC a Florida limited liability company; whose addrcss
is 1390 Celebration Boulevard, Celebration" Florida 34747 ('DYCHMC'); ALI'INUMLLAS-CONDOMINIUIvI
ASSOCIATION, INC., a Florida not-for-profitoorporation, whose address is 1390 Celobralion Boulevard, CelebrxiofL
Florida34T 47 (the "Condominium AssocietionJ; ALI'I NUMCATION OV{NERS ASSOCIATION, INC., aFlorida
not-for-profitoorporation (the "Vrcltlon Owners Associatlon"); andDISNEYVACATIONDEVELOPMENT, INC., a
Florida corporation, whose address is 1390 Celebration Boulevard, Celebration, Florida 34747,in its capaoity as the
initial owner ofeaoh ofthe Ownership Interests (as hereinafter defined) and on behalfofeach suocessive owner ofthe
Orvnership Interests in Aulani, Dicney Yacation C/zD@ Villas, Ko Olin4 Hawai'i, more specifically described below
(individually each owner of an Ownership Interest is herein refened to as a "Cotenanf'and collectively the owners of
the Ownership Interests are herein referred to as *Cotenants').

wITNES S_E3g:

WHEREAS,DVD is the owner of an estate for years interest in the real property more particularly described on

EgLlbLL attached hereto and incorporated herein by reference (the '?roperty"); and

WHEREAS, ABC is the owner of the fee remainder in the Property; and

WHEREAS, DVD is dweloping on the Properly a resort to be known and operated as Aulani, A Disney Resort
& Spa, Ko Olin4 Hawai'i (the "Resort'), whioh Resort shall include a hotel and related amsnities (the "Hotel") and
shall also include avacation ownership resort to be known and operated as Aulani, DisneyVacation Club@ Villas, Ko
Olina, Hawai'i (the "Vacation Ownership Resort"); and

WHEREAS, the Vacation Ownership itesort shall be a condominium (the "Condominium') pursuant to that
certainDeclarationofCondominiumProperlyRegimefor Auluri,DisneyYacationClub@Yillas,KoOtina,Hawai'i
Condominium (the o'Condominium Declaretion") to be recorded in the Office of the Assistant Registrar of the Land
Court of the State of Hawai'i (the "Land Court") substantially concurrently with this Agreement; and
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WIIEREAS, &e Hotel shall be a separate oondominium (the "llotel Condomlnium') pursuant to that certain
Declaration of Condominium Properly Regime of Aulani, A Disney Resort& Spa, Ko olina, Hawai'i Condominium
(the "Ilotel Condominium DeclarationJ to be recorded in Land Court substantiitly concunenttywith this Agreemen{
and

WHEREAS, the Vacation Ownership Resort shall also be submittsd to a vacation ownership plan (the .?Ian )pursuant to tlat oertailr Declaration ofCovenants, Conditions and Restriotions, and Grant and Reservaiion oiEasements
for Aulanl Disney Vacation CIa6@ Villas, Ko Olin4 Hawai'i Vacatibn Ownership Plan (the.?lan DeclaratlonJto be
recorded in the Land Court substantially concunently with this Agreement and the Condominium Declaration; and

WHEREAS, the condominium units (whether as an estate for. years or othenrise) within the Vacation
Ownership Resort (the "Vecation Ownership Unlts'), which are submittid to the plan, each consist of one or rnore
vacation homes intended for sepkate oooupansy and usc fYacation Homes); and

WHEREAS, DVD is reserving the right to submit designated portions of the Hotel Condominium to the
Condominium and the Plan Deolarations, and to the extent that any condominium units of fie Condonninium sihrated on
land or easement areas located within the Hotel Condominium are submitted to the Plan Declaration, tlnse unib will atso
be included in the definition of Vacatioo Ownership Units; and

ttrIBneeS, Ou Condominium witl be managed and operated by the Condominium Association and the plan
will bd managed and operated by fre Vacation Ovrsrs Associdion; and

WHEREAS' the Property is also subjeot to the terms of that certain Amended and Restated Declaration of
Covenants for Ko Olina Csmmunity Association dated March 13, 2006 (the "Ko Oline Declarafion'), recorded May
10! 2006 as Land Court Doc. Nos- 3426895 through 3426807; and

WHEREAS, pursuant to the Ko Olina Deolaration, the Property is subject to the jurisdiction of Ko Otina
Community Association, Inc., aHawaiti non-profitcorporation("K0CA") and Ko Oliaa Resortoperators Association,
Inc., aHawai'i non-profit corporation ('KORA']); and

WHEREAS, DVD is offering undivided tenant-in-common interests ('Ownership luterests') ineach Vacation
Ownership Unit; and

WHEREAS, DVD will retain the ownership of certain undivided interests (atso oomprising an "Owncrship
fnterest') in each Vacation Ownership Unit for its own use and benefif and

WHEREAS, the owners of Ownership Interests, including DVD, will be members of the Condominiurn
Association, the Vacation Orvners Association and both KOCA and KORA; and

WHEREAS, the Condominium Association will assign its responsibilities and obligations to operate and
manage fhe Condominium to DVCHMC pursuant to the terms ofa condominium property management agre€ment (the
"Condominium Manrgement Agreement'); and

WHEREAS, the Vacation Owners Association will assign its responsibilities and obligations to operate and
manage the property associated with the Plan to DVCHMC pursuant to the terms ofa vacation ownership plan property
management agreement (the "Plau Management Agreement");

WHEREAS, the Vacation Owners Association will assign its.responsibilities and obligations to operate and
manage the reservation system for theassignment and use of the Vacation Homes in the Plan to DVCHMC pursuant to
dre terms ofthe Disney Vacation Club@ Membership Agreement for the Vacation Ownership Resort (the ,Munbenhip
Agreemont"); and

WHEREAS, pursuant to t*re Plan Declaration and &e Membership Agreemenf each Cotenant must have or
make a reservation through the reservation system in order ts use a Vaoation Home within a Vacation Ownership Unit,
regardless oftlre Vacation Ownership Unit in which the Cotenant has an Ownership Interesq and

WHEREAS, DVtt, the Condominium Associatiotl the Vacation Owners Association and DVCHMCdesire to
faoilitate: (i) the Vacation Home reservation process within each Vacation Ownership Unit in the plan; (ii) the
reservation process among all Vacation Ovvnership Units in the Plan; {iii) the proper allocafion and discharge ofall offie
duties and obligations appurtenant to Vacation Ownership Unit ownership pursuant to the Ko Olina Deilaration, the
Condominium Deolaration and the Plan Deolaration; (iv) the reservation process regarding the Vacation Homes and
facilities of the PIan, and (v) the repres€ntation and voting of the Vacation Ownership Uni* in KORA, KOCA, the
Condominium Assooiation and the Vacation Owners Association:
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. NOW THERBFORE, DVD, tle Condominium Association, the Vaoation Owners Association and DVCHMC
hereby declare and agree that the portions of the Property (inoluding but not limited to any easements in the Hotel
Condominium appurtenant to the land of the Condominium) now or herea&er submitted to the Condomiuium (the
"Condominium Property") shalt be held" transferred, sold, conveyed, leased, rented, mortgaged, encrgnbere{ occupied
and otherwise dealt with subject to the covenants, conditions, reskictions, reservations, easements, charges and liens set
forth in this Agreement, all ofwhich are declared and agreed to be in the ftrtherance ofthe foregoing purposes and for
tfte purposes ofenhancing and perfecting the operation and desirability ofthe Condominiurn and the Plan. Such
covenants, conditions, restrictions, reservations, easements, charges and liens shall run withthe Condominium Property,
shall be binding upon DVD, the Cotenants, the Condominium Association, the Vacatibn Owners Associatiorq DVCFIUC
and all other parties having or acquiring any righf, title or interest in or lien upon the Condominium Property, their
succ,essors, assigns and legal ropresentatives, and shall inure to the benefit of DVD, the Cotenants, the Condominium
Association, the Vacation Owners Association, DVCHMC and eaoh and every other person or entity from time to tirne,
owning or.holding an interest in or lien upon the Condominium Property or any interest in the Condominium Froperg,
including but not limited to the'Ownership Interests.

l. Definitions.

All &rms lsed and not othemise defined in this Agreernent shall have the same meaning as the identical lerms
used in the Condominium Deolaration and PIan Declaration unless otharwise defined herein or unless the context
otherwise requires.

Z. Allosation of Csndominium Commo$ Exnenscp.and Liabjlities: lq.lbldoa ofKOCA/KORA er<pensqs and
Iiabilitie+. Eaoh Vacation Ownership Unit in the Vacation Ownenhip Resort will be assessed at least annually for its
share of the Common Expenses of the Condominium pursuant to the Condominium Declaration, The Cotenants of each
Vacation Ownership Unit are jointly and severally liable for all Common Expenses ofthe Condominium athibutable to
ttrat Vacdtion Ownership Uhit In addition, each Vacation Ownenhip Unit will be assessed by the Condominium
Association pursuant8o the Condominium Declaration, at leastannually for its share of assessments againstfie Property
under and pursuantto the Ko OlinaDeclaration, and the Cotenants of each Vacation Ownership Unit are jointly and
severally liable for all such assessments levied against the Vacation Ownership Unit pursuant to the Gondominium
Declaration and the Ko Olina Declaration. The Cotenants are also jointly and severally tiable for all assessed tiNes,
including real properti ta:<es, for which the failure to pay can give rise to thc placing of a lietr against the entire Vacation
Ownership UniL However, for purposes of this Agreernent the Cotenants agree that eaoh individual Cotenant, including
DVD, will be severally liable for that proportion of these and any other expenses or taxes ttrat may be assessed against
the Vacation Ownership Unit or for which the Cotenants may become liable by virtue oftheir Ownership Interest in the
Vacation Ownership Unit that equals the Ownership Interest owned in the Vacation Ownership Unit No Cotenant shall
be liable for any assessment made against any other Cotenant pursuant to this section, and anyf,ailure ofa Cotenant to
prornptly pay the Cotenanfs share ofsuch expenses, taxes or liabilities shail constitute a default hereunder pursuant to
Section 5 below.

3. Alloofltion of Vacation Ownership Unit R.ents. Profits and Casualtv or CondemnatioJr Procge4g. As
provided in the PIan Declaration and in the Membership Agreement eaoh Cotenant must have or make a reservation
prior to using any Vacation Horne within any Vacation Oivnership Unit and anyrents derived fiom the use ofareserved
Vacation Horne by a Cotenant (or DVD) will inure to the exclusive benefit of the person holding tfie reservation and
securing therental; therefore, it is not contemplat€d that any rents will be derived fiom any Vacation Ownership Unit
thatwill inuretothebenefitof the Cotenants as awhole, and no commonrentalpools shall beestablished withregardto
the Vacation Ownership Unit. Subject to DVD's right of first refrisal as set forth iq the PIan Declaration" each Cotenant
is free to convey his or her Ownership Interest in a Vacatisn Ownership Unit and any proceeds derived from the sale of
an Ownership Intorest by a Cotenant (or DVD) will inure to the exclusive benefit of the person or entity selling the
Ownership Interesf therefore, it is not contemplated that any proceeds derived ftom the conveyanae of anyOwnership
Interest in a Vaoation Ownership Unit will inwe to the benefit of the Cotenants as a whole. However, a{i more
particularly set forlh in the Condominium Declaration and PIan Declaration, the Cotenants agree thaf each individual
Cotenant, including DVD, will be entitled to share in any proceeds that are produced by or allocable to the Vacation
Ownership Unit as a whole, including the proceeds of any insurance or eminent domain award, in that proportion that
equals the Ownership Interest owned in the Vacation Ownership Unit. DYD, the Condominium Association, the
Vacation Owners Association and DVCHMC are not obligated to provide any rental or resale assistanceto anyCotenant
Anyrental by aCotenant of a Vacation Horue or sale by a Cotenantof an Ownership Interest wilt oocur, if at all, solely
through the efforts of such Cotenant. The Condorninium Declaration and Plan Declaration shall govern as to each
Cotenanfs rights with respect to anyproceeds arising out of casualtyto theVaoation Ownership Unit oras to ataking of
the Vacation Ownership Unit in condemnation.
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4. Yptipe Certifioate.

Pursuant to this Agreement, Cotenants of Owuersbip Interests in each Vacatiou Ownership Unlt hereby

designate DVD as their authorized voting representative at all meetiugs and on all ballots of KOCA, KORA, the
Condomiuium Association and the Yacation Owuers Association.

Pursuant to the Ko OtinaDeclaration, the Condominium Declaration and the Plan Declaration, each Vacation
Ownership Unit is atlocated certain voting rights in the affairs of KOCA, KORA, the Condominium Association andthe
Vacation Owners Association, as separately determined in each of those doouments. Pursuant to this Agreement, the
Condominium Declaration and the Plan Declaration, where a Vacation Ownership Unit is owned by more than one

persoq the Cotenants of the Vacation Ownership Unit must desigrrxe in a Voting Certifioate the Cotenant authorized to

cast the Vacation Ownership Unit's vote in meetings and on ballots of,KOCA, KORA, the Condominium Association

and the Vacation Owners Association and to represent the Vacation Ownership Unit as the Voting Representative in all
matters coming before those Assooiations. In accordanoe with the foregoing, by the acceptance of a deed oonveying an

Ownenhip lnterest in a Vacation Ownership Unit or otherwise acquiring title to an Ownership Interest each Cotenant
pursuant to &is Agreemen! heroby designates DVD as the Voting Representative in all suoh matters. In exercising this

authority, DVD agrees to act at all times on behalf of the Cotenants as a whole pursuant to its fiduoiary dufies. DVD
also agrees that it will not cast the Vacation Ownership Unifs vote in any of the follo'wing respects without the prior
concurrence of the Cotenants who own sixty percent (607o) of the Ownership Interests in the Vaoation Ownership Unit:

a. waiver ofany material rights of the Condominium Associatioq Vdcation Owners Association or ofthe
Cotenaats against DVD or any of its affiliates;

b. waiver or reduction of required replacement reserves of the Condominium or the Plan;

c. any inorease in the annual operating budget ofthe Condominium or Plan that increases the Regular

Assessmentof an Ownenhip Interestby morethan twenty percent(z0%o) overthe prioryear orany Special Assessment

exceeding five percent (57o) ofthe Regular Assessment for the current y€ar;

d. any increase in the calculation.of compensation paid to DVCHMC under the Condominium

Managament Agreement or Plan Management Agrcemenq

e, rcallocation of the undivided interests in the Common Elements ofthe Condominium appurtenantto

eaoh Vacation Ownership Unit other than the reallocation that results from the addition ofphases to the Condominium,

or other exercise of DVD's reserved rights, pursuant to the Condominium Declaratiorg

f. amendment of the Condominium De-olaration, Flan Declaration or of the Articles of Incorporation or

the Bylaws of eitherthe Condominium Association sr Vacation Owners Association in any manner that is materially

adverse to the Cotenants as a wholel or

g. amendment of the Ko Olina Deolaration, or of the Articles of Incorporation or the Bylaws of either

KOCA or KORA in any mannerthat is materially adverse to the Cotenants as awhole; or

h. voluntarytermination of the Condominium, or any proposition not to reoonstrucf repair orreplaceany

portion of any Vacation Ownership Unit or Common Elements after casualty.

Subjecl to the provisions of Section 9 below, DVD shall continue to scrve as the Voting Representative of the

Vacation Ownership Unit until such time as the Cotenants who own sixty percent (607o) of the Ownership Interests in

the Vacation Ownership Unit ooncur in writing that DVD should be removed from this position; however, during any

period of time in which DVD owns in excess of forty persent (407o) of the Ownership Interests in a given Vacation

Ownership Unif theCotenants who ownsixtypercent(507d ofthe Ownership Interests inthatVacationownershipUnit'
(other than the Ownership lrterests owned by DVD in thatVacation Ownership Unit) may remove DVD as ttre Voting

Representative of the Vacation Ownership Unit. Should DVD be removed fiom this position for any reason, the

provisions of this Agreement shall continue in firll force and effect and the Cotenants shall eleot one of their.number to
serye as the Voting Repres€ntative of the Vacation Ownership Unit until suctr time as thatperson resigns or is replaced

pursuanttotheprovisionsofthissection. Inallevents,theCotenantofeachVacationOwnershipUnitmusthaveelected
ir Voting Representative pursuant to this seotion at all times.

If any Vacation Ownership Units are located within the Hotel Condominium and/or if any Vacation Ownership

Units have membership or voting rights in the Hotel Condominium, the voting certificats set fordt in this Section 4 shall

atso ftlly apply to all Cotenants of such Vacation Ownership Units and shall be applicable to the management and

operation of the condominium association for the Hotel Condominium.
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5, Vacation Hgme ReservatioJns. Subject to the provisions of Section 9 below, and pursuant to the tgrms of
the Plan Declaration, the Cotenants agree that the Vacation Owners Association shall serve as the rcservation manager
for the Vacation Ownership Unit in which they own. The Vacation Owners Association is heraby granted the authority
to establish reservation procedures for the assignment and use of Vacation Homes within that Vaoation Ownership Unir
Under the authority granted heroin and in the Plan Declaration, the Vacation Owners Association shall assign the use of
Vacation Homes within a Vacafion Ownership Unit to the Cotenants of that Vacation Ownership Unii and to the
Cotenants in other Vacation Ownership Units in the Plan and to assigr the Cotenan8 the use of Vacation Homes in other
Vacation Ownership Units in the Plan. The Vaoation Owners Association's authoriQ to perfornr these firnctions will be
delcgated to DVCHMC pursuant to the Membership Agreement In the event that the Membership Agreement is' terminated, the Vacation Owners Association shall retain its authority to establish reservation procedures for the
assignment and use of Vacation Homes in a Vacation Ownership Unit by the Cotenants who own in that Vaoation
Ownership Unit, as well as to establish reservation procedures, whioh may or may not be identieal to those set fordr in
the Membership Agreement by which use of all Vacation Ownership Units and Vaaation Homes in the Plan shall be
determined.

6. CondominiumAssesismentCollections. SubjecttotheprovisionsofSeotiongbelow,theCotenantsagree
that the Condominium Association shall serve as the assessment collection manager for the Vacation Ownership Unit for
the purpose ofcnsuring that all expenses assessed against &e Vacation Ownership Unit pursuant to Section 2 above are
timely remised. The Condominiufi Association has assigned these duties to DVCHMC under the Condominium
Managament Agreement. As part ofits duties, DVCHMC shall notify each Cotenant of his or her share ofsuchercpenses
and shall provide for a reasonable time after receipt ofthe statement within which fhe Cotenarit must pay his or her share
toDVCHMC. ThofailureofanyCotenanttoprompt$payhlsorhershareofexpensesandlortd(€sioDVCIIMCshatl
constitute a default under this Agreemenl and the defaulting Cotcnant shall be subject to the romedies in favor of non-
defaulting Cotenants set forth in Section 9 below and to the remedies in favor of the Condominium Association pursuant
to the Cqndominium Declaration.

7. PJan Exnense Assgssment Collections. Subjeot to the provisions of Seotion 9 below, the Cotenants agree
that the Vacation Owners Association shall serve as the assessment collection manager for tfie Vacatio:r Ownership Unit
for the purpose of ensuring that all Plan Expenses assessed against the Vaoation Ownership Utit are timely remitted.
The Vacation Ovmers Association has assigned these duties to DVCHMC under the Plan Management A,greement As
part of its duties, DVCHMC shall notiS each Cotenant of his or her share of such expenses and shall provide for a
reasonable time after receipt of the statement within which the Cotenant must pay his or her share to DVCHMC. The
fail ure of any Cotenant to promptly pay his or her shar€ of expenses and/or taxes to DVCHMC shall constitute a default
underthis Agreement, and thedefaulting Cotenantshall besubjectto theremedies in favor of non-defaultiugCotenants
set forth in Section 9 below and to &e remedies in favor of the Vacation Owners Assooiation pursuant to tho Plan
Declaration.

8. Riehts .AFainst Defaultine Cotenant. Upon the default of a Cot€nant pursuant to Section 6 or Section 7
above, DVD has the right but not the obtigation to pay the amounts due from tlre defaulting Cotenant to DVCHMC prior
to the end of the then cunent fiscal year of the Condominium Association, or Vacation Owners Association, as
applicable,ifcollectionattemptsmadebyDVCHMCareunsuccessful. EaohCotsnantagreesthatuponsuchpaymentby
DVD, DVD shall adquire a lien upon the Ownership Interest in the Vacation Ownership Unit owned bythe defhulting
Cotenant The lien shall secure the amount of monies paid by DYD to DVCHMC on behalf of the defaulting Cotenant
together with interest thereon at the highest rate permified by law and together with the costs and reasonable attomeys'
fees incurred byDVD.in the collection ofsuoh sums fiom the deftulting Cotenant. The lien may be foreolosed upon &e
Ownership Interest of the defaulting Cotenant in the manner generally prescribed for the judicial andlor non-judicial
foreclosure of mortgages under Hawai'i law. In the event DVD elects not to exercise its right pursuant to this sectiorg
any other Cotenant may tender the amounts due to DVCHMC and acquire the lien desoribed herein- Defaulting
Cotenants may also be subject to legal actions for recovery ofassessments as apersonal liability and subject tothe
termination of their resbrvation rights pursuant to Hawali law.
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9. Insolvencv or Bankruptcy. In the event DVD" the Condominium Association, the Vacation Owners
Association or DVCHMC files for protection fiom creditors under any state or federal law or bccomes the debtor in a
bankruptcy proceeding, voluntarily or involuntarily and such action is not dismissed within one hundred twenty (120)
days, the filing parly shall be deemed to have automatically resigned from its positions hereunder as Voting
Representative, reservation manager and/or assessment collection manager for the Vacation Ownership Unit as lhe oase
may be. Ifnecessarn the Cotenants shall thereafter elect a succ€ssor Voting Representative pursuant to Section 4 above-

10. Execution altd Joinder blr Cotenant:.Commencem-ent D?te. Cotenants shall evidence their acceptance of
the terms and conditions ofthis Agreement by the acceptance sf a deed for the purchase of an Ownership Interest in a
Vacation Ownership Unit and the recordation of such deed in either the B ureau of Conveyances or the Land Court oflhe
Skte of Hawai'i, or by otherwise acquiring title to an Ownership Interest. The "Commencement l)ate" shall be the date
ofthe first deed so reoorded.

11. Waiver of Partition. The Cotenants hereby agree that no action for partition of any Vacation Ownership
Unit or Vacation Home in the Plan shall lie.

12. Notices. Except as may be otherwise provided herein, any notice, demand request consont, approval or
communication under this Agreement shall be in writing and shall be deemed duly given or made to DVD, the
Condominium Association, the Vacation Ovmers Assooiation or DVCHMC: (i) when depositcd, postage prepaid, in &e
United Sfates qail certified or registered mail with a rehrm recoip requestedo addressed to thc party atthe address
shown above; (ii) when delivered personally to the party at the address spccified above; (iii) when deposited wifi a
reliable overnight courier service, fee prepaid, with reoeipt ofconfinnation requested, addresssd to fie party as specified
above; or (iv) when delivered by facsimile fansmission with confirmed rece ipt of hansmission. A puty may designde a
different address for receiving notices hereunder by notice to the other parties. Unless otherwise provided herein, atl
notices or information required to be delivered to Cotenants by the Vacation Owners Association or the Condominium
Association shall be delivered by the applioable Association to DVD. DVD shall provide the Cotenants with all notises
required by the FloridaNot For Profit Corporation Act, Chapter 617, Florida Statutes: by Chapter 5l4B and Chapter
514E,Hegei-i&qlggEtan&Cior Chapter 106 and Chapter 107, Hawai'i Adminisftative Ruleq. and all suoh notices
shalt bc deemed given if delivered by regular U.S. mail to the Cotenant at tho last known address of the Cotenant
pursuant to the books and records maintained by DVCHMC, or if provided to the Cotenants as a part of a newsletter or
other periodic report directty by DVD or tluough the Condominium Association, Vaoation Owners Association or
DVCHMC as the managing entity.

13. CovemingLeW: Sgccessors inTitle. ihit Agr".."ntshallbegovernedbyandconshiedunderthelawsof
the State of Hawai'i and shall run with title to each Vacation Ownership Unit, inuring to the beneflrt and burden of the
successors intitle ofthe parties including all trustees in bankruptcy; therefore, this Agreement shall notbe cancelled until
such time as the Plan Declaration is terminated. Wherever used, the singular shall include the plural and the plural, the
singular.

14. Captions and Section Headingq. Captions and section headings contained in this Agreenient are for
convenience and.reference only and in no way define, describe, extend or limit the scope or content of this Agreement
nor the intent ofany provision hereof.

15. No Pararerslippf Joint Venture. It is the oxpress intent of the parties that neither this Agreement nor any
provision hereofbe deemed or conshued to create a partnership orjoint venture by or between any and all parties hereto.

16. Severabilitv. In the eventthat any clause orprovision of this Agreement is held to be invalidby any court
of compet€nt jurisdiction, the invalidity of sush clause or provision shall not affeot any other provision of Sris
Agr€ement

17. Amendment.

This Agreement may be amended by the corcurreuce ofCotenants owuing seventy-five percent$5Yo') ot
the totel Ownership Interests in a given Vacatiou Ownership Unit ss to that Vaeation Ownership llnlt by an
instrument in writing recorded in either the Bureau ofConveyances or the Land Court ofthe State ofllrwal'iras
appropriatc

However, during any period of tirne in which DVD owns in excess of twenty-five percent (257o) of the
undivided interests in a given Vacation Ownership Unit, the Cotenants who own seventy-fle percent (75o/o) of the
undivided interests in that Vacation Ownership Unit (other than the undivided interests owned by DVD in ttrat Vacation
Ownership Unit) may amend this Agreement as to that Vacation Ownership Unit. DVD may unilaterally amend this
Agreement by an insfiument in writing executed by DVD and recorded in eithsr the Bureau of Conveyances of the
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Offtce of Assistant Registrar of the Land Court of the State of Hawai'i if either (i) such amendment is required by any
public body or by applioable law; or (ii) solelyto inctude the condominium association for the Hotel Condominium if
Vaoation Ownership Units are included in the Hotel Condominium. DVD shalt notify the Cotenants of any suoh
unilateral amendment, the purpose therefor, and the nature of the publio body or law that required same ifso required by
a public body or applioable law.

18. Waiv,er ofJwv Trial Venue of Actions. TLe parties hereby walve any right they may have uuder any
applicable law to a trial by iury with respect to any sult or legal action wbich may be commenccd by or agalnst
another party concerning tte interpretation, construction, validity, enforcement or performance of thls
Agreement or any other agreement or iustrunent executed in connection with this Agreement fn thc event any
stch suit or legal action is commenced by a prrty, the other parties hereby agreq corsetrt aud submlt to the

' personal iurisdiction of the Federal or State Court located in Honolulu, Ilawai'i or Orange County, n'torida, with
respect to such suit or legal action, and each party also hereby conscnts and submits to and agrees ttat venue in
ruy such sult or legal actton ls proper in said courts and countles, and €ach party hereby wafues any and all
personal rights under applicable law or in equity to object to tte jurlsdiction and venue in said court and couuty.
Such Jurisdiction and venue shall be exclusive ofany other jurisdiction end venue,

I 9. The reoitals set forth at the beginning of this Agreement are true and correct and are incorporate.d huein by
this reference.

[Signatures on the following page.]
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lN WITNESSWHEREOF, DVD, the Condominium Association, theVacation OwnersAssociationand DVCHMC have
executed this Agreement effective as of the Commencement Date. ABC joins herein solely to evidence its consent to the
foregoing and to submit its interest in the Property to the terms hereof.

DISNEY VACATION CLUB HAIIUAII MANAGENilENT COMPANY,

,r

ALft NUt VTLLAS CO_NDOM|N|N|UM ASSOC|ATION, tNC.,
a Florida corporation

By:

Name: Lawrence Smith

As lts: Treasurer

Name: Lawrence Smith

As lts: Treasurer

a Florida

ALII NUI VACATION OWNERS ASSOCIATION, INC.,

rv"**'Sonn S\q-ck i. Sc



- .on this JZ aay of 4,?,il -., 20,D.before me personally appeared Leigh Anne Nieman, Assistant Secretary, Disney Vacation
Development, lnc., to me personallf known, who being by me duly swom oraffirmed, did say hat such person executed the foregoing insfurnent as fte
ffee act and deed of such person, and if applicable in lhe capacity shown, haing been dXlyprpofzed to execute such instrumentln such capac1y.

COUNTY OF

srArEor Floridn
couNwor 0sceo lq T*

on this Eo* rW -JoJg 
ne1or9 me personatly.appeared John

STATE OF

COUNWOF

Public,'$hte of Florida

executed the foregoing inskument as the free act and
suc'h inshument in such capacity.

as the ftee act and deed of such person, and if

Notary Public, State of Fhrida

;;;t'#;;#;ffiffi;1ili;
instrument as tlte free act and deed of such person, and if applicable in the capacity shoyt4, having been duly authorized to execute such instument in
such capaclty.

on tnis I ? o"y ot flpd , 20lJJ, before me personalty appeared Lawrence s*ifl.,, Trrrrffim
Inc., to me personally known, rtho being by me duly swom or affirmed, did say that such person executed the bregoing insbument as the free ac{'and
deed of such person, and if applicable in fte capacity shown, having been $uly pthgrlpffi$cute such instrument in such capacity.

on tnis l) aay or "Ap 'r.t \ 
, 20lg before me personally appeared Lawr€nce smitfr, treasurJl

lnc., to me personally known, who being by me duly swom or affrmed, did say hat such
deed of such person, and if applicable in the capacity shown, having bpe/dul1-auffrSili

srArE oo Flo rl .lo. 
I

couNwo, de ceo Lq i"'

srATE* i(ori Aa.

Osceo \a
l
) ss:

)

on this I 
ts ouy"r Sptn \ . 20ldf before me personatty appeared James M.

who being by me duly swom oiaffirmed, did say hat such person executed the foreggiqgrh
applicable in the capacity shown, having been duly authorized to executqp{rch irftrudgtltin

l{otary public - State of Florida
My Comnl**on Erpir6 D€0 2lrall
_ Commlsston f DD €1629g
Bmdd fult{ft Nat[md Notry 15sr

tlohry Psl$c - 8trh of Flod&
ftCfl||ffirhttE0tlrDcZ?,

Cmiledor t DD de29t



EXHIBITA

PROPERTY

All of those certain parcels of land situate at Honouliuli, Disfrict of Ewa, Honolulu, City and County of Honolulu,
State of Hawai'i, described as follows:

p.A,RCEL FIRST (KO OLINA PARCEL 13A) (TMK 9-1-0s7-034)

AII of trat certain parcel of land situate at Honouliuli, District of Ewa, City and County of Honolulu, State of
Hawai'i, dessibed as follows:

LOT 4604-A, area6.l37 acres, more or less, as shown on Map 1325, filed inthe Office of Assistant
Registrar of the Land Court of the State of Hawai'i with Land Court ApplicationNo. 1069 of ttre
Trustees under the Will and of the Estate of Jarnes Campbell, deceased;

Being land(s) described in Transfer Certificate of Title Number 879,924.

Note: Lot 4604-4 shalt have access over [,ots 4633 and4639, said Lot 4633 shall have an outlet to Farrington Highway,
indirectly over Easements 108 and I l8 in Exclusion 2 of Land Court Application 1069 and also over Lots 45n, 4599,
4600, 4601, and 46O2, as shown on Map 450, as set forth by Land Court Order No. 92806, filed March 6, 1989.

PARCEL SECONp (KO OLINA P.ARCEL I3B) (rMK 9-r-0s7-03s)

AII of that certain parcel of land situate at Honouliuli, District of Ewa" City and County of Honolulu, State of
Hawai'i, described as follows:

LOT 4604-.8, arca 4.531 acres, rnore or l€ss, as shown on Map 1325, filed in the Office of Assistant
Registrar of the Land Court of th€ State of Hawai'i with Land Court ApplicationNo. 1069 of the
Trustees under the Will and of the Estate of James Campbell, deceased;

Being land(s) described in Transfer Certificate of Title Numbw 879,925.

Note: Lot 4604-B shall have access over Lots 4633 and 4639, said Lot4633 shalt have an outlet to Farrington Highway,
indirectly ov€r easemeRts 108 and 118 in Exclusion 2 ofLand Court Application No. 1069 and also over Lots 4597,
4599, 4600, 46AL and 46A2 as shown on Map 450 as set forth by Land Court Order No. 92806, filed March 6, 1989.

PARCELTITIRD (KO OLINAPARCEL 1sA) (tMK 9-1'0s7-03O

All of that certain parcel of land situate at Honouliuli, District of Ewa, City and County of Honolulu, State of
Hawai'i, described as follows:

LOT 5345-A, area 5.553 acres, more or less, as shown on Map 1325, filed in the Office of Assistant
Regisftar of the Land Court of the State of Hawai'i wi& Land Court Application No. 1069 of the
Trustees under the Will and of the Estate of James Campbell, deceased;

Being land(s) described in Trarsfer Certificate of Title Number 879,926.

Note: Lot 5345-Ashall have acoess to Fanington Highway across Lots 4633 and 4638, said Lot 4533 shall have an

outletto Fanington Highway, indirectly overEasements 108 and I 18 inExclusion 2 &om Land Court Applioation 1069

andLols 4745 and 4744, as shown on Map 476 filed with Land Court Application No. 1069, and Lots 4599, 4500, and
4602, as shown on Map 450 filed with Land Court Application No. 1069, as s€t forth by Land Court Order No. 96075,
filed December 5, 1989.

223210.6



PARCqI.FOURTH (KO OLrNA PARCEL r3A) (TMK e-1-0s7-03?

All of that certain parcel of land situate at Honouliuli, Distriot of Ewa, City and County of Honolulu, State of
Hawai'i, desoribed as follows:

LOT 5345-8, area 4.995 aores, more or less, as shov*n on Map 1325, filed in the Office of Assistant
Registrar of the Land Court of the State of Hawai'i with Land Court Applioation No. 1069 of the
Trustees under the Will and of the Estate of James Campbell, deceased;

Being land(s) desoribed in Transfer Certificate of Title Number 879,927,

Note: Lot 5345-B shall have access to Farrington Highway across Lots 4533 and 4638, said Lot 4633 shall have an
outlet to Fanington Highway, indirectly over Easements 108 and 118 in Exolusion 2 from Land CourtApplication No.
1069 and Lots 4745 and4744,as shown onMap 476 filed with Land Court ApplicationNo. 1069, and Lots 4599,4600,
and 4602, as shown on Map 450 fited with Land Court Application No. 1069, as set forth by Land Court Order No.
96075, filed December 5, 1989.
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DVC RESORTAGREEMENT
FOR

AULANI. D'S'VEYYACAI'OA' C[UB@VILLAS. KO OLINA, HAWA!:I

THIS DVC RESORT AGREEMENT fAgreement") is made and entered into effective thiday of Ap&r' I
2010 (the "Effective Date") by and among BUENA VISTA TMDING COMPANY, a Florida corporation, having offices and its

principal place of business at 1390 Celebration Boulevard, Celebration, FloridailT4T (18-VIC"); DISNEYVACATION 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, lNC., a Florida corporation

having offices and its principal place of business at 1.390 Celebration Boulevard, Celebration, Florida U747 ('DVD"); ALI'I NUI

VACATION OWNERS ASSOCIATION, lNC., a Florida not-for-profit corporation, having its address at 1390 Celebration Boulevard,

Celebration, Flo rida 347 47 {the ?ssociation").

RECITALS

WHEREAS, DVD has developed a resort condominium project known as Aulani, DisneyVacationC/ub@Villas, 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 Vitlas9, Ko Olina, Hawai'l Vacation Ownership Plan') with respect to certain condominium units

in the 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 "DVG Reservation Gomponent") through which the owners of Ownenship Interests in Aglani,

Disney Vacation Club Villas, Ko 0lina, 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 BWC 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 Assooiation assigning to DVCHMC all of the Association's management and

assessment coilection duties, obligations and responsibilities (exept those rrvhich cannot be delegated as a mafterof ldW), 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 accodance with and as restric,ted by the Ko Olina - Disney Vacation Club Resort Documents; and

WHEREAS, DVD, the Association, DVCHMC and BWC desire to enter into this Agreementforthe purpose of enabling the

Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i to become a DVC Resort and for BWC to coordinate activities and perform

services associated therewith in accordance with the provisions of this Agreement.

NOW THEREFORE, in consideration of the mutualcovenants and obligations contained herein, the parties hereby agree

as follows:
AGREEMENT

l. Definitions

The following definitions of terms used in this Agreement shall prevail unless the context requires a different meaning:

1.1 Aqreement shall mean this DVC Resort Agreement for the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i.

1 ,2 Annual Dues means that portisn of the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i Estimated Budgets and

the Ko Olina - Disney Vacation Club Resort Condominium Estimated Budgets that has been assessed against an individual Owne/s

Ownership Interest.

1.3 ApolicableLawshallmeanthelawofthejurisdictionwhere.theDVCResortrefenedtoislocated,asofthedateofthis
Agreement unless BVTC determines otherwise.
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1.4 Association shall mean Ali'i NuiVacation Owners Association, lnc., 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, Hawai'i under Applicable Law.

1.5 BWC shall mean Buena Vista Trading Company, a Florida 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.

1.7 Club shall mean the Disney Vacation CIub@. 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 otherthings, theoperation of acentralreservation systemmnsisting 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 lnterest.

1.9 Disclosure Document shall mean the disclosure statement promulgated or amended by BWC in accordance with

Section 721.18,E!gdda St tutes, r"d containing the rules and regulations that BWC in its sole, absolute and unfettered discretion

determines are ne@ssary 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 .1 1 DVC Reservation Component shall mean the exehange 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 BWC 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 BWC by

virtue of and pursuant to the terms and conditions of a DVC Resort Agreement.

1.13 DVCResortAqreementshallmeantheagreementpursuanttowhicharesortbecomesandremainsaDVCResortin
accordance with the terms and conditions of such agreement.

1 .14 DVC Vacation Poinb shalf mean Vacation Points utilized by a Club Member to make a resewation 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 .1 7 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 entifled to request a reservation for the Vacation Homes at that DVC Resort

through the Vacation Ownership Plan at that DVC Resort.

1 .1 8 Home Resort Vacation Points shall mean Vacation Points symbolizing an Ownership Interest at a Home Resort which

Vacation Points ma! be used to reserve Vacation Homes at that Home Resort where that Ownership lnterest is held.

1.19 Ko Olina - Disnev Va$tion 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 ft/embens in fte Aulani,

Disney Vacation Club Villas, Ko Olina, Hawai'i as required or allowed by Applicable Law.

1.20 Ko 0lina - Disnev Vacation Club Resort Condominium Estimated Budqets 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 Budqets shall 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'iVacation Ownership Plan.
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1.22 Ownership lnterest shall mean a property interest in a Unit in a DVC Resort,

1,23 The TWDC Csmpanies shall mean TWDC and allsubsidiaries 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 lnterest 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 CIub Members at that

DVC Resort on a recurring basis during the term of the plan.

1.28 VacationPointshallmeanthesymbolicunitof measuringtherespectiverightsofaClubMembertoenjoythebenefits

of the Club Member's Ownership lnterest within the Club.

ll. Assignment

2.1 The Association, on its own behalf and on behalf of allof the Club l4embers 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 BWC 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'ithrough 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 ftlembers with respectto

all provisions of this Agreement. Each Club Member at the Aulani, Disney Vacation Club Mllas, 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 lnterest in a Unit at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i or by otherwise acquiring 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 mnsent to and acceptanoe 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 extentcontemplated underthe

Ko Olina - Disney Vacation Club Resort Documents.

2.4 BWC for itself and its successors and assigns hereby agrees to assume allof the responsibilities and duties set

forth above, and to faithfully discharge all of its obligations as assigned hereunder.

2.5 The parties agree that the rights assigned to BWC pursuant to this Agreement are exclusive to BVTC.

lll. Acknowledgments

3.1 DVCHMC, DVD, BWC and the Association hereby acknowledge the following:

a. That the DVC Reservation Component shall be operated by BWC 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 aquire 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 orbusiness of The TWDC Companies. Furthermore, Club Members willnotbeentitledto anyshareof income, gain or

distribution by or of The TWDC Companies and will not acquire any voting rights in respect of The TWDC Companies.
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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 CIub 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 devetoped 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 hasthe rightto delete a DVC Resort, including Aulani, DisneyVacation ClubVillas, 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 rcsort

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 BWC's decision in this regard

g. Thatthe relationship between DVCHMC, the Association and BVTC, togetherwith the handling of allof

the services and benefits provided by BWC for the Club Members at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i,

constitutes legitimate business of the Association.

lV. Covenants of DVD, DVCHMC and the Association

4.1 DVD agrees to notiff BWC 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 transfened an Ownership lnterest in the Aulani, Disney Vacation

Club Villas, Ko Olina, Hawai'ito the Club Member.

4.2 TheAssociation agrees thatsubsequentto expiration ortermination of the period of developercontrolof the Aulani,

Disney Vacation Club Villas, Ko Olina, Hawai'i pursuant to the Ko Olina - 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 terfis and conditions of this Agreement'

4.2 DVD, DVCHMC and the Association representand 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 lnterest in the Aulani, Disney Vacation Club Villas, Ko

Olina, Hawai'i shall aquire, possess and enjoy the right to use his or her Ownership Interest in accordance with information

contained in the deed submitted for each Club tthmber and in accordance with the Ko Olina - Disney Vacation Club Resort

Documents. DVD, DVCHMC and the Association shall immediately notiff BVTC of any change or any other fact or circumstance

affecting BWC's delivery of seMes and benefits to Club [4embers 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 Managernent of Reservation Rights.

b.1 All reservations made by Club tr/embers 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 BWC. BWC reserves the

rightto amend the Disclosure Document in its sole, absolute and unfeftered discretion and as itdetermines is necessaryordesirable

in order to operate and manage the services and benefits made available through BVTC; provided, however, that the Disclosure

Documentwillonly be amended as permitted under Chapter 721, Florida Statutes.

S.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 shucture. Underthis struc'ture, each 0wnership lnterest is symbolized by a

number of Home Resort Vacation Points under the Vacation Ownership Plan for the DVC Resort representing the reservation power

of that Ownenhip 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 numberof DVC

Vacation Points required to reserve Vacation Homes at a DVC Resort will be determined annually by BWC in its sole, absolute and

unfettered discretion except as limited by any Applicable Law; hovtever, in no eventwill BVTC reallocate DVC Vacation Points by

more than 20o/o 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 BWC in its sole, absolute and unfettered discretion.
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b.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.

b.4 DVD, DVCHMC and the Association acknowledge and agree that all personal property related to BWC's operation of

the DVC Reservation Component, including all computer hardware and software and intellec'tual property, is and always shall be the

personal property of BWC; provided, however, that in the event that this Agreement is terminated or suspended, the rights of the

parties to use the DVC Reservation Component forthe Club will be governed by the provisions of Article Vlll. below.

Vl. Other DVC Resorts

6.1 ln the event BVTC associates one or more additional resorts as DVC Resorts, the DVC ResortAgreementexecuted to

effectsuch association shall be substantially similarto this Agreement in all material respects under the circumstances pertaining to

each such additionalDVC Resort.

6.2. The parties agree that BVTC shall have the following rights with respect to the addition of resorts as DVC Resorts:

a, BWC 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 assoiiated 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,

BWC 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 BWC subject to the express wriften approval of DVD. In making a decision to associate additional DVC

Resorts, BWC shall use its bestefforts, in good faith and bas6d upon allavailable evidence underthe circumstances, to furtherthe

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 availa.ble through the DVC Reservation Component. ln this regard, BVTG willcopsider

such factors as size, capacig, furnishings, maintenance impact location (including geographic, topographic and scenic

considerations), recreational capabilities, and demand and availability for Club Member use and enjoyment.

c. In the event other resorts are asso,ciated 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 underthe same terms and conditions as existing Club Members, including the

Club trrlembens at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i, and may also result in an increase in the Annual Dues

assessed againsteach Ownership Interest.lf otherDVC Resorts are associated, demand foruse mayvaryamong thevarious 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 CIub 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 subjectto

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. ln

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. BWC does not anticipate that the rules and regulations goveming reseruations among the DVC Resorts will be

affected by adding additional resorts as DVC Resorts. However, BWC has reserved the dght 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,. BWC

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. ln the 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, BWC shall notify DVD, DVCHMC, the Association and all affected Club
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Members of such unavailability of use within thirty (30)days afterthe related eventof casualty, eminent domain action or automatic

or other deletion.

b. BVTCmay,initssolediscretion,deletealloraportionofanexistingDVCResortduetocasualtywhereanyof
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 allVacation Homes, related facilities and furnishings located upon the Aulani, DisneyVacation ClubVillas, Ko Olina,

Hawai'i in an amount equal to the replacement cost of such Vacation Homes, related facilities and furnishings 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

casuaity at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i shall be applied to the reconshuction 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'iastheirshare of the non-reconstructed orreplaced Unit, in accordancewiththe Ko Olina-DisneyVacation

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+ight 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 BWC in its sole,

absolute and unfettered discretion. In determining whether the replacement Vacation Homes and related facilities will provide a suh
stantially similar vacation experience, BWC shall consider all relevant factors, including some or all of the following: size, capacity,

fumishings, maintenance costs, location (geographic, topographic and scenic), demand and availability for Club Member use, and

recreationalcapabilities. BWC reserves the right, in its sole discretion, to reject replacementVacation Homes and related facilities

that do not meet its association criteria, including the high standards of quality and customer service established.by BWC for all

DVC Resorts from time to time.

c. BVTC may, in its sole discretion, delete all or a portion of ahy existing DVC Resort where an erninent domain

action has taken place and where any of the affected Vacation Hornes or related facilities are not replaced.

(1) IntheeventofatakingofalloraportionoftheVacationHomesandrelatedfacilitiesofaDVCResort
by eminent domain, DVD, DVCHMC, and the Association agree that any proceeds resulting from such taking shall be applied to the

replacement or aquisition of additional similar Vacation Homes and related facilities; or in lieu thereol disbursed to affected Club

lr/hmbers 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 Glub 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 greaterthan "one-to-one

use-iignt 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. BWC 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, repairor replacement period, oras a resultof adecision notto reconstructorreplace

(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+ight to use-night requirement ratio," as that term is

defined in Section 721.05(251, Florida Statutes. lf available, DVCHMC and the Association may acquire business intenuption

insurance for securing replacement Vacation Homes or related facilities or expend Association funds to secure replacementVacation

Homes or related facilities during any reconstruction, replacement or aquisition period.

f. In order to maintain compliance with the "one-to-one use+ight to use-night requirement ratio," as that term is

defined 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 not be

able to make reservations at other DVC Resorts unless the Club Member owns an Ownership lnterest at a non-deleted DVC Resort;
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however, the Club Member will continue to have reservation rights in the resort where the Club Member owns his or her Ownership

Interest in accordance with the terms of the resorfs 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'

Vll. BWC Fees

7.1 In consideration for providing the services contempnti under this Agreement and in lieu of charging individual

transaction fees to Club Members, BVTC shall be entitled to receive an amount equalto the rental proceeds, if any, in excess of the

amount paid to the Association under the Ko Olina - Disney Vacation Ctub 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.thmervices contemplated under this Agreement plus 5% of the amount of the costs

to provide the services contemplated underthisAgreement. BWC 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 1st of the next

year and past due on January 31st of that year. BWC'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 membe/' on behalf of all Club tvlembens at the

Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i, shall remit to BWC 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

anears and shall be due on January lstofthe nextyearand pastdue on January 31st ofthatyear. The fee shall be based upon the

number of Club Members owning Ownership lnterests 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 entitled to receive a prorated
,,corporate membership fee" through the termination date and based upon the numberof Club Members owning Ownership Interests

at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i as of the effective date of termination.

T 3 A Club Membe/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 Byexecution of this Agreement, DVCHMC and the Association authorize BWC to prohibit Club Members who are

delinquentinthe paymentof theirAnnualDues(with respectto anyOwnership Interesbowned bysuch Clubfvlembers)oranyother

sums due DVCHMC or the Association from aiccessing the DVC Reservation Component or checking in to a Vacation Home at a

DVC Resort reserved through the DVC Reservation Component as permitted underand in accordance with Applicable Lawand until

such,time as the delinquency is paid in full.

Vlll. Termination, Suspension antl Remedies

8.1 Termination of this Agreement can occur as follows:

a. This Agreement will automatically terminate upon:

(1) thedeclarationof bankruptcyorinsolvencyof anyof DVD, DVCHMCortheAssociationaccordingto

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 BWC 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 accordane 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 wriften 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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c. BVTC may immediatelyterminate its participation in thisAgreement, bygivingwriften noticeto DVD, DVCHMC

and the Association, upon BVTC's determination, in its sole, absolute and unfettered discretion, that DVD, DVGHMC 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 ortermination by (i) DVD and/orAssociation of

the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i's management company or DVC Operator without BWC'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 BWC's consent.

8.2 UnlesssoonerterminatedasprovidedinthisAgreement,thetermofthisAgreementshallexpireonJanuary3l,2062,
orupon the earliertermination of the Vacation Ownership Plan fortheAulani, DisneyVacation ClubVillas, Ko Olina, Hawai'i' ln the

eventthatthe Vacation Ownership Plan forthe 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 n. OVC

Reseryation Component in accordance with the terms of this Agreement to prospective purchasers;. and- .' :.-.r'' b. DVD, DVCHMC and the Association shall immediately cease using and thereafter abstain from using all

personal property belonging to BWC and related to the operation and functioning of the DVC Reservation Component, induding all

computer hardware or software or intellectual property. DVD, DVCHMC and the Association shall retum same to BWC all personal

property belonging to BWC within fifteen (15) days after termination of this Agreement, subject to any transition periods required

under ihapter ZZi. tlo property right in or privilege tb use BVTC materials is created by this Agreement which willextend 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 fiom other DVC Resorts reserving Vacation Homes at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i ftat

arc confirmed or accrued prior to termination. The terms of thls Section shall survive the termination of this Agreement.

8.5 Notwithstanding any provisions contained in this Agreement to the contraqg, BWC reserves the right to elect to

suspend the participa{ion of theAulani, DisneyVacation ClubVillas, Ko Olina, Hawai'lasaDV€ResortunderthisAgrcementraher

than electing to terminate this Agreement. The terms and conditions goveming such suspenslon shall be determined by BWC in its

sole, absolute and unfettered discretion. Upon the termination of such suspension period, the Aulani, Disney Vacation Club Villas,

Ko glina, Hawai'i shall be entitted to resume participation as a DVC Resort under this Agreement subject to any terms and

conditions established by BWC.

8.6 ln the event that DVD, DVCHMC or the Association fails to perform its services under this Agreement and such failure

resultsinaClubMember.withaconfirmedreseruationat theAulani,DisneyVacationClubVillas,lQOlina,Hawai'ibeingwongfully

denied ac@ss to a Vacation Home, then DVD, DVCHMC or the Association shall immediately coriect 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 allclaims, demands, obligations,

deficiencies, judgments, damages, suits, losses, penalties, expenses, costs (including aftorneys' and other professionals'fees and

costs) and liabilities of any kind, gpe 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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lX. Assignment

g.1 BVTC reserves the right, and DVD, DVCHMC and the Association acknowledge BVTC's right, to assign BWC's rights

and duties under this Agreement to a wholly owned subsidiary of BVTC, the parent corporation of BWC, or a corporation under

common ownership or iontrol w1h 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.

g.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 (b0) days advance notice of the assignment shall be delivered to the other parties.

g.3 DVCHMC reserves the right, and DVD, BWC and the Association acknowledge DVCHMC's right, to assign DVCHMC's

rights and duties under this Agreementlo a wholly owned subsidiary of DVD, the parent corporation of DVCHMC or a corporation

uider common ownership or iontrol with DVCHMC. Upon such assignment and assumption DVcHMc shall be released from all

obligations hereunder. Thirty (30) days advance notice of the assignment shall be delivered to the other parties.

g.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, @nsent, approvalorcommunication under

this Agreement shail be in writing and shall be deemed duly given or made: (i) when deposited, postage prepaid, in the United

Statejmail, certified or registered mail with a retum 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

iransmission 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 shallbe 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 invalidig of such clause or provision shall not affect any other provision of this Agreement. Failure of any party to insist on stdct

compliance with the provisions of this Agreement shall not constitute waiverof that party's rightto demand latercompliance with the

same or other provisions of this Agreement.

10.4 This Agreement constitutes the entire understanding and agrcement among the parties conceming 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

re-presentations, wananties, 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 govemed 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 byoragainstthe otherconceming the interpretation, construction, validity, enforcementorperformanceof this

Agreement or any other agreement or instrument executed in mnnection with this Agreement. In the event any such suit or legal

ajtion 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 equi$ 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 assignl. 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 permifted successors or assigns to parties hereto'
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10.7 ln 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 govemmental laws

or regulations, riots, insunection, 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.

lN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the Effective Date.

DISNEY VACATION CLUB HAWAII MANAGEMENT COMPANY,

LLC,
company

qL<

John M. McGowan

As its: Secretary

ALI'I NUIVACATION OWNERS ASSOCIATION, INC.,

a Florida not-for-profi t corporation

By:

BUENA VISTA TRADING COMPANY, a Florida corporation

Name:Lawrence Smith

As its: Treasurer

By:

J:\DATA\Compliance\DVC RESORTS\Ko O'lina\POS Docs\Resort Agmt\TS Resort Agmt 02 24 2010 Clean.DOC

DISNEYVACA

Leigh

As its: Assistant Secretary

a Florida limited

Yvonne Chang
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DISNEY VACAI'OI' CIUB@ MEMBERSHIP AGREEIJIENT

THIS DISNEYVACATION CLUB MEMBERSHIPAGREEMENTfoTAU-LANI, DTSNEYVACATION CLUreULLAS, KO

OLINA, HAWAT'IVACATION OWNERSHIP PLAN isentered into effectivethi&day of April2010 (the "Effective Date;) by
and among DISNEY VACATION DEVELOPMENT, lNC., a Florida corporation ("DVD"), whose address is 1390 Celebration
Boulevard, Celebration, Florida34747; DISNEYVACATION CLUB HAWAIIMANAGEMENTCOMPANY, LLC, a Florida limited
liabili$ company {"DVCHMC), whose address is 1390 Celebration Boulevard, Celebmtion, Florida 34747; and ALI'I NUI
VACATION OWNERS ASSOCIATION, lNC., aflorida notfor-profit corporation (the "Association"), whose address is 1390
Cef ebration Bou levard, Celebration, Florida 347 47 .

w!IIEgs!!H:
WHEREAS, DVD has established Aulani, Otsney Vacation Club @Villas, Ko Olina, Hawai'i Condominium (the

"Condominium') pursuantto Chapter 5148, Hawai'i Revised Statutes; and

WHEREAS, DVD has established a vacation ownership plan with respect to the Condominium pursuant to
Chapter 514E, Hawai'i Revised Statutes (the "Vacation Ownership Plan"); and

WHEREAS, pursuant to the Declaration of Covenants, Conditions and Restrictions, and Grant and Reservation of
Easements forthe Vacation Ownership Plan {the "Declaration"), the Association has the responsibility, obligation and authority
to operate the Vacation Ownership Plan; and

WHEREAS, DVD has provided for a "central reservation system" and related services (the "Club") which includes the
operation of a reservation system for the Vacation Ownetship Plan (the "Home Resort Resenration Component") through
which Owners in theVacation Ownership Plan reserve the use of the accommodations ofthe Vacation Ownership Plan pursuant

to the priorities, restrictions and limitations of the Vacation Ownership Plan established by DVCHMC from time to tirne; and

WHEREAS, the Association is desirous of entering into this Agreementforthe purpose of assigning its responsibilities
and obligations foroperating the reservation system forthe Vacation Ownership Plan to DVCHMC as described herein and for
the purpose of assuring that the quality of the operation of the Vacation Ownership Plan is maintained as described herein; and

WHEREAS, DVCHMC is desirous of accepting such assignment and furnishing the necessary services for the
Association;and

WHEREAS, the parties desireto enterintothisAgreementfsrthe purpose of defining and implementing the operation
of the reservation system for the Vacation Ownership Plan and the Home Resort Reservation Component.

NOW, THEREFORE, in consideration of the covenants, conditions and obligations contained herein and other good and
valuable consideration received by the parties, it is agreed by and among the parties as follows:

I. DEFINITIONS

The terms used in this Agreementshall be defined in accordance with the Declaration unless othenrrrise defined herein
or the context otherwise requires. ln addition, the following definitions of terms used in this Agreement shall also apply:

1.1 Ad shall mean Chapter 514E, Hawai'i Revisqd Statutes, or any successor or replacement statute.

1.2 Agreement shall mean this Drsney Vacation CIuffi Membership Agreement.

1.3 Annual Dues means that portion of the Estimated Budgets that has been assessed against an individual Owner's
Ownership lnterest.

1.4 Bankins shall mean the act of a Club Member in deferring the use of all or a portion of the Club Membe/s Home
Resort Vacation Points from the cunent Use Year into the nextsucceeding Use Year.

1.5 Borrowinq shall mean the act of a Club Member in using all or a portion of the Club Member's Flome Resort
Vacation Points from the next succeeding Use Year for the purpose of making a reservation in the immediately preceding Use
Year.
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1.6 Breakage shall mean those Use Dayswhich have not been reserved by Club Members priorto the commencement

of the Breakage peiCIO, ttre use of which may only be reserved by Club Members pursuant to the priorities set forth in

Paragraph 4.3 below.

1.7 Breakage Period shall mean the period, as set forth in the Home Resort Rules and Regulations from time to time,

preceding a given Use Day.

1.8 Club Member shall mean the Owner of record of an Ownership Interest.

1.g Condominium Estimated Budsets shall mean the operating and capital reserves budgets that establish the

estimated annual Common Expenses and reserves of the Condominium.

1.10 Estimated Budqets shallmean the Condominium Estimated Budgets and theVacation Ownership Plan Estimated

Budgets.

1.11 External Exchanqe Company shall mean any co*pany that owns, operates or owns and operates an External

Exchange Prognam.

1.12 External Exchanqe Documents shall mean all information provided to Club fvlembers, from time to time, regarding

the operation oiany External Exchange Program, including the disclosures required by Section 514E-9.5, Hawai'i Revised

Statutes.

1J3 Extemal Exchange Proqram shafi mdan the contractualanangement between (i)an ExtemalExc,hange Company

or Companies and (ii) DVD, DVCHMC, the Association, or individual Club Members, and under which Club Members may

requestand reserue, under certain conditions, the use of accornmodations in resorts otherthan the Plan or other DVC Resorts.

1.14 Futl Kitchen shall mean a kitchen that includes, at a minimum, a dishwasher, range, sink, oven and refrigerator.

1.1F GJand Villa Vacation Home shall mean a Vacation Home containing at least three (3) bedrooms, three (3)

.bathrooms and a Full Kitchen.

1.16 Home Resort Rules and Rgsuldtions shall mean the ruies and regulations which DVCHMC, in its sole, absolute

and unfeftered discretion, determines are necessary or desirabte from time to time in order to enforce the provisions of this

Ag reement or for the operation of the Home Resort Reservation Component.

1.12 Multiple Club Member shall mean a Club Member consisting of an entity or two (2) or more natural persons

owning a single Ownership lnterest.

1 .1 8 One-Bedroom Vacation Home shall mean a Vacation Home containing one (1 ) bedroom, one (1) bathroom and a

FullKitchen.

1.19 StudioVacationHomeshallmeanaVacationHomethatcontainsone(1)bedroomandone(1)bathroom,and
that is equipped with a microwave, under counter refrigerator, and sink.

1.20 Transfer shall mean the assignment by one Club Member of the use of his or her Home Resort Vacation Points to

another Club Member during a given Use Year.

1,21 Two-Bedrqom Vacation Home shall mean a Vacation Home containing two (2) bedrooms, two (2) bathrooms and

a Full Kitchen. Certain of the Two-Bedroom Vacation Homes may be locked-off into One-Bedroom and Studio Vacation Homes

as a use convenience only.

1.22 Use Day shall mean a twenty-four (24) hour period (or such lesser period as may be designated by DVCHMC

from time to time) in a Vacation Home subject to reservation and use by Club Members.

1 .23 Use Year shall mean, for each Unit in the Condominium, the twelve (12) month period beginning on the first day of

the month designated by DVD in each purchase agreement selling an OWnership Interestto a Club Member in that Unit and in

each First Deed conveying an Ownership lnterest to a Club Member in that Unit. All Ownership lnterests in a given Unit may

have the same Use Year. The Use Year shall continue for successive twelve (12) month periods for so long as the Vacation

Ownership plan continues. Any Ownership lnterest purchased to supplement a Club MembeCs existing Ownership Interest may

have the same Use Year as the Ownership Interest it supplements.
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1.24 Vacation Home shall mean and refer to those portions of a Unit designed and intended for separate use and

occupancy.

. 1 ,25 Vacation Ownership Plan Estimated Budsets shall mean the operating and capital reserves budgets that establish

the estimated annual Plan Expenses and reserves of the Vacation Ownership Plan established for the Condominium,

II. ASSIGNMENT

The Association, on its own behalf and on behalf of all of the Owners, hereby enters into and agrees to be bound bythe

terms and conditions of this Agreement, engages DVCHMC as an independentcontractorto perform ihe services described in

this Agreement, and assigns to DVCHMC, to the exclusion of all persons, allthe powers and duties of the Association (except

those that cannot be assigned as a matter of law) relating to the operation of the reservation system for the Vacation 0wnership

Plan for the Condominium. DVCHMC hereby accepts such assignment and further agrees to operate the reservatisn system for

the Vacation 0wnership Plan and the Home Resort Reservation Component in accordance with the provisions of the Plan

Documents. Each Owner shall expressly evidence acceptance of the terms and conditions of this Agreement and the Home

Resort Rules and Regulations by acceptance of a deed conveying an Ownership lnterest in a Unit or by otherwise acquiring an

Ownership lnterest. DVD enters into this Agreement for the purpose of expressing its consent to and acceptance of the terms

and conditions of this Agreement.

III. OPERATION OF THE VACATION OWNERSHIP PLAiI

3.1 Operation of the Home Resort Reservation Component. The purpose of this Agreement is to define and implement

the operation of the reservation system for the Vacation Ownership Plan for the Condominium by DVCHMC. Club Members at

the Condominium accessing Vacition Homes in accordance with the Vacation Ownership Plan and through the Home Resort

Reservetion Component must do so pursuant to the terms and conditions of this Agreemdnt and the Home Resort Rules and

Regulations.

3.2 Vacation Points. For administrative convenience in the operation ofthe Ctub and in the determination ofthe respec-

tive rights of Club Members to enjoy the services and benefits associated with rnembership in the Club, the Ownership lnterest of

each Club Member will be symbolized by a number of Home Resort Vacation Points rather than by the specific percentage of the

Club Membe/S Ownership Interest in a Unit. The number of Home Resort Vacation Points assigned to an Ownership lnterest will

be determined by the Developer in accordance with the Declaration. The number of Home Resort Vacation Points assigned to a

Club Member's Ownership Interest will remain fixed and will always symbolize the Club Membet's Ownership Interest.

3.3 Home Resort Vacation Point Reservation Values. Club Members will be permitted to use theh Home Resort

Vacation Points each Use Yearto make a reservation of a Vacation Home in the Vacation Ownership Plan forthe Condominium.

A certain number of Home Resort Vacation Points have bebn or will be established by DVCHMC in its sole, absolute and

unfettered discretion forthe use of each Vacation Home in the Vacation Ownership Planforthe Condominiumduring each Use

Day, with variations that will take into account, among other factors, anticipated seasonal and geographical demand factors and

the related actual use demand of Club Members experienced in the operation of the Club. The Home Resort Vacation Point

Values establidhed by DVCHMC that symbolize all Ownership Interests will be based upon a 365 Use Day calendar year

containing a minimum number of Fridays and Saturdays distributed through high demand periods (the "Base Year"). During the

Base Year the total number of Home Resort Vacation Points required to reserve all Use Days in all Vacation Homes in the

Vacation Ownership Plan must equal the total number of Home Resori Vacation Points assigned to the Ownership Interests

pursuant to the Declaration. Any excess availability that may exist from time to time shall be subject to the Breakage Period

priorities set forth in the Home Resort Rules and Regulations.

In order to meet the Club Members' needs and expectations as evidenced by fluctuations in Use Day demand in the

Vacation Ownership Plan experienced by DVCHMC during a given calendar year, DVCHMC may, in its sole, absolute and

unfettered discretion, increase or decrease the Home Resort Vacation Point requirements for reservation of a given Use Day

within a given Vacation Home during the given calendar year by any amount not to exceed twenty percent (20%) of the Home

Resort Vacation Points required to reserve that Use Day during the previous calendar year. Such a reallocation simply changes

the number of Home Resort Vacation Points required to reserve the use of a Vacation Home for a particular Use Day, but does

not increase or decrease the total number of Home Resort Vacation Points assigned by DVD to a given Unit or Ownership

lnterest pursuantto the Declaration. The twenty percent (20%) reallocation limitation shallnotapplyto increases ordecreases in

Home Resort Vacation Point reservation requirements relating to special periods of high demand 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 DVCHMC in its sole, absolute and unfettered discretion.
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Any increase or decpase in the Home Resort Vacation Point Reservation Requirement for a given Use Day pursuant to

DVCHMC's right to make this Home Resort Vacation Point adjustment must be offset by a corresponding decrease or increase

for another Use Day or Days. Except as otherwise provided above, adjustments in excess of twenty percent (20%) in any

calendar year will require approval of not less than sixty percent (607o) of all then-existing Club Members in the Vacation

Ownership Plan. The right to reallocate Home Resort Vacation Points is reserved by DVCHMC solely for adjusting the Home

Resort Rpservation Componentto accommodate Club Memberdemand. However, with respecttothe Condominium, each Club

Member will always be eligible to reserve at the Condominium, subject to availability: at least one (1) Use Day in a Studio

Vacation Home with a Standard View for every 20 Home Resort Vacation Points; at least one (1) Use Day in a Studio Vacation

Home with a lsland Gardens View for every 23 Home Resort Vacation Points; at least one (1) Use Day in a Sludio Vacation

Home with a Poolside Gardens View for every 25 Home Resort Vacation Points; at least one (1) Use Day in a Studio Vacation

Home with an Ocean View for every 27 Home Resort Vacation Points; at least one (1) Use Day in a One-Bedroom Vacation

Home with a Standard View for every 40 Home Resort Vacation Points; at least one (1) Use Day in a One-Bedroom Vacation '

Home with a lsland Gardens View for every 44 Home Resort Vacation Points; at least one (1) Use Day in a 0ne-Bedroom

Vacation Home with a Poolside Gardens View for every 48 Home Resort Vacation Points; at least one (1) Use Day in a One-

Bedroom Vacation Home with an Ocean View for every 53 Home Resort Vacation Points; at least one {1) Use Day in a Two-

Bedroom Vacation Home with a Standard View for every 54 Home Resort Vacation Points; at least one (1) Use Day I a Two-

Bedroom Vacation Home with a lsland Gardens View for every 60 Home Resort Vacation Points; at least one (1) Use Day in a

Two-Bedroom Vacation l'{ome with a Poolside Gardens View for every 66 Home Resort Vacation Points; at least one (1) Use

Day in a Two-Bedroom Vacation Home with an Ocean View forevery 72 Home ResortVacation Points; at least one (1) Use Day

in a Grand Villa Vacation Home with a Standard View for every 1 10 Home Resort Vacation Points; or at least one (1) Use Day in

a Grand Villa Vacation Home with an Ocean Viewforevery 143 Horne ResortVacation Points. A maximum reallocation of

Vacation Point reservation requirements could result in a "leveling" of all seasons, such that Hone Resort Vacation Point

Reservation RequiiementS would have no variation based upon seasonalilrr or different times of the year. Similarly, a maximum

reallocation of Home ResortVacation Point reservation requirements could result in a'leveling" of differences in:Home Ressrt

Vacation Point Reservation Requirements based upon particular Use Days in the week.

Participation in Certain Extemal Exchange Programs may be.based on a week for week exchange, and require the

reservation and deposit of a seven (7) consecutive Use-Day period in a One-Bedroom or Two-Bedroom Vacation Home" .

Therefore, in the event of maximum reallocation as described in the preceding paragraph, a Club lvlember would be required

(absent Banking and Bonowing) to have annual Home Resort Vacation Points of at least 280 Home Resort Vacation Points (7

Use Days X 40 Home ReSort Vacation Points per Use Day) to reserve and deposit a One-Bedroom Vacation Home with a

Standard View for exchange through the External Exchange Program, to have annual Home Resort Vacation Points of at least

308 Home Resort Vacation Points (7 Use Days X 44.Home Resort Vacation Points per Use Day) to reserve and deposit a One-

Bedroom Vacation Home with a lsland Gardens View for exchange through the External Exchange Program, to have annual

Home Resort Vacation Points of at least 336 Home ResortVacation Points i7 Use Days X48 Home ResortVacation Points per

Use Day) to reserve and deposit a One-Bedroom Vacalion Home with a Poolside Gardens View, to have annual Home Resort

Vacation Points of at least 371 Home Resort Vacation Points (7 Use Days X 53 Home Resort Vacation Points per Use Day) to

reserve and deposit a 0ne-Bedroom Vacation Home with a Ocean View for exchange through the Extemal Exchange Program,

and at least 378 Home Resort Vacation Points (7 Use Days X 54 Home Resort Vacation Points per Use Day) to reserve and

deposit a Two-Bedroom Vacation Home with a Standard View for exchange through the External Exch6nge Progra'nr, and at

least 420 Home Resort Vacation Points (7 Use Days X 60 Home Resort Vacation Points per Use Day) to reserve and deposit a

Two-Bedroom Vacation Home with a lsland Gardens View for exchange through tre External Exchange Program, and at least

462 Home Resort Vacation Points (7 Use Days X 66 Horne Resort Vacation Points per Use Day) to reserve and deposit a Two-

Bedroom Vacation Horne with a Poolside Gardens View for exchange through the External Exchange Program, and at least 504

Home Resort Vacation Points (7 Use Days X 72 Home Resort Vacation Points per Use Day) to reserve and deposit a Two-

Bedroom Vacation Home with an 0cean View for exchange through the Extemal Exchange Program. Club llbmbers should refer

to the Extemal Exchange Documents for details conaeming the requirements for making an exchange through a particular

Extemal Exchange Program.

3.4 Home Resort Rules and Requlations. The Home Resort Rules and Regulations adopted by DVCHMCfrom time to

time shall contain detailed information regarding the operation ofthe reservation system forthe Vacation Ownership Plan and the

Home Resort Reservation Componenl including the following:

a. The procedures by which a reservation must be made and confirmed;

b. The procedures for Banking and Borrowing;
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c. The Home Resort Vacation Point Charts listing the values for each Vacation Home for each Use Day

in the Condominium;

d. The procedures for and limitations upon canceling confirmed reservations;

e. The procedures for and limitations upon any wait list;

f. The procedures for and liniitations upon Transfers; and

g. Anyotherrules and regulations which DVCHMC in its sole, absolute and unfettered discretion determines

are necessary ordesirable from time to time in orderto implementorenforce the provisions of this Agreement in a mannerthat,

in DVCHMC's reasonable business judgment, will beforthe principalpurpose of improving upon the qualityand operation of the

reservation system for the Vacation Ownership Plan and furthering the collective enjoyment of the use of the Vacation Homes by

Club Members taken as a whole. Such rules and regulations may include the implementation of Specia/ Season Preference Lists,

or other use demand management vehicles. In the event DVCHMC implements a SpecialSeason Preference List, persons

eligible to appear on this List will have a special reservation priority that will supersede the usual first come, first served

reservation procedure and Home Resort Priority Period to varying extents. The Home Resort Rules and Regulations must at all

times comply with or be administered in a manner that complies with the one-to'one use+ight to use-night requirement of the Act.

3.5 DVCHMC. The reservation system forthe Vacation Ownership Plan and the Home Resort Reservation Component

shall be operated by DVCHMC pursuant to the terms of this Agreement and pursuant to the Home Resort Rules and

Regulations. DVCHMC is expressly authorized to take such actions as it deems are necessary and appropriate forthe operation

of the reservation system for the Vacation 0wnership Plan, including the implementation of all Home Resort Reservation

Component duties as outlined in Paragraph 4.2 below.

DVCHMC shalt also be responsible for all management, maintenance and operation of the Vacation Homes and

facilities of the Vacation Ownership Plan pursuant to the terms and conditions set forth in the Property Management Agreement

forthe Vacation Ownership Plan. DVCHMCfurtherreserves the rightto provide site managementservicesforone ormore other

DVC Resorts. DVCHMC shall initially be compensated forservices perfomed underthe Property ManagementAgreementfor

the Vacation Ownership Plan and this Agreement by receiving (an annual fee equal to) twelve percent (12Yo) of the total

operating and capitalreserves budgets of the Vacation Ownership Plan foreach yearof the Property ManagementAgreement

for the Vacation Ownership Plan, exclusive of ad valorem taxes and the rnanagement fee.

As additional consideration, the Association hereby assigns to DVCHMC any and all rights of the Association to rent

unreserved Vacation Homes (in accordance with the reservation priorities of the Breakage Period) 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 percenl{2112o/o) of
the Vacation Ownership Plan Estimated Budgets, plus (b) two and one-half percenl(21120/oJ of a share of the Condominium

Estimated Budgets in the proportion that the sum of the Common lnterest of the Units in the Vacation Ownership Plan bears to

the sum of the Common Interest of all Condominium Units in the Condominium, shall be remifted by DVCHMC to the

Association; and (ii) a portion of the rental proceeds, if any, in an amountequalto Buena Vista Trading Company's ("BWC's")

costs for providing those services as set forth in the DVC Resort Agreement for the Vacation 0wnership Plan in the

Condominium plus five percent {5%) of such costs. The portion of rental proceeds, if any, set forth in (ii) of the preceding

sentence shall be remitted by DVCHMC to BVTC in consideration for BVTC's performance of such services under the DVC

Resort Agreement for the Vacation Ownership Plan. ln performing its obligations for the Association and BVTC pursuant to (i)

and (ii) above, DVCHMC shall segregate such funds owed to the Association and BWC and hold them, respectively, on behalf of

the Association and BVTC and not for its own account. Such funds shall be deemed to be the property, respectively, of the

Association and BVTC and not of DVCHMC upon receipt of such funds by DVCHMC.

3,6 DVD Home Resort Vacation Points. DVD shall not sell Ownership Interests that equal more than ninety-eight

percent (98%) of the toial amountof undivided percentage interests existing atthe time within a Unit(although DVD reserves the

right to convey its Ownership Interests to a successor developer). All Home Resort Vacation Points assigned to DVD in

connection with these Ownership lntercsts will be governed by the same rules and regulations pertaining to all Club Members.

3,7 Reciprocal Use by DVD and Club Members. At any given time, DVD may own accommodations in Condominium

Units which have not yet been committed to the Vacation Ownership Plan for various reasons or in lnactive Units. In order to

provide Club Members with the greatest possible flexibility in making reservation requests, Club Members may be assigned to

occupy both Vacation Homes which are associated with the Vacation Ownership Plan and completed accommodations which

have not yet been committed to the Vacation Ownership Plan or are located in Inactive Units; howevel the total number of
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accommodations availabte for Club Member reservation for any given Use Day will neverexceed the total numberof Vacation

Homes existing within the Vacation Ownership Plan on that Use Day. Conversely, DVD may assign its renters or other users of

Inactive Units or of the completed accommodations which have not yet been committed to the Vacation Ownership Plan to

occupy both those Vacation Homes located in Active Units and those accommodations which are not; however, the total number

of Vacation Homes available for DVD renter/user reservation for any given Use Day will never exceed the total number of
Vacation Homes located in lnactive Units plus the total number of completed accommodations which have not yet been

commifted to the Vacation_ Ownership Plan on that Use Day. The reciprocal use provisions of this Section 3,7 shall at alltimes

be conducted in a mannei that complies with the one-to-one use+ight to use-night requirement of the Act.

IV. USE OF HOitlE RESORT VACATION POINTS

4.1 Options in Use of Home Resort Vacation Points. Home Resort Vacation Points may be used by Club Members in

any of the following ways during the Use Year: (i) Home Resort Vacation Points may be used to reserve Vacation Home use

rights in accordance with the reservation rules setforth in Paragraph 4.2 belowand in the Home Resort Rules and Regulations;

(ii) Home Resort Vacation Points may be Banked as set forth in Paragraph 4.4 below and in the Home Resort Rules and

Regulations; (iii) Home Resort Vacation Points may be Borrowed as set forth in Paragraph 4.5 below and in the Home Resort

Rules and Regulations; (iv) Home Resort Vacation Points may be used to reserve accommodations for exchange through an

External Exchange Program as set forth in Paragraph 4.7 below and in the Home Resort Rules and Regulations; (v) Home

Resort Vacation Points may be Transfened as set forth in Paragraph 4.8 below and in the Home Resort Rules and Regulations;

or {vi) a Club Member may voluntarily participate in the DVG Reservation Component by converting all or a portion of a Club

Member's Home Resort Vacation Points into DVC Vacation Points (as described in the 
-Disclosure 

Documenf refened to in the

DVC Resort Agreernent for the Vacation Ownership Plan) to make a reservation for available accommodations in other DVC

Resorts in accordance with the DVC Resort Agreement for the Vacation Ownership Plan.

4.2 Reservations. Club Members shall reserve Vacation Homes pursuantto the following guidelines:

a. TheUse.Year.lfallofaClubMember'sHomeResortVacationPointsforagivenUseYeararenotusedin
some manner set forth in Paragraph 4.1 above during that Use Year, any unused balance at the end of the Use Year will

automatically expire as set forth in Paragraph 4.9 below On the first day of each new Use Year, the Club Member will again

have a full complement of Home Resort Vacation Points for use during that Use Year, unless the Home Resort Vacation Poinb

were bonowed in the prwious Use Year. t

b. Reservation Requests. Subjectto any special reservation priorities (forexample, people on any Specta/

Season Preference List or Club Members having Fixed Use Periods), reservation requests for Vacation Homes by Club Members

at the Condominium will be taken on a first come, first served basis. Home Resort Vacation Points available for use in a given

Use Year (taking into account Banking and Bonowing activity) may only be used to reserve an available Vacation Home for use

within that Use Year. To reserve a given Use Day 0n a space-available basis, a Club Member must follow the reservation

procedures set forth in the Home Resort Rules and Regulations. Club Members are encouraged to submit requests as far in

advance as possible tb obtain the best choice of Vacation Homes. DVCHMC's ability to confirm a reservation request is

dependent upon the availability of the requested Vacation Home; therefore, DVCHMC cannot guarantee that a particular

reservation request can be fulfilled.

ln addition to Club Members at the Condominium, Club Members from other DVC Resorts will also have the

opportunity to make reservations for a Vacation Home on a first come, first served basis through the DVC Reservation

Component upon the expiration of any applicable Home Resort Priority Period. In the case of the Vacation Ownership Plan in the

Condominium, the Home Resort Priority Period is cunently four (4) months. This Home Resort Priority Period will be subject to

any preference list rights setforth in the Home Resort Rules and Regulations. A Club Memberfrom this Condominium seeking a

reservation at another DVC Resort through voluntary participation in the DVC Reservation Component will be subiect to the

Home Resort Priori$ Period established fot that other DVC Resort.

DVCHMC reservesthe right in its sole, absolute and unfettered discretion to extend or decrease the Home

Resort Priority Period; provided, however, in no event shall the Home Resort Priority Period forthe Vacation Ownership Plan in

the Condominium be fora period of less than one (1) month priorto the period during which the Club Membersfrom other DVC

Resorts have the rightto reservethatVacation Home during thatUse Day. ln addition, DVCHMC reservesthe righttoestablish a

continental or other preference periods in the event resorts located outside of the jurisdictional limits of the United States are

associated as DVC Resorts.
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c. Fixed Use Period. DVD has reserved the right to sell Ownership Interests in the Condominium with Fixed

Use Periods. Club Mertrrbers with those Ownership lnterests have the right to use a specific $pe of Vacation Home (for example

a 2-Bedroom Prefened) during a specific time period (for example, a week that includes Christmas day), called the "Owners Use

Period." Reservations for Ownership Interests having Fixed Use Periods are confirmed automatically on a priority basis. This
reservation priority effectively preempts other Club Members from reserving those time periods, despite the first.come,
first-seryed nature of the Home Resort Reservation Component, because the priority reservation of an Owner's Fixed
Use Period will have come first. This may adversely affect the ability of Club Members without fixed use periods to make

reseruations during high demand seasons. However, DVD will not sell Ownership Interests with Fixed Use Periods that include

more than thirty-five percent (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 reservation on a first-come, firsf-serued basis in at least sixty-five percent

(65%) of the 2 Bedroom Preferred Vacation Homes.

d. Confirmations and Cancellations. Reservations shall be con{irmed and cancellations shallbe processed as

set forth in the Home Resort Rules and Regulations. Cancellations and reservation changes may be subject to restrictions or
charges as set forth in the Home Resort Rules and Regulations.

e. Annual Dues. Failure to pay all Annual Dues (with respect to all 0wnership Interests owned by a Club

Member) in full when due may result in the initiation of lock-out procedures by DVCHMC pursuant to applicable law, resulting
(where permitted) in a denial of the right of delinquent Club Members to reserve, check in or use the Vacation Homes and
facilities of the Condominium through the Home Resort Reservation Component or to voluntarily participate in the DVC

Reservation Component by requesting a reservation for accommodations at other DVC Resorts until such time as the
delinquency is paid in full. Unsatisfied delinquencies are also subject to procedures under the Declaration and applicable law to
foreclose a lien against a Glub Membefs Ownenship lnterest.

f. Minimum Stay. DVCHMC may requhe from time to time that a minimum number of consecutive Use Days

for a particular season or special season be reserued as set forth in the Home Resort Rules and Regulations. The number of
consecutive Use Days required to be reserved shall in no event exceed five (5) Use Days.

4.3 Breakage. lf a reservation requestforanyVacation Home is notreceived bythefirstdayof the Breakage Period

with respect to a given Use Day, the-right to reserve that Vacation Home for that Use Day will thereafter be subject to the
priorities setforth in the Home Resort Rules and Regulations. In any event, DVCHMC shallalways have first priorityto reserve

the use of any available Use Days within the Breakage Period for purposes of Unit and Vacation Home maintenance. DVCHMC,

in its sole, absolute and unfettered discretion, may lengthen or shorten the Breakage Period for all Use Days from time to time if
DVCHMC, in its reasonable business judgment, determinesthatsuch an adjustmentwillbeforthe principalpurposeof improving

upon the quality and operation of the reservation system forthe Vacation Ownership Plan and furthering the collective enjoyment

of the use of the Vacation Homes by Club Members taken as a whole. In no eventwill DVCHMC establish a Breakage Period (i)
greater than ninety (90) days or the maximum period permifted by the Act (currently sixty (60) days), or (ii) less than thirty (30)

days.

4.4 BankinsHomeResortVacationPoints.BankingofHomeResortVacationPointsinvolvesthedecisionbyaClub
Member during the current Use Year to save all or a portion of the Club Member's Home Resort Vacation Points for use in the
next succeeding Use Year.

Banked Home Resort Vacation Points can only be used in the next succeeding Use Year, and once deposited, the Club

Member cannot retrieve the Banked Home Resort Vacation Points during the Use Year of deposit. Failure of Club Members to

use their Banked Home Resort Vacation Points in the next succeeding Use Year will result in the expiration of those Home

Resort Vacation Points as set forth in Paragraph 4.9 below. Banked Home Resort Vacation Points may be used by Club

Members for reservations in the Vacation 0wnership Plan for the Condominium, or other DVC Resorts (as DVC Vacation Points)

or for use of any External Exchange Program.

4.5 Borowinq Home Resort Vacation Points. Borrowing of Home Resort Vacation Points involves the decision by a

Club Member during the current Use Year to use all or a portion of the Club Member's Home Resort Vacation Points from the

next succeeding Use Year to secure a reservation in the current Use Year.

Borrowed Home Resort Vacation Points can only be used in the Use Year into which they have been Borrowed, and

failure of a Club Memberto use any Borrowed Home ResortVacation Points in the current Use Yearwillresult in the expiration

of those Home Resort Vacation Points as set forth in Paragraph 4,9 below. Borrowed Home Resort Vacation Points may not be
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returned to the original Use Year once they have been Borrowed. Borrowed Home Resort Vacation Points may be used by the

Club Member for reservations at the Condominium or other DVC Resorts (as DVC Vacation Points) or for use of any External

Exchange Program.

4.0 Limitation on Bankinq and Borrowinq. A Club Member's ability to either Bank or Borrow at any given time is limited

by the level of general Banking and Borrowing that exists at that particular time and by the projected amount of Use Days

availab6 for reservation at the Condominium. DVCHMC reserves the right, in its sole, absolute and unfettered discretion, to

suspend, in whole or in part, or increase or decrease the amount of Banking and/or Bonowing activity at any time or from time to

time if DVCHMC, in its reasonable business judgment, determines that such suspension will be for the principal purpose of

improving upon the qualig and operation of the Vacation Ownership Plan and furthering the collective enjoymentof the use of

the VacJtion Homes by Club Members taken as a whole. A Club Memberwill also not be permitted to Bank or Borrow Home

Resort Points in a given Use Year if the Club Member is delinquent in the payment of Annual Dues with respect to any

Ownership lnterests owned by the Club Member. Additional restrictions on Banking and Borrouring are set forth in the Home

Resort Rules and Regulations. Banking and Borrswing shall at alltimes be mnducted in conformity with the on+to-one us+right

to use-night requirement of the Act.

41 External Exchange Proqrams. In srder to increase the range of vacation options available to Club Members,

DVCHMC may arrange for Club Members to have access to External Exchange Programs from time to time. These Programs

may include exchange agreements between DVCHMC (as a corporate participant or membe$ and Extemal Exchange

Companies for the purpose of affording Club Members with the opportunity to avail thernselves of altemative vacation

opportunities through the duration sf the Vacation Ownership Plan. There can be no assurance, however, that DVCHMC.willbe

successfulin ananging forongoing arcessto any Extemal Exchange Program. Undersuch circumstances, Club Members may

contact a provider of exchange services directly to establish individual exchange prMleges. There can be no assurance,

however, that an individual Club Member will be able to satisfr the terms and conditions then required by such provider to

participate individually in that provide/s exchange prbgram. lf neither DVCHMC nor the individual Club Member is successful in

estabiishing an agreement with a provider of exchange services, the abitity of an individual Club Member to request future

exchanges other than to a DVC Resort will cease. Club Members should refer to the Home Resort Rules and Regulations and

External Exchange Documents for procedures and restrictions involved in requesting an exchange into any currently existing

External Exchange Program.

4.B Transfers. Transfers may be made by Club Members from time to time as set forth in the Home Resort Rules and

Regulations.

4.9 Expiration of Vacation Points. Failure of Club Members to use their Vacation Points in any given Use Year,

however such Vacation Points are obtained, shall result in automatic expiration of all unused Vacation Points without

compensation to tlre Club Members.

V. RENTALS

5.1 Club Member Rentals. A Club Member may make a reservation to use the Vacation Homes forthe Club Membels

own use, mafi tneir use available to family or friends or guests, or rent them solely through the Club Membe/s own efforts.

DVD's approval of a rental by a Club Member is not required after a reservation has been made in the renter's own ribme, and

Club Members are permitted to rent their occupancy rights on terms and conditions that they may establish. No rental assistance

is being offered by The TWDC Companies. All renters must comply with the rules and regulations affecting occupancy, and the

renting Club Memberwillbe responsible forthe acts oromissions of the renters oranyother person orpersons permitted bythe

Club Member to use the Vacation Home. The TWDC Companies do not in any way represent or promote that a part{cular

Vacation Home can be rented, or if it is rented, that any particular rental rate can be obtained for such rental. Use of Vacation

Homes and recreational facilities for Commercial Purposes or any purposes other than the personal use described in the

Declaration is expressly prohibited. "Commercial Purpose" includes a pattern of rental activity or other occupancy by an 0wner

thatthe Board, in its reasonable discretion, could conclude constitutes a commercialenterprise or practice. No Vacation Home

may be divided or subdivided into a smallerVacation Home.

5.2 Area Resor.t Hotels. Club Members should be aware that several resort hotels may be in operation within and

around the Condominium, including hoiels owned and/Or operated by The TWDC Companies, and that DVD will also rent its

Ownership Interests to the general public. Accordingly, any Club Members who attemptto rent reserved Vacation Homes fortheir

own account must compete with these resort hotels and DVD for renters without any assistance from The TWDC Companies,
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and would be at a substantialcompetitive disadvantage. Club Members should not purchase an Ownership Interest based upon

any expectation of deriving any rental or other revenue or profit therefrom.

VI. ANNUAL DUES

6,1 Estimated Budqets. The Condominium Association will promulgate an operating budget and a capital reserves

budget each calendaryear in the manner required by applicable law and the Condominium Documents and the Vacation Ownens

Association will promulgate an operating budget and a capital reserves budget each calendar year in the manner required by

applicable law and the Plan Documents. The Vacation Owners Association's operating budget shall include the Vacation

Ownership Plan's share of the operating expenses of the Club attributed to it.

6.2 Assessment and Collection of Annual Dues. Annual Dues for the Condominium will be assessed, billed and due as

set forth in the Condominium Documents. Annual Dues for the Vacation Ownership Plan will be assessed, billed and due as set

forth in the Decfaration. Each Club Memberwho has notpaid his or herAnnual Dues in fullbythe pastduedatewillbesubjectto

late charges and interest as set forth in the Condominium Documents and/or Plan Documents, as applicable.

6.3 Club Member Default. In the event a Club Member has not paid his or her Annual Dues after the past due date

described in Paragraph 6.2 above, the lien of the Vacation Owners Association or Condominium Association on the Club

Mdmber's Ownership Interest may be foreclosed, resulting in the loss of the Club Membe/s 0wnership lnterest and the

termination of his or her membership in the Club as set forth in the Condominium Documents and/or Plan Documents, as

applicable.

VII. MISCELLANEOUS PROVISIONS

7.1 Compliance: Personal Use: Commercial Purposes. Failure of a Club Member to comply with the terms and

conditions of this Agreement, the Home Resort Rules and Regulations, the Plan Dscuments or the Condominium Documents

may result in the denial of the right of the non-complying Club Member to reserve, check in or use the Vacation Homes and

facilities of the Condominium or to voluntarily participate in the DVC Reservatfon Component by requesting a reservation for
accommodations at other DVC Resorts until such time as the Ctub Member is in compliance. Except for Ownership lnterests

owned by DVD, rentals of Vacation Homes to the general public by DVD or DVCHMC, use of Vacation Points in connection with

External Exchange Programs, and the rights of thhd parties underthe Master Declaration, use of Vacation Homes and facilities

of the Condominium is limited solelytothe personal use of Club Members, theirguests, invitees, exchangers and lesseesand for
recreational use by corporations or other similar business entities owning Ownership Interests while stayrng as a registered guest

at the Condominium. Purchase of an Ownership lnterest or use of Vacation Homes and facilities of the Condominium for

commercial purposes or for any purpose other than the personal use described above is expressly prohibited.

7.2 Amendment of this Aqreement. DVCHMC, in its sole, absolute and unfettered discretion, may change the terms

and conditions of this Agreement and the Home Resort Rules and Regulations. These changes may affect an Ownefs right to

use, exchange and rentthe Owne/s Ownership lnterestand impose obligations upon the use and enjoymentof the Ownership

lnterest and the appurtenant Club Membership. Such changes may be made by DVCHMC without the consent of any Club

Member and may adversely affect a Club Member's rights and benefits and increase or decrease the Club Member's costs of
ownership. Further, although DVCHMC generally is required to make such changes in a manner which, in its reasonable

business judgment, improves upon the quality and operation of the reseryation system for the Vacation Ownership Plan and

furthers the collective enjoyment of its benefits by the Club Members taken as a whole, such changes under some circumstances

may not be to the advantage of some Club Members and could adversely affect their ability to secure reservations when and

where they want them. 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 DVCHMC to each Club Member or to the designated representaiive of each Multiple

Club Member at the Club Membefs or designated representative's last known mailing address prior to its efiective date; or (ii)

included as a part of a newsletter or other periodic report sent by the Association or DVCHMC as the Plan Manager; or (iii)

included on a website accessible to the Club Members.

7 .3 Governinq Law: Waiver of Jury Triah Venue. This Agreement shall be governed by, and shall be construed in

accordance with, the laws of the State of Hawai'i. Each party herebywaives any rightthey may have underanyapplicable lawto

a kial by jury with respect to any suit or legal action which may be commenced by or against any other party concerning the

interpretation, construction, validity, enforcement or performance of this Agreement or ahy 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 either {i) a federal or state court located in Honolulu,

Hawai'i, or (ii) the Circuit Court of the Ninth Judicial Circuit of Florida in and for Orange County, Florida, with respect to such suit
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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 either of said courts and locations, and each party hereby waives any and all personal rights under applicable law or in

equity to object to the jurisdiction and venue in either of said courts and locations. No other jurisdiction or venue shall be

permissible.

7.4 Notices. Except as may be otherwise provided herein, any notice, demand, request, consent, approval or

communication underthis Agreement shall be in writing and shall be deerned duly given or made: (i) when deposited, postage

prepaid, in the United States mail, addressed to the party at the address shown above (or, in the case of a Club Member or

designated representative of a Multiple Club Member, at the address shown on the books and records of DVCHMC); (ii) when

delivired personally to the party at the address specified above; or (iii) when deposited with a reliable overnight courier service,

fee prepaid, with leceipt of confirrnation requested, addressed to the party as specified above. A party may designate a different

address for receiving notices hereunder by notice to the other parties'

7.S Termination. This Agreement shall automatically exphe on January 31, 2062, or upon the earlier expiration of the

Vacation Ownersnip Plan for the Condominium as set forth in the Declaraiion. In the event the Vacation Ownership Plan for

Condominium is extended beyond January 31, 2062, pursuantto the terms of the Declaration, the term of this Agreement shall

automatically be extended for the additional term unless sooner terminated as provided in this Agreement.

ln the event that the Property Management Agreement is terminated or it expires in accordance with its own terms, this

Agreement will terminate, and DVCHMC will no longer provide for the operation of the reservation system for the Vacation
gwnership plan. DVCHMC also reserves tre rightto terminate this Agreementin the eventthatttre DVC ResortAgreementfor

the Vacation Ownership Plan atth€ Condominium is terminated.

ln the event thatthis Agreement terminates, $e Association shall have the authority to establlsh reservation procedures,

which may or may not be identical to the reservation procedures set forth in this Agleement, by which use of the Units and

Vacation Homes among all of Owners shall be determined. ln addition, the parties expressly agree that in the event that this

Agreement terminates, inespective of whether the termination is voluntary or involuntary and inespective of the cause of such

termination, the Association and all Owners shall cease using and thereafter abstain frsm using any and all personal property

belonging to DVCHMC, including any and alt personal property relating to the operation of the Home Resort Reservation

Compbnent, and shall return same to DVCHMC within fifteen (15) days from the date of termination. .

7 .O Suspension. Notwithstanding any provislons contained in this Agreement to the contrary, DVCHMC reserves the

right to elect to sGpend the operation of the Home Resort Reservation Component for the Vacation OwnerShip Plan at the

Condominium rather than electing to terminate this Agreement. The terms and conditions governing such suspension shall be

determined by DVCHMC in its sole, absolute and uhfettered discretion. Upon the termination of such suspension pedod, the

Vacation Ownership Plan shall be entitted to resume participation as contemplated underthis Agreementsubjectto any terms

and conditions established by DVCHMC in its sole, absolute and unfettered discretion.

7.7 Recitals.TherecitalssetforthatthebeginningofthisAgreementaretrueandcorrectandareincorporatedherein
by this reference.

7.8 Assiqnment Subcontractinq" DVCHMC may assign this Agreementto a wholly owned subsidiary of DVCHMC, the

parent corporation of DVCHMC, or a corporation under common ownership and control with BWC without the consent of the

Association. Upon such assignment and assumption DVCHMC shall be released from any and allobtigations hereunder. Thirty

(30) days advance notice of the assignment shall be delivered to the Association. DVCHMC rnay subcontract some or all of

bvbufr,tC's obligations hereunder to a third party or to a wholly owned subsidiary of DVCHMC, the parent corporation of

DVCHMC, or a Corporation under common ownership and control with BWC without the consent of the Association; provided

that DVCHMC will continue to remain liable for the performance of its obligations hereunder.

T .g Entire Aqreement. This Agreement constitutes the entire agreement among the parties hereto, and none of the

parties have been induced by any other party by representations, promises or understandings not expressed herein, and there

are no collateralagreements, stipulations, promises or understandingswhatsoever, in anywaytouching thesubject matterof this

instrument, or the instruments referred to herein that are not expressly contained herein or in the other Plan Documents.

7.10 Par:tiallnvalidation.Theinvalidityinwholeorinpartofanycovenant,promiseorundertaking,oranyparagraph,
subparagraph, sentence, clause, phrase or words, or of any provision of this Agreement shall not affect the vatid$ of the

remaining portions hereof.

Revised 3/2010
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7.11 ExcusableDelays.lntheeventthatDVCHMCshallbedelayed,hinderedinorpreventedfromtheperformanceof
any act required hereunder by reason of strikes, Iock-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

DVCHMC's control, then performance of such act shall be excused for the period of the delay, and the period for the

pedormance of any such act shall be extended for a period equivalent to the period of such delay.

7.12 Remedies; Costs and Fees. DVCHMC shall be entitled to pursue any and all legal and equitable remedies forthe

enforcement of the terms and conditions of this Agreement, including an action for damages, an action for iniunctive relief, and

an action for declaratory judgment, In any proceeding arising because of an alleged failure to comply with the terms of this

Agreement, the prevailing party shall be entitled to recover the costs of the proceeding, and recover such reasonable attomeys',

legal assistant or other professionals' fees and costs as may be awarded by the court, including all appeals and all proceedings

in bankruptcy

the parties have executed this Agreement as of the Effective Date.

D ISII EY VACATION C LU B HAWAI I MANAGEMENT COM PANY,

LLC., a Florida liability company

4^'
Name: John M. McGowan

As its: Secretary

By:

Name: Lawrence Smith

As its: Treasurer

JTDATA\Compliance\DVC RESoRTS\Ko O'lina\Timeshare Documents\TS Membership Agreement\TS Membership Agreement (imm 3-12J0) (clean).doc
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FIRSTA}IENDMENT TO

DISTIEY UACATION CLIJffiMEMBERSHIP AGREEMENT

THIS FIR$T AMENDiIIENTTO THE DIS'VEYYACAflO,t'CTU8@MEMBERSHIP,{GREEiIENTfoc AU|'I.NIDISIVEY UACAT,OIV

CLUB@ VlLl-AS, KO OLINA, HAWAI'I VACATION OWNERSHIP PLAN {the "First Amendment") is entered into effective lhie I b" day of
Sodf.*qAN 1 (the'Effective Date')by DISNEYVACATIOiI CLUB HAWAIIMAI|AGEMEI,ITCoilPANY, LLC, aFlorida limited liabili$

eerfrpaTyfDVCtfMC"), whose.address is 1390 Celebration Boulevard, Celebration, FloridaS{T(T,andmnsentedto by DISNEYVACATION

DEVEL0P$E}IT, ll{C., a Florida corporation {"DVD"}, whose address is 1390 Celebration Boulevard, Celebration, Florida 34747 and ALI'I

t{Ut VACATIOil OWlrlERS ASSOC|AT|0N, lNC., a Florida notfor-profit corporation {the'Association'), whose address is 1390 Celebration

Boulevard, Celebration, Florida 347 47.

s,lr,xE9sEr,E:

. WHEREAS, DVD has eslablished Aulani, Drbney Vacation C/ub@ Villas, Ko Olina, Hawaii Condominium (the 'Gondominium")
pursuant to Chapter 5148, Hawai'i Revised Statutes: and

WHEREAS, DVD has established a vacation ownership plan with respect io certain units in the Condominium pursuant to Chapter

514E, Hawai'iRevised Statuiqs (the'Vacation Omershlp Plan'); and '

WHEREAS, pursuantto the Declaration of Covenants, Conditions and Restrictions, and Grantand Reservation of Easementsforthe

Vacation Ornership Plan (fte "Declaration"), lhe Association has the responsibility, obligation and authority to operate lhe Vacalion

Ownership Plan;and

WHEREAS, DVD, the Association and DVCHMC previously entered into that certain Disney Vacation CIub@ Membership

AgreementforAulan|DisneyVacatian Cluffi\Allas, KoOlina, Hawai'iVacation Ownership Plan datedApril20,2010 (the'Agreement) for

thepurposeof,amongotherthings: (i)assigningtheAssociation'sresponsibilitiesandobligationsforoperatinghereservalionsystemforthe

Vacation Ownership Plan to DVCHMC as desqibed therein; (ii) assuring that the quality of the operation of the Vacation Ownership Plan is

maintained as described therein; and {iii) addressing ihe terms and conditions pursuant to which DVCHMC shall render such services; and

WHEREAS, DVD has determined to annexadditional land and facilities into the Condominium, which annexation has resulted in

revisions to the documents for the Condominium and the Vacation Ownership Plan, including the related budgets for the owners associations

for such properties; and

WHEREAS, DVCHMC has the authority to amend ihe Agreement from time to time pursuant to the terms of Article 7.2 of the

Agreement and has determined to do so io clarif, tre provisions of the Agreement arising from the annexation of the additional land and

facilities into the Condominium and fre resulting revisions to the documenls for the Condominium and the Vacation Ownership Plan, including

the related budgels for lhe owners associations for such properties; and

WHEREAS, DVD and the Association consent io the amendments to the Agreement as set forth in this First Amendment; and

WHEREAS, all terms used in this First Amendment shall have the same meaning ascribed to them as sei forth in the Agreement.

NOW THEREFORE, the Agreement is hereby amended as follows:

1. The second and ffrird paragraphs of Section 3.5 of the Agreement is hereby arnended to read as follows: (additions are double

und€rillqd, and deletions are s*uek$feugh.):

DVCHMC shall also be responsible for all management, maintenance and operation of the Vacation

Homes and facilities of the Vacation Ownership Plan pursuant to the terms and conditions set forlh in the Property

Management Agreement for the Vacation Ownership Plan. DVCHMC furfier reserves the right to provide site

management services for one or more other DVC Resorts. DVCHMC shall initially be compensated for services

performed under the Property Management Agreement for the Vacation Ownership Plan and this Agreement by

receiving an (annual fee equal to) twelve percent (127d of the

Vacation Ownership Plan EslimatedEudgelsforeach yearof the Property ManagementAgreementforhe Vacation

Ownership Plan, exclusive of non-assessmenUevenuewd valorem taxes and the management fee, Eor-tbe

@Disney



As additional consideration, the Association hereby assigns to DVGHMC any and all rights of the

Association to rent unreserved Vacation Homes (in accordance witt the reservation priorities of fie Breakage Period)

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 lhe Vacation Ownership Plan Eslimated Budgets, exqlu$jvsqfngn:a!9€lslmE{

reverues-ptus (bltwo and one-half percent (2 1/2%)of a share of the Condominium Estimated Budgets*g4gQgiygg[

nongq$essmeitlet{erues in the proportion that the sum of the Common Interest of the Units in the Vacation

Own€tship Pla; bears to the sum of the Common lnierest of all Condominium Units in the Condominium, shall be

remitted by DVCHMG to the Association; and (ii)a portion of the rentalproceeds, if any, in an amountequalto Buena

VistaTrading Company's (-BWC's") costs for ptoviding those services as set forth in fie DVC ResortAgreementfor

the Vacation Ownership Plan in tre Condominium plus five percent (570) of such costs, The portion of rental

proceeds, if any, setfortin in (ii) of the preceding sentence shallbe remitted by DVCHMCIo BWCin considerationfor
'aWC,s 

performance of such services under the DVC Resort Agreement for lhe Vacation Ownership Plan' ln

performing its obligations for the Association and BWC pursuant to (i) and {ii) above, DVCHMC shall segregale such

funds owed to flre Association and BWC and hold ihem, respectively, on behalf of fteAssociation and BWC and not

for its own account. Such funds shatl be deemed to be the property, respectively, of the Association and BWC and

not of DVGHMC upon receipt of such funds by DVCHMC.

2. Section 6.1 of the Agreement is hereby arnended to read as follows: iadditions are dgJble-stdedugd, and deletions are struet<

S€ugh):

6.1 Estimated Budgets. The Condominium Association willpromulgateUe-Cgndominiuslilimaied
each calendar year in the manner required by applicable

law ano tne condominium Documents and the vacation owners Association will promulgatelheyaedian-gmcnhjp
ptan EstimateO gudoe each calendar year in he manner

required by applicabne law and the Plan Documents, The Vacation @
otnershiaElan Estima shallincludethe Vacation Ownership Plan's share of the operating expenses of

the Club attributed to it.

3. All other terms and provisions of the Agreement shall remain in full force and effect

lN WITNESS WHEREOF, DVCHMC has executed this FirstAmendmentas of ihe Effeclive Date.

rl
Asits: r!@&t(\

lN WITNESS WHEREOF, DVD and the Association consent to this Fitst Amendment as of lhe Effective Date'

6 Disney
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Aulani, Disney Yacatioi,t CIub@ Villas, Ko olina, Hawai'i
Vacation Ownership Plan

By this Escrow Agreement (this "Escrow 4 greemenf'), First American Title Company, Inc. (the ',Escrow Agenf') agrees with Disney
Vacation Development,.Inc' ("DVD") to provide escrow services to DVD and the Purchasers of dwnership Interests in the Aulani, Disney
vacation c/ubo villas, Ko olina, Hawai'i vacation ownership plan (the "plan"\.

PART 1.

DEFINITIONS
This Part 1 defines certain words or phrases having special meanings in the Purchase Agreement or in this Escrow Agreement. Other

key words or phrases are defined elsewhere in this Escrow Agreement to put them in context. ihe purchase Agreement alsi contains certain
definitions. Words defined in this Escrow Agreement have the same meaning in the Purchase Agreemen! and vice versa. ln case of a
conflict, this Escrow Agreement controls.

The Plan Documents define some of the same key words and phrases. They are repeated or paraphrased here or in the purchase
Agreementtomakethesedocumentseasiertoreadandunderstand, WheretermsdefinedinthePurchaseAgreementorEscrowAgreement
differ from the definitions contained in the Plan Documents, the definitions in the Plan Documents conholunless ihe contextclearly"requires
otherwise. Terms not defined in the Contract Documents have the meaning given to thern in the plan Documents.

1.1 "Act!" means the Hawai'i Time Share Act (Chapter 514E, HRS) or any law that replaces that law.

1.2 "E!anke!-t!4" is defined in the Act and has.the same meaning in this Escrow Agreement. Generally, a "li€in" is a claim against
property as collateral for the payment of money. A "blanket lien" is a lien on more than one Ownership lnterest.

l'3 "Close" and "Qlosing" referto completing the sale of an Ownership Interest to a Purchaseras described in section 7.1 of this Escrow'
Agreement.

1.4 "Closins Costs" rneans all costs and expenses of Closing the sale of an Ownership Interest. lt includes, for example: (i) the Escrow
Agent's fee, (ii) conveyance taxes, {iii) notary fees, (iv) rec-ording costs, (v) charges,for credit reports on the purchaser oOtained'ny OVo, 1vi;costs of preparing the Purchaser's Deed and any loan or financing documents,lvii) costs of title insurance, (viii) all loan fees and costs, (ix)
any document preparation fee charged by DVD, and (x) postage and handling fees.

1.5 "Closing Date" means the date forthe Ctosing chosen by DVD in accordance with the Purchaser's purchaseAgreement. The Closing
actually may occur later, but the Closing Datd is the day when the Closing is scheduled to occur.

I .6 "Complition of Construction" has the meaning stated in Section 5148.3 of the Condominium property Act.

1.7 "Condominjgn" means the Aulani, Disney Vacation C/ub@ Villas, Ko Olina, Hawai'i Condominium located in Honolulu, Hawai'i.

1.8 "Condominium Propertv Act" means the Hawai'i Condominium PropertyAct (Chapter 5148, HRg) or any law that replaces that law.

1'9 'Gondominium Publi " means a condominium public report required by the Condominium Property Act. Under Hawai'ilaw,
Purchasers of ownership Interests will receive a Disclosure Statement instead of a Condorninium public Report.

1'10 "Condominium Requlations" means the rule_s and regulations adopted by the State of Hawai'iand authorized by the Condominium
PropertyAct' They are contained in Chapter 107 of Title 16 of the Regulations of the Departmentof Commerce and ConiumerAffairs of ihe
State of Hawai'i.

1.11 "Contract Documents" means, for each Purchaser, (i) this Escrow Agreement, and (ii) ihe Purchaser's purchase Agreemeni, and (iii)
any written changes to any of those documents. Changes must be in writing and signed by the person whose duties cnalnge.

1.12 "999d.'means a deed in which DVD transfers the Purchase/s Ownership lnterest to the purchaser.

Escrow Agreement
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1.13 "DVD" means Disney Vacation Development, Inc. lt is a Florida corporation. lts address is 1390 Celebration Boulevard, Celebration,

Florida34747.

1.14 "p!.@!gf'meanstheDirectoroftheDepartmentofCommerce&ConsumerAffairsoftheStateofHawai'i.

1.{5 "Qigg!osure.-9!4grnen,!" means the Hawai'i timeshare disclosure staternent about the Plan required by the Act.

1.16 "EscrowAgent"meansFirstAmericanTitleCompany,lnc. ltisaHawai'icorporation. ltsaddrqssisllTTKapiolaniBlvd.,Honolulu,
Hawai'i96813.

1.17 i'Funds" means money.

1.18 "FIRS" means Hawai'iRevised Statutes.

1.19 "Loan Documents" means any "purchase money contracf' as defined in the Act. This includes, for example, any promissory note,

mortgage, or other document in which the Purchaser agrees to repay a loan made to finance the Purchaser's purchase of an Ownership

Interest but only if the loan is made to the Purchaser by DVD or by a lender that is (i) affiliated with DVD or (ii) to whom DVD referred the

Purchaser. The Purchaser's Contract Documents and Deed are not Loan Documents.

1.20 "No!g" means any "negotiable instrumenf' as defined in the Act. A check is an example of a negotiable instrument. Generally, if a

negotiable instrument is transferred to someone else, that person can force the Purchaser to keep his or her promise to pay money. The

Purchaser must pay it even if the Purchaser has a claim or defense against DVD.

1.21 "Ownership lnteresf'means an undivided interest in a Unit in the Plan.

1.22 "P'ermitted Encumbrancd means the documents and instruments identified as the "permitted encumbrances'in the Disclosure

Statement.

1.23 "!!an" means the plan created by and existing under the Plan Documents and ihe Act. The name of the Plan is 'Aulani, Disney

Vacation C/ub@ Villas, Ko Olina, Hawai'i Vacation Ownership Ptan."

1.24 "P!an-@'means (i)theAulani, DisneyVacation Club@Villas, Ko Olina, Hawai'iVacation Ownership Plan Declaration of

Covenants, Conditions and Restrictions and Grant of Easements recorded in the Office of the Assistant Registrar of the Land Court of the

State of Hawairi (the "Declaration"), and (ii) all other documents defined as the "Plan Documents" in the Declaration.

1.25 'Pglg!-Aglggrnen!" means an Aulani, Disney Vacation CIuh@ Villas, Ko 0lina, Hawai'iVacation Ownership Plan Purchase

Agreement. The Escrow Agent acknowledges that it has received the form of the Purchase Agreement. lf DVD changes the form of the

Purchase Agreement it will give a copy tif the changed form to the Escrow Agent.

1.26 "Pqrc[asel" means each person shown as a Purchaser in a Purchase Agreement.

1.27 ' PurchgSgIS_Ud!" means the Unit identified in the Purchaser's Purchase Agreement as "Your Unit."

1.28 "Purchaser's Funds 'means all Funds, Notes, and Loan Documents received before Closing from or

on behalf of any Purchaser in connection with Purchaser's Purchase Agreement.

1.29 "Real Estate Commission'' means the Real Estate Commission of the State of Hawai'i.

1 .30 "Receipt for Disclos ' means a Receipt for Time Share Disclosure Statement in the form approved by the Department of

Commerce and Consumer Affairs of the State of Hawai i.

1.31 "Record", "Becolding" and similarterms referto and mean recorded (i) in the Office of theAssistantRegistrarof the Land Courtof the

StateofHawai'i,or(ii)totheextentrequiredinsection501-241,et seq.,Hawai'iRevisedStatutes,intheBureauofConveyancesoftheState

of Hawai'i.

1.32 "Rules" means the Rules Relating to Time Sharing, Chapter 16-'106, Hawai'iAdministrative Rules, and any other rules adopted under

the Act.

1.33 "Unit' means a unit in the Condominium that has been included in the Plan pursuant to the declaration.

Copyright March, 2010, Disney and Charles E Pear. Jr
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PART 2.

PURPOSE OF THIS ESCROWAGREEMENT

This Escrow Agreement is intended to protect the Purchaser, DVD and the Escrow Agent in Closing the sale of O*nership Interests. lt is
also intended to set up and maintain escrow accounts complying with the provisions of the Act, the Rules, the Condominium Property Act and
the Condominium Regulations. This Escrow Agreement and the other Contract Documents also are intended:

* To be the escrow instructions of DVD and Purchaser for the sale of each Ownership lnterest;

* To protect DVD in case the Purchaser defaults; and

n To protect the Purchaser from any blanket liens. DVD has chosen to protect Purchasers from blanket liens in the manner provided

by Section 51 E-19(a)(1) of the Act. But if there are any mechanics' or materialmen's liens, then DVD has chosen to protect

Purchasers in the manner provided by Section 51aE-19(a)( ) of the Act.

PART 3.

RECEIPT OF PURCHASERS' FUNDS

AND CLOSING PAPERS

3.1 Deposit of Closing Documents. Each time DVD accepts a Purchase Agreement, itwill send to the Escrow Agent:

A. A copy ofthe Purchase Agreemenl and

B. lf the offer and sale was made entirely or partly in Hawai'i, a copy of a Receipt for Disclosure Statement signed by the Purchaser;
and

C. Any closing statement or settlement statement prepared pursuant to the Real Estate Settlement Procedures Act ("RESPA").

The Escrow Agent will also accept and hold all other papers from DVD or any lender supptying money to or for the Purchaser.

The Escrow Agent will handle and deliver all of these documents as instructed by the person who provided them and these escrow
instructions; provided, however, that in the event of conflict between such instructions, these escrow instructions will control.

3.2 Purchaser's Funds. Notes and Loan Documents. DVD and each sales agentwillsend each Purchaser's Funds, Notes and Loan

Documents to the Escrow Agent promptly after receiving them. There are two exceptions:

A. Cancellation Period. DVD or a sales agent may hold any Notes and Loan Documents (i) made payable to the EscrowAgenq or
(ii) that are not negotiable insiruments (see section 1,20), untilthe later of:

1) The end of the seven-day cancellation period described in section 4.1 (if it applies), or

2) The end of any other cancellation period expressly provided to the Purchaser in his or her Purchase Agreement.

B. Sales Outside of Hawai'i. lf the law of another state, country, or other government (national or local) requires it, an out-of-state
escrow account may be set up in that state or couniry to handle sales made there. In that case, all Purchaser's Funds, Notes and Loan

Documents received in connection with sales made in that state or country will be deposited in the out-of-state escrow account there and will

be handled according to this Escrow Agreement and any additional instructions required by the law of that state or country. A copy of any
such additional instructions will become a part of this Escrow Agreemeni after DVD and the Escrow Agent sign them. The additional

instructions will apply only to sales made in that particular state or country.

3.3 The Escrow Aqent Will Handle The Purchaser's Funds, Notes and Loan Documents. The Escrow Agent will accept, hold,

deposit, and pay out, according to the Contract Documents, all Funds, Notes and Loan Documents received in connection with the
Purchaser'spurchaseofanOwnershiplnierest. ThePurchaser'sFundsmaynotbeusedforanypurposewhiletheEscrowAgentisholding
them except as otherwise expressly provided in this Escrow Agreement.

3.4 Deposit of Funds, All of the Purchasefs Funds received by the EscrowAgent underthis Escrow Agreementwillbe held and deposited

by the Escrow Agent, at least weekly, in an account approved by DVD and the Escrow Agent and in accordance with the Purchaser's

Purchase Agreement and all laws that apply. DVD will receive all earnings (for example, interest) on the Purchaser's Funds except as

otherwise provided by law or in the Purchaser's Purchase Agreement. As a result of the Escrow Agent maintaining its general escrow

accounts with one or more banks or other depositories, the Escrow Agent may receive certain financial benefits such as an arfay of bank

services, accommodations, loans or other business transactions from those banks or depositories (the "Collateral Benefits"). AllCollateral

. 
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Bene{its shall accrue to the sole benefit ofthe Escrow Agent and the Escrow Agent shall have no obligation to account io the parties to any

escrow covered by this Escrow Agreement for the value of any such Collateral Benefits. The funds within the escrow account musi at all iimes

be available for withdrawal in full by the Escrow Agent.

3.5 Reports to DVD. Each month the Escrow Agent will give DVD a written report of all receipts, intereslbearing deposits and

disbursements under this Escrow Agreement. lf DVD requests reports more often, the Escrow Agent will provide them in return for a
reasonable service charge, not exceeding Fifty Dollars ($50.00), for each extra report DVD requests.

, PART4.
CANCELLATION PERIODS;

CONDITION TO RELEA,SE OF FUNDS

4.1 Cancellation Period. For offers and sales made in Hawairi, a Purchaser has the right to cancel the Purchase Agreement under

Section 514E-8 of the Act (the "seven-day eancellation perbdJ. To do so, a Purchaser must mail ordeliver a notice of cancellation to DVD at

the address stated in the Purchase Agreement. The Purchaser must do this before the seven-day cancellation period ends. A Purchasels
seven-day cancellation period ends on the later of:

A. Seven (7) days after the Purchasels Purchase Agreement was signed; or

B. Seven (7) days after the Purchaser received the Disclosure Statement.

4.2 Other State Ganceltation Periods. For offers and sales made in states other than Hawai'i, a Purchaser has the right to cancel the

Purchase Agreement until the later of expiration of the seven-day cancellation period or expiration of the cancellation period provided under

thatstate's applicable laws (e,9., the cancellation period provided pursuantto the California Vacation Ownership and Timeshare Actol20A4
(Ca B&P Code Section 1 1 21 0, ef seg.)). Notwithstanding the foregoing, all Purchasers have the right to cancel the Purchase Agreement until

expiration of the ten-day cancellation period provided pursuant to the Florida Timeshare Act, Chapter 721 , F,,lorida Statutues.

4.3 Release of Purchaser's Funds, No matter what else the Contract Documents say, the Escrow Agent may not release a Purchaser's

Funds, Notes or Loan Docurnent$ to or for the benefit of DVD or a sales agent, or to someone else for the benefit of DVD or a sales agent, or
for construction, until the last of the following events occurs:

A. The Hawai'i Real Estate Commission has issued an effective date for a Condominium Public Report covering the phase of the

Condonlinium containing lhe Purchaser's Unit.

B. lf the offer and sale is made entirely or partly in Hawai'i:

{) TheEscrowAgenthasreceivedacopyofaReceiptforDisclosurestatementsignedbythePurchaserwhoseFundsarebeing
released;

2) The seven-day cancellation period under section 514E-8, HRS, or such longer cancellation period applicable under Section

4.2 hereoi has expired as to the Purchaser whose Funds are being released; and

3) The Escrow Agent receives a sworn statement from DVD in the form of Exhibit "A' attached to this document as to the

Purchaser whose Funds are being released. The statement rnust be dated at least five days after the applicable cancellation period has

expired and must be dated at least five (5) days after the effective date for the Condominium Public Report covering the Purchase/s Unit. The

statement may refer to multiple Purchasers and Purchase Agreements provided that the foregoing conditions are satisfied for each Purchaser

ahd Purchase Agreement included in the statement.

C. lf the offer and sale is not made in Hawai'i, the Escrow Agent receives a sworn statement fom DVD in the form of Exhibit "B"

attached to this document as to the Purchaser whose Funds are being released. The statement must be dated at least five (5) days after the

effective date for the Condominium Public Report covering the Purchase/s Unit. The statement may refer to multiple Purchasers and

Purchase Agreements provided that the foregoing conditions are satisfied for each Purchaser and Purchase Agreement included in the

statemeni

PART 5.

RELEASE OF PURCHASER'S FUNDS

WITHOUT A CLOSING

5.1 Release of Purchasers' Funds. A Purchaser's Funds, Notes and Loan Documents may be released from escrow without a Closing

only as provided in ihis Part 5 and section 9.4.

CopyrightMarch. 2010, Disney aad Charles E. Pear, Ji
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5.2 Refunds to the Purchaser. The Escrow Agent will refund the Purchaser's Funds held by the Escrow Agent (without interest and
without any other earnings on such Funds) if and only if any of the following things have happened:

A. The offer and sale is made wholly or partly in Hawai'iand either the Purchaser or DVD gives a valid notice of cancellation during
theseven-daycancellationperiodorsuchlongercancellationperiodapplicableunderSection4.2hereof .Inthatevent,allofthepurchasers
Funds held by the Escrow Agent will be returned to the Purchaser within fifteen (15) days after the notice of cancellation is received.

B. ThePurchasergivesavalidnoticeofcancellationpursuanttoSection5l4B-BToftheCondominiumPropertyAct. Inthatevent,
the Escrow Agent must promptly return to the Purchaser all of the Purchase/s Funds.

C. DVD gives notice to the Escrow Agent that the Purchaser has exercised any right to cancel that the Purchaser has under the
Purchase Agreement (other than the rights described above in subsections 5.2A and 5.2B). In that eveni, the Escrow Agent must promply
refund to th-e Purchaser allof the Purchaser's Funds remaining in escrow.

D. The Purchaser gives notice to the Escrow Agent that the Purchaser has exercised any right to cancel that the Purchaser has
under the Purchase Agreement (other than the rights described above in subsections 5.2A and 5.28). In that event, the Escrow Agent will
give DVD written notice of the Purchasefs decision to cancel. DVD has five (5) business days after it receives that notjce within which io
provide written notice to the Escrow Agent of DVD's approval or disapprovai of the cancellation. lf DVD gives it approval, then the Escrow
Agent must promptly refund to the Purchaser all of the Purchaser's Funds remaining in escrow. lf the Escrow Agent receives no notice or
receives a notice of disapproval ftorir DVD, then the Escrow Agent may proceed as provided in section 9.4.

E. The Closing has not occuned within two (2) years afier the date that a Purchaser executed his/her Purchase Agreement. ln that
event, the Escrow Agent must promptly return to the Purchaser all of the Purchaser's Funds.

F. DVD instructs the Escrow Agent to do so. In that event, the Escrow Agent will return to the Purchaser all of ttre Purchaser's Funds
within fifteen (15) days after the Escrow Agent receives that instruction.

Regardless of the things stated in subsections A - E, the Escrow Agent has no duty to use its own money to make a refund to a purchaser

whose check has not cleared. Instead, the Escrow Agent may wait until the Purchaser's check clears.but it must rnake any required refund
promptly after that.

5.3 PavmentofFundsifDVDCancelsBecausethePurchaserDefaulted. lfDVDgiveswrittennoticetotheEscrowAgentthatDVDis
canceling a Purchaser's Purchase Agreement because of the Purchaser's default then the Purchaser's Funds will be delivered as provided in
that Purchaser's Purchase Agreement. lf the Purchase Agreement provides that the Pr:rchaser's Funds will be released to DVD as liquidated
damages if the Purchaser defaults, then the following rules apply:

A. Notice From DVD. DVD must provide the Escrow Agent with a copy of a notice of default sent by DVD to the Purchaser (the
"Default Notice"), together with a statement that at least thirty (30) days have passed since the Default Notice was sent and that the
Purchaser has not cured the default and whether or not the Purchaser has objected in writing to the Default Notice. lf ihe Purchaser has
objected in writing within thirty {30) days after the Default Notice, DVD will provide Escrow Agent with a copy of the Purchaser's wriften
objection. The Default Notice will be delivered to Purchaser by certified or regisiered mail and will state that DVD has declared that the
Purchaser is in default under the Purchase Agreement.

B. ObiectionfromPurchaser. lfthePurchaserobjectstotheDefaultNotice,thePurchasermustnotifotheEscrowAgentinwriting.
lf the Escrow Agent does not receive from DVD a copy of any written objection by the Purchaser and does not receive any written objection
directly from the Purchaser within thirty (30) days from ihe date the Default Notice was sent by DVD, then the Escrow Agent may keat the
Purchaser's Funds as belonging to DVD and may release those Funds to DVD.

C. Release of Funds. lf the Escrow Agent receives a written objection from the Purchaser within thirty (30) days after sending the
notice to the Purchaser, then the Escrow Agent shall proceed as provided in section 9.4. Otherwise, the Escrow Agent must release the
Purchaser's Funds to DVD as provided in section 5.7.

5.4 Release of Funds Upon Postins a Bond or Other Financial Assurance. lf permitted by the Act or approved by the Director, the
Escrow Agent shall release a Purchaser's Funds to DVD prior to Closing il as permitted by the Act or as approved by the Director, DVD posts

a bond, letter of credit, or other financial assurance that secures DVD's obligation to refund Purchaser's Funds in accordance with the
Purchase Agreement. DVD may determine the amount of the bond, letter of credit, or other financial assurance. The Escrow Ageni may not
release a Purchaser's Funds under this section 5.4 unless the amount of the bond, letter of credit, or other financial assurance exceeds the
sum of (i) the amount to be released, plus (ii) the total amount of the Purchasers' Funds previously released to DVD for sales that have not yet
closed. lf permitted by the Act or approved by the Director, the Escrow Agent may release a Purchaser's Funds to DVD before the end of ihe
seven-day cancellation period, despite section 4,3.
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5.5 Return of Documents if a Sale_is Cancelled. lf any sale is canceled or rescinded before Closing by the Purchaser or DVD, the

Escrow Agent will:

A. Mark "canceled" on the Deed and the Purchase Agreement and return them to DVD; and

B. Provide io the Purchaser any original Notes (except for checks and so on that have already been cashed), each marked

"canceled"; and

C. Return all other papers to the person who gave them to the Escrow Agent.

5.6 Unclaimed Refunds. Unless the law requires something else, the Escrow Agent must send wriften notice by certified or registered

mail to each Purchaser entitled to a refund. lf a Purchaser does not claim his or her refund within one year after the notice is mailed, then the

Escrow Agent must treat the money as DVD's and not the Purchase/s Funds. By sending the Purchaser wriiten notice of payment of that

money to DVD, the Escrow Agent is released from any further liability to the Purchaser for that money.

5.7 Pavment of the Develooer's Funds. Any unclaimed refunds and any other Funds that the Escrow Agent may release to DVD under

this Escrow Agreemeni (for example, interest and other earnings on Funds held by the Escrow Agent) will be paid out as DVD directs in

writing. Limits on the release of the Purchaseis Funds do not apply to the release of DVD's Funds by the Escrow Agent.

PART 6.

PRECLOSING AND CLOSING CONDITIONS

6.1 The Escrow Agent Wil[ €ather the Purchaser's Monev and Documents. When the Escrow Agent receives a copy of each

Purchase Agreement, it will promptty ident$ to DVD any documents that it still needs to close the sale. lt will also do anything etse

reasonably required by DVD to close the sale. lf DVD asks, the Escrow Agent will inform DVD of the amount of a Purchase/s Funds held by

the Escrow Agent.

6.2 Closinq Conditions. The Escrow Agent will not close any sale before the Closing Date set by DVD in accordance with the

Purchaser's Purchase Agreemenl The Escrow Agent wilt close each sale on ihe Closing Date if alt of the following things (ihe "Closing

Co nditio n s'') h ave h appened:

A. The Escrow Agent has not received a notice that DVD or the Purchaser has cancelled as provided in sections 5.2 or 5.3.

B. The Escrow Agent has received enough money to pay the Ctosing Costs.

C. The Escrow Agent has received enough money to pay the purchase price stated on the Purchasefs Purchase Agreement less (i)

any credits allowed by DVD and (ii) the amount of any loan made by DVD to the Purchaser.

D. The Escrow Agent has received all necessary Closing documents.

E. All loan requirements set by DVD for the purchase have been met provided that the Escrow Agent is notified of those requiremenis

in writing.

F. The Purchaser's Unit is included in the Plan if ii isn't already.

G. A title insurance company authorized to do business in Hawai'i is committed to issue, after the Purchaser's Deed is recorded, a

policy of title insurance gn the Purchase/s Ownership Interest.

1) The title policy must insure that the Purchaser's Ownership Interesi is subject only to the Purchaser's Deed, any mortgage

signed by the Purchaser, the "permr'ffed encumbrances' listed in the Disclosure Statement, and anything else that doesn't make the

Purchaser's title unmarketable.

2) lf the Closing will happen less than forty-six (46) days after the Date of Completion, the title policy must include an attachment

(in legal terms, an "endorsement") insuring against any loss due to mechanics'or materialmen's liens. Note that "Date of Completion" has a

special meaning under section 507-43(f), HRS, and thatmeaning applies here. ltgenerally refers to the date when notice thatthe construction

has been completed has been published.

H. As to each existing blanket lien, (i) the Escrow Agent is prepared to record orcan confirm that someone else has already recorded

a release of the Purchaser's Ownership lnterestfrom the blanket lien, or (ii) in the case of mechanics'or materialmen's lien, the commitment

for a title policy required by section 7.3 includes an endorsement providing coverage against such liens.
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l. The requirements of section 4.3 have been met.

6.3 Late Closins. lf the necessary documents cannot be recorded, or if any of the Closing Conditions has not been met so that the sale
cannot be closed on the Closing Date: (i) the Escrow Agent will tell DVD at once, and (ii) the Escrow Agent will not close it later unless DVD

tells it to do so. lf DVD does so, the Escrow Agent will close it on the new date picked by DVD as long as allthe Closing Conditions have been
met. Neither DVD nor the Escrow Agent must give notice to the Purchaser of any change in the Closing Date.

PART 7.

CLOSING

7.1 Ctosinq. fo close each sale, the Escrow Agent will:

A. Date all documents and fill in any other necessary blanks in them; and

B. Record, or see that someone else records, all releases, if any, the Purchaser's Deed, any mortgage, and all other appropriate
documents; and

C. Pay, out of the Funds in escrow and after DVD's approval, all of the Closing costs; and

D. Disburse all sums due to DVD under the Purchase Agreement in the manner provided in Part B.

7.2 After the Closing. After Closing and except as otherwise provided in section 8.2, the Escrow Agent will:

A. Mail or otherwise deliver, or have someone else deliver to the Purchaser a conformed copy of the Deed and the original owner'b
title insurance policy; and

B. Mail or otherwise deliver to DVD each release, if any, and a copy of the Deed and any Closing staiement or RESPA settlement
statement held by the Escrow Agent; and

C. Mail or otheruvise deliver the original note and Loan Documents, any original lender's title policy, and copies of any Closing

statement or RESPA seftlement statement held by the Escrow Agent, and any other documents to, and do anything else reasonably required

by, DVD.

7.3 Condition of Title; Title lnsurance. A policy of title insurance will be issued io protect ihe Purehaser and a separate policy will be

issuedtoanyonemakingamortgageloantothePurchaser(suchasDVDifitmakesaloan)ifrequestedbythelender. ThePurchaserisfiee
tochooseanytitlecompanylicensedtoissuetitleinsurancepoliciesonrealpropertylocatedintheStateofHawai'i. ThePurchasermustgive
a written notice to the Escrow Agent stating the name of the title insurance company chosen by the Purchaser. lf the Purchaser does not
choose a title company, then DVD must do so.

PART 8.

DEVELOPER'S FUNDS

8.1 Sales Closed After Gompletion of Construction. lf a sale is closed after Completion of Conskuction, then the Escrow Agent will

deliver the Purchasefs Funds, Notes and Loan Documents to DVD as partof the Closing,

8.2 Sales Closed Before Gompletion of Construction. lf a sale is closed before Completion of Construction, then these rules apply:

A. The Escrow Agent will deposit all Funds from the Closings of ihe sales of the Ownership Interests closed before Completion of
Construction, including any payments made on loan commitments from lending instituiions, into a federally insured, interesfbearing accouni

designated solely for that purpose, at a financial institution authorized to do business in Hawai'i (the "Consi"ucfio n Escrow Accounf'). Funds

deposited in the Construction Escrow Account must be deposited and held in accordance with all laws that apply and as directed by DVD with

the approval of the Escrow Agent. All interest and other earnings on such Funds will belong to DVD excepi as otherwise provided by law. All

Funds in the Construction EscrowAccount mustbe keptseparatefrom the Purchasers'Funds.

B. fhe EscrowAgentwillhold all Notes and Loan Documents received from sales of Ownership Inlerests closed before Completion

of Construction. The Escrow Agent will cash any checks and similar documents which can be cashed, and will deposit the money in the

Construction Escrow Account. The Escrow Agent will keep the Notes and Loan Documents which it holds under this paragraph separate from

Notes and Loan Documents of the Purchasers whose sale has not yet closed.

C. The Escrow Agent will deposit in the Construction Escrow Account all payments made by the Purchasers pursuant to Notes and

Loan Documents received from the sales of the Ownership Interests. In performing this duiy, the Escrow Agent may contract with a loan
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servlcing company approved by DVD to receive and accountfor all such payments. DVD will pay all fees and charges of the loan servicing
company but may pass the cost along to the Purchasers making the payments as permitted in their PurchaseAgreements, Notes and/or Loan
Documents.

D. Funds in the Construction Escrow Account shall not be disbursed prior to the Completion of Construction unless DVD has
provided to the Escrow Agent satisfactory evidence that DVD has filed with the Director and with the Hawai'i Real Estaie Commission, and
that the Director has accepted:

1) A project budget showing all costs required to be paid in order to complete the project, including real property taxes,
construction costs, architectural, engineering and legal fees, and financing costs;

2) Evidence satisfactory to the Director and the Hawai'i Real Estate Commission of the availability of sufficient Funds to pay all
costs required to be paid in order to complete the project, which may include Purchaser Funds, equity Funds, interim or permanent loan

commitments, and other sources of Funds;

3) A copy of an executed construction contractfor the project;

4) A copy of the building permit for the project; and

5) Satisfactory evidence of security for the Completion of Construction, that may include the following, in form and content
accepted by the Director and approved by the Hawai'i Real Estate Commission: a completion or performance bond issued by a surety
licensed in the State of Hawai'i in an amount equal to one hundred per cent of the cost of construction; a completion or performance bond
issued by a material house in an amount equal to one hundred per cent of the cost of construction; an irrevocable letier of credit issued by a
federally-insured financial institution in an amount equal to one hundred per cent of the cost of construction; or other substantially similar
ihstrument or security approved by the Director and the Hawai'i Real Estate Commission. A completion or performance bond issUed by a
surety or by a rnatedal house, an irrevocable letter of credit, and any alternatives shall contain a provision that the Director and the Hawai'i
Real Estate Commission shall be notified in writing before any payment is made to beneficiaries of the bond.

E. Prior to the Completion of Construction, Funds in the Construction Escrow Account may be disbursed only upon DVD's request
and only to pay costs set forth in the project budget submifted pursuant to subsection S.2D.1) that are approved for payment by the project

lender or an othenruise qualified, financially disinterested person. In addition, such Funds may be disbursed to pay construction costs only in
proportion to the valuation of the work completed by the contractor, as certified by a licensed architect or engineer. The balance of any
purchase price rnay bedisbursed tothe developeronlyupon Completion of Construction of the project and the satisfaction of any mechanic's

and materialman's liens.

F. Regardless of section 8.2D, the Eserow Agent will return all Funds (including payments made by the Purchasers), Notes and Loan

Documenis to the Purchaser from whom they were received if DVD directs the Escrow Agent to do so in writing. But the Escrow Agent will not
return the Purchaser's Funds, Notes and Loan Documents before recording a Deed transfening ihe Purchaser's Ownership Interest(s) back to
DVD free of all encumbrances except tttose allowed in the title policy issued under section 7.3. lt is not the Escrow Agenfs responsibility to
obtain that Deed.

G. Upon Completion of Construction, the Escrow Agent will deliver to DVD, or as DVD directs in writing, all Funds, Notes and Loan

Documents from the closed sales. But if there is a dispute or conflicting claims or demands, the Escrow Agent may interplead as provided in
section 9.4.

H. For purposes of this section 8.2, and unless otherwise required by law, all references to the cost of construction or the cost to
complete construciion of the project shall mean and refer to the remaining costs to Substantially Complete construction of the Purchaser's
Unit, ihe phase of the building containing the Purchaser's Unit and any required infrastructure (for example, utility service lines and hookups)

as of the date of such disbursement. "Subsfantially Complete" means sufficiently complete to be physically habitable and usable (including, in

the case of the Purchaser's Unit, ready for occupancy with all necessary and customary utilities extended to it), and to obtain a certificate of
occupancy from the City and County of Honolulu. lt does not, however, require that the Unit be furnished.

8.3 Assignment of the Developer's Rights. DVD may give to a lender (called a "Secured Partf'j a'"Security Interesf in the Funds,

Notes and Loan Documents. (This means that DVD is pledging its rights in the Funds, Notes and Loan Documents as collateralfor a loan. If
DVD does not repay the loan, then the Secured Party may foreclose on DVD's rights to the Funds, Notes and Loan Documents.) lf DVD gives

someone such a Security lnterest, then the Escrow Agent will have possession of and hold DVD's interest in the Funds (including interest and

other earnings), Notes and Loan Documents for the benefii of the Secured Party {irst and for DVD second. lf there is more than one Secured

Party, then the Escrow Agent will hold the Funds, Notes and Loan Documents for each of the secured parties in their order of priority and

lastly for DVD. Upon Completion of Construction, the Escrow Agent will deliver the Funds, Notes and Loan Documents to the Secured Party
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or as the Secured Party directs in writing insiead of to DVD under subsection 8.2G, This section will apply only while a Secured Party has a

Security lnterest in the Furids, Notes and Loan Documents, The Esctow Agent will sign any document reasonably requested by a Secured
Party to confirm that the Escrow Agent has possession ofhnd is holding the Funds, Notes and Loan Documents for the benefit ofthe Secured

Party.

8.4 Other Release of Funds. The Escrow Agent shall release to DVD any Funds held by the Escrow Agent pursuant to subsection B.2A

and B.2C if all requirements of one or more of the following subsections have been met:

A. DVD posts a bond, letter of credit, or other financialassurance (a'Bond'), as permitted by the Act or as approved by the Director,

assuring the repayment to the Escrow Ageni of any refund due the Purchaser after Closing and prior to the Completion of Construction. DVD

may determine the amount of the Bond. The Escrow Agent may not release a Purchaseds Funds under this subsection B.4A unless the
amountof the Bond exceeds the sum of (i) the amountto be released, plus (ii)'the totalamountof the Purchasers'Funds previouslyreleased

to DVD for sales in Units the construction of which has not yet been Substantially Completed.

B. DVD posts a bond, letter of credit, or other financial assurance, as permitted by the Act or as approved by the Director, assuring
that construction of the Purchaser's Unit, the phase of the building containing the Purchaser's Unit and any required infrastructure, will be

Substantially Completed. For example, DVD may post a completlon bond for paymeni of the remaining costs of construction of the
Purchaser's Unit, the phase of the building containing the Purchaser's Unit and any required infrastructure.

C; The Escrow Agent is othenrvise allowed to do so by the Act, provided that any conditions to such release imposed by the Act must
first be satisfied.

Funds released pursuant to this section B.4 are not subject to the restrictions on use imposed by section 8.2.

PART 9.
ESCROWAGENT'S RIGHTS

9.1 Escrow Aqent's Fee$. For its services under this Escrow Agreement, the Escrow Agent will be paid the following fees:

A. Escrow Fee. The Escrow Agent will be paid an escrow fee in an amount set by agreement of DVD and the Escrow Agent in a
separate document. The escrow fee will be charged to the Purchaser or EVD as stated in the Purchase/s Purchase Agreement. The escrow
fee for each sale is due and payable only when the sale closes; provided that if the sale closes before the Completion of Construction, the fee
is earned when the sale closes but payable only after Completion of Construction and delivery to DVD, orias DVD directs, of the Purchaser's
Funds, Notes and Loan Documents.

B. Cancellation Fee. No cancellation fee will be charged by the Escrow Agent for any Purchase Agreement that is canceled by the
Purchaser or DVD.

g.2 LostFunds. TheEscrowAgentisnotresponsibleforanyFundslostduringthetimethatineyaredepositedinanaccountinsuredas
to principal by the United States Government or the State of Hawai'i, or an agency of either of them.

9.3 OtherLimitsontheEscrowAqent'sLiabilitvandDuties. TheEscrowAgentwillnotbelieibletothePurchaser,DVDoranyoneelse
for acting as directed by the Contract Documents, even if DVD, the Purchaser or anyone else instructs it to do otherwise. The Escrow Agent
does not have to tell DVD or any Purchaser about any other transaciion or fact if that transaciion or fact does noi prevent the Escrow Agent
from performing its obligations under the Contract Documents. The Escrow Agent is not responsible for documents or money not delivered to

the Escrow Agent. The Escrow Agent is not liable if the Purchaser gives a valid notice of cancellation to DVD but DVD does not notify the
Escrow Agent in a timely fashion. The Escrow Agent need not determine if any Purchase Agreement it receives is valid or sufficient. For all
purposes, the Escrow Agent may assume that:

A. All documents were signed by the persons whose signatures seem to be on them; and

B. The persons signing documents are old enough and competent to sign and had the authority to do so; and

C. Anyone who signs for someone else has permission io do so; and

' D. Any written notice or instruction from DVD, or any lender providing financing for the purchase of an Ownership lnterest, is true and

accurate.

9.4 Disputes. The Escrow Agent is not required to decide disputes or resolve conflicting demands from DVD, the Purchaser, 0r anyone

else. The Escrow Agent can wait for the dispute to be settled by the parties or by appropriate legal proceedings. lf it chooses, the Escrow
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Agent may instead ask a court in Hawai'i to decide the rights of the parties and depositthe Funds with the court, This is called an"lnterpleader
Actian;'OncetheEscrowAgentfilesthelnterpleaderActionanddepositstheFundswiththecourt,theEscrowAgenthasnomoreliabilities
or obligations for those Funds.

9.5 ThePurchaseJand DVDwilllndemnifutheEscrowAqent. ThePurchaserandDVD,jointlyandseverally(togetherandseparately)
promise to indemnify the Escrow Agent against (which means the Purchaser and DVD agree to pay in full) all costs, damages, judgments,

legal fees and expenseq reasonably incurred by the Escrow Agent for acting as instructed in this Escrow Agreement. This'does not, however,

apply to anything caused by the negligence or misconduct of the Escrow Agent.

9.6 CancellationofThis.EscrowAgreement. DVDortheEscrowAgentcancancelthisEscrowAgreementbygivingwrittennoticetothe
othersixty(60)daysinadvance. AllPurchaseAgreementsacceptedbyDVDbeforethedateofthecancellationnoiicewillcontinueunderthis
Escrow Agreement and will be closed by the Escrow Agent according to these escrow instructions just as if no notice of cancellation had been
given, DVDmay,however,haveadifferentescrowcompanycloseanyPurchaseAgreementsdeliveredtotheEscrowAgentbeforethedate
of the termination. ln that case, the Escrow Agent will receive a fair cancellation fee based on the work done but not less than twenty dollars
($20.00) nor more than the full escrow fee. The Escrow Agent will receive no fee for Purchase Agreernents accepted by DVD but not
delivered to the Escrow Agent as of the date of the termination. Purchasers cannot cancel this Escrow Agreement and their consent is noi
necessary to cancel it so long as DVD enters into a new Escrow Agreement with another escrow company licensed under Hawai'i law.

PART 10.

GEI'IERAL MATTERS

10.1 Assisnment. The Escrow Agent cannot assign its rights nor delegate its duties under this Escrow Agreement without first getting

DVD's wriften consent. No Purchaser's consent is necessary.

10.2 Chanses to This Asreement. The Escrow Agent agrees to change this agreement as DVD asks in order to comply with (i) the legal
requiremenis of the State of Hawai'i or any Hawai'i governmental agency, (ii) the legal requirements of any other state or the requirements of
any governmental agency in a place where DVD is registering the Plan for sale, or (iii) the requests of DVD's lenders. The Escrow Agent need

not agree to any change that increases its obligations or duties,.reduces its fees, or violates {he Act, the Rules, or the Condominium Property
Act or the Condominium Regulations. No Purchaser's consent is necessary unless the change (i) increases the amount that the Purehaser
must pay under the Purchaseds Purchase Agreement or this Escrow Agreement and DVD does not agree to pay the additional amount, or (ii)

materially and adversely changes the Closing Conditions to the extent that they are intended to benefit the Purchaser.

,|0.3 Giving Notices. Any notice from DVD or the Escrow Agent to the Purchaser may be given by telephone or in writing, unless othenrrlise

expressly stated. All other notices (including any from the Purchaser) must be in writing only and shall be deemed to have been duly given

upon the earlier to occur sf the following:

A. When actually received;

B. When delivery is first refused; or

C. On the third business day following the deposit of the notice in the United States mail as registered or certified mail with postage
prepaid and addressed to the designated party at the following addresses, or such other address as may be provided from time io time in
writing to:

Developer: Disney Vacation Development, Inc.

1390 Celebration Boulevard

Celebration, Florida 347 47

Attention: Compliance

Copy to: Walt Disney World Resort

Team Disney

1375 Buena Vista Drive, 4ttt Fl. North

Lake Buena Vista, Florida 32830

Attention: General Counsel - Timeshares

Escrow Agent First American Title Company, Inc.

1132 Bishop Street, Suite 1580

Honolulu. Hl 96813
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Copy to: Hawai'i Escrow Manager
First American Title Company
2300 Maitland Ctr Parkway, Suite 201

Maitland, FL32751

Written notices to the Purchaser must be addressed to the Purchasefs address shown on the Purchaser's Purchase Agreement. lf rnore than
one person is listed as the Purchaser on a Purchase Agreement, a notice given to any of them will be considered notice to all. lf the
Purchaser is a corporation or partnership, the notice may be delivered or mailed to any officer or partner of the Purchaser. lf the Purchaser is

a limited liability company, the notice may be delivered ormailed (i)to any managerof a manager"managed company, or(ii)to anymemberof
a member-managed company.

The Purchaser, DVD or the Escrow Agent can change their addresseb by sending written notice of the new address to the others.

10.4 Time is of the Essence. Time is of the essence. fhis means thatthe parties must do what they promised to do when they promised

to do it, lf anyone's promise does not set a date or time for performance, then that person must keep his or her prornises as soon as

reasonably possible. A party who does not keep his or her promises on time has violated the Conkact Documents and will be in default.

10.5 Who is Bound bv the Contract Documents? The Contract Documents are for the benefit of and binding on DVD, the Purchaser, the
Escrow Agent, and anyone who, by law or by agreement, stands in any of their places. In legalterms such people are called their "heirs,"
l'personal representatives," "successors,o osuccessors 

in trusf'and "assigns."

10.6 Captions. DVDhaskiedtoappropriatelydivideandcaptiontheContraetDocumentsbytheirvarioussections. Captionsareapartof
the Contract Documents, but obviously cannot and do not completely or adequately explain each section or the entire agreement among the
parties. Read with care each and every section of the Contract Documents and not just the captions alone. No court may treat the captions
and headings as if they fully explain what the section means.

10.7 Hawai'i Law; No JurvTrial. This EscrowAgreementand allotherpartsof the ContractDocuments pertaining to the EscrowAgenfs
duties are governed by and willbe interpreted according to the internallaws of the State of Hawai'i. Any lawsuitorlegalproceeding relating to

any Purchase Agreementorthis EscrowAgreement mustbefiled and conducted only in afederalors{ate court located in Honofulu, Hawai'i
or Orange County, Florida. The parties agree that they shalldo nothing to deprive the courts in Honolulu, Hawai'ior Orange Couniy, Florida,

of'Jurisdiction"or"venue." ThismeansthatthelawsuitorproceedingswilltakeplaceineitherHawai'i orFlorida. THEPARTIESGIVEUP
ANY RIGHT TO A JURY TRIAL AND A,GREE THAT A JUDGE WILL DECIDE ANY DISPUTE,

{0.8 Conflicts, ThisEscrowAgreementandtheotherContractDocumenisaresubjecttothelawsofHawai'iincluding,forexample,theAct
and the Rules, and the Condominium Property Act and the Condorninium Regulations. lf some part of the Contract Documents confficts with a

law or rule that applies, then the law or rule, and not that part of the Contract Documents, must be obeyed. Nothing in this Escrow Agreement
will deprive any Purchaser of any rights that the Purchaser has by law and that DVD cannot ask the Purchaser io waive in a contract.

{ 0.9 The Provisionq of the Contract Documents are "Severable" {Separatelv Enforceablg). lf any court decides that some part of the

Contract Documents is not legal or can be ignored for any reason, the court must treat ihe Contract Documents as if they never included that
part. All of the remaining parts will continue to be effective and binding.

{0.10 Legal Fees. ln any lawsuit or other legal proceedings over this Escrow Agreemeni, the prevailing party is entitled to recover its costs
and expenses, including reasonable legal fees,

{0.llCounterparts. ThisEscrowAgreementwillbeeffectivesolongastheEscrowAgentandDVDsigncopiesofit. Solongastheysign
copies of this Escrow Agreement having identical conteni, it is not necessary for them to sign the exact same copy. A signature on a faxed

copy will be Sufficient as well.
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By signing this document, the Escrow Agent and DVD agree to al{ of the things written above. This agreement takes effect on April 22,

2010.

FIRSTAMERICAN TITLE COMPANY, INC.

By

DISNEY VACATION DEVELOPMENT, INC

CopyrightMarch,20l0, Disney and Charles E. PeaL Jr
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FIRST AMERICAN TIE.E COMPANY, INC.

By signing this document, the Escrow Agent and DVD agree to all of the things written above. This agreement takes effect on April 22,

2010.

DISNEY VACATION DEVELOPMENT, INC.

By
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Exhibit'4"
to Escrow Agreement

SWORN STATEMENT

(For Sales Made Wholly or Partly in Hawai'i)

TO:

ATTN:

DATE:

FIRST AMERICAN TITLE COMPANY, INC.

DISNEY VACATION DEVELOPMENT, lNC., (DVD) hereby states as follows:

1 . The seven-day cancellation period under section 514E-8, HRS or such longer cancellation period applicable under Section 4.2 of the

Escrow Agreement , has expired as to all of the Purchasers identified on Schedule 1 attached hereto (the Purchaser$ and whose Funds

are being released.

2. All other cancellation periods under the Purchasers' Purchase Agreements have expired as to all of the Purchasers.

3. At least flve (5) days have passed since the seven-day cancellation period or such longer cancellation period applicable under Section 4.2

ofthe Escrow Agreement has expired, and

(a) '" No cancellation notice postrnarked on a date within the seven-day cancellation period or any other cancellation period was

received from any of the Purchasers; and

(b) No cancellation notice was otherwise received during the seven-day cancellation period or any other cancellation period from any

of the Purchasers.

3. The Hawai'i Real Estate Commission has issued an effective date for a Condominium Public Report on the Condominium.

4. Either:

(a) There has been no "material change in the project'as that phrase is used in section 5148-87, HRS, (excluding any additions,

deletions, modifications and reservations including, without limitation, the rnerger or addition or phasing of a project, made

pursuant to the terms of the declaration), or

(b) DVD has prepared a description of the material change, on a form prescribed by the Hawai'i Real Estate Commission, and has

provided a copy of it to the affected Purchasers, and either:

(1) The Purchasers have waived their rescission rights by checking the waiver box on the option to rescind sales contract

instrument, signing it, and delivering itto DVD;

(2) The Purchasers have waived their rescission rights by lefting the thirty-day rescission period expire without taking any

action to rescind; or
(3) The Purchasers' rescission rights shall be waived by law upon the Closing of their purchase before the thirty-day

rescission period exphes.

5. Either:

(a) There has been no material change or changes in the Disclosure Statemeni within the meaning of section 16-106-16(a) of the

Hawai'i Administrative Rules, or
(b) DVD has prepared, and the Director of the Depariment of Commerce & Consumer Affairs has accepied, an amended or

supplemental Disclosure Statement that specifies, in detail, any material change or changes which have occurred, and either:

(1) The Purchasers are not adversely affected by the material change, and/or

(2) A true, accurate, and complete.copy of the amended or supplemental Disclosure Statement has been given io the

Purchasers and (i) each of the Purchasers signed a receipt for the amended or supplemental Disclosure Statement, or (ii) DVD is

othenrvise able to verifiy that the amended or supplemental Disclosure Statement has been given to each of the Purchasers.

DISNEY VACATION DEVELOPMENT. INC.

Its Authorized Agent

State of

City and County of

By:

)

) bu.

)

214124.t6

On this 

- 

day of 

- 

,20 

-, 
before me personally appeared , who, being by me duly



Exhibit "B"

to Escrow Agreement

SWORN STATEMENT
(For Sales Not Made in Hawai'i)

TO: FIRSTAMERICAN TITLE COMPANY, lNC.

ATTN;

DATE:

DISNEY VACATION DEVELOPMENT, lNC., (DVD) hereby states as follows:

1 . The offer.and sale with respect to each of the Purchasers identified on Schedule 1 attached hereto (the Purchasers) took place entirely
outside of Hawai'i.

2. The Hawai'i Real Estate Commission has issued an effective date for a Condominium Public Report on the Condominium.

3. Either:

(a) There has been no "material change in the project'as that phrase is used in section 5148-87, HRS, (excluding any additions,

deletions, modifications and reservations including, without limitation, the merger or addition or phasing of a project, made
pursuant to the terms of the declaration), or

(b) DVD has prepared a description of the material change, on a form prescribed by the Hawai'i Real Estate Commission, and has
provided a copy of it to the affected Purchasers, and either:
(1) The Purchasers have waived their resiission rights by checking the waiver box on the option to rescind sales contract

instrument, signing it, and delivering it to DVD;

(2) The Purchasers have waived their rescission rights by letting the thirty-day rescission period expire without taking any
aciion to rescind; or

(3) The 
.Purchasers'.rescission 

rights shall be waived by law upon the Closing of their purchase before the thirty-day
rescrssrcn pen00 exprres.

DISNEY VACATION DEVELOPMENT. INC.

Its Authorized Agent

State of

City and County of

0nthis-dayof-,2a-,beforemepersona|lyappeared , who, being by me duly
sworn, did say that he or she is the Authorized Agentfor DISNEYVACATION DEVELOPMENT, lNC., a Florida corporaiion;that he or she executed the
foregoing instrument as Attorney-ln-Fact for said corporation; and that he or she executed the same as the same as the free act and deed of said

corporation.

Notary Public, State of Hawai'i

My commission expires:

J:\DATA\Compliance\DVC RESORTS\Aulmi Villas\Escrow Documents9l4l24_8 Purchaser Deposit Esorow Agreemeat.DoC

214124.8

By:

)

, D).

)
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