
AULANI, D'S'VEY VACATION CLUW VILLAS, KO OLINA, HAWAI'I

VACATION OWNERSHIP PLAN

This public offering statement contains important matters to be considered in

acquiring an interest in a vacation ownership plan. The statements contained herein

are only summary in nature. A prospective purchaser should refer to all references,
exhibits hereto, contract documents, and sales materials. You should not rely upon
oral representations as being correct. Refer to this document and accompanying
exhibits for correct representations. The seller is prohibited from making any
representations other than those contained in the contract and this public offering
statement.
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I. DEFINITIONS AND ABBREVIATIONS

All terms contained in this Public Offering Statement shall have the meanings ascribed to

them by Hawai'i Statutes or the Governing Documents. The following definitions shall prevail to the

extent that they are not in conflict with the statutory or Governing Docurnent definitions:

ABC means ABC, lnc,, a New York corporation and the owner of the remainder interest

in the land underlying the Condominium.

Air Space Unit means a Condominium Unit or a Hotel Condominium Unit designated as

an Air Space Unit under the Condominium Declaration and Condominium Map or Hotel Condominium

Declaration and Hotel Condominium Map, as applicable,

Additional Ownership lnterest means any Ownership Interest purchased to supplement

an existing Ownership Interest. An Additional Ownership lnterest may have the same Use Year as the

original Ownership Interest it supplements.

Ad Valorem Real Estate Taxes means those real property taxes assessed against the

Condominium Units, Hotel Condominium Units or Ownership lnterests and their respective undivided

interests in the Common Elements. The Vacation Owners Association shall serve as the agent of the

Members for the purpose of collection of Ad Valorem Real Estate Taxes.

Annual Dues or Assessments means that portion of the Estimated Budgets that has been

assessed against an individual Owner's Ownership Interest together with the Owner's proportionate

share of the Ad Valorem Real Estate Taxes for the Ownership Interest.

Association Property means, as to each Association, all real and personal property

owned by such Association, including allfurnishings and other personal property contained within each

Vacation Ownership Unit (as to the Vacation Owners Association) that are not the personal property of

an individual Owner, All personal property related to the Home Resort Reservation Component and the

DVC Reservation Component, including, without limitation, all computer hardware and software and

intellectual property, shall not be Association Property and is and always shall be the personal property

of the owner of such property.

Association means individually the Vacation Owners Association, the Condominium

Association or the Hotel Condominium Association, as applicable, or collectively the Vacation Owners

Association, the Condominium Association and the Hotel Condominium Association.

Aulani DVC Resort shall collectively mean the P[an and those portions of the

Condominium and the Hotel Condominium that are subject to the Plan including the Vacation

Ownership Units and known as Aulani, Disney Vacation C/ub@ Villas, Ko Olina, Hawai'i.

Aulani Resort Hotel means those portions of the Hotel Condominium which are being

operated as the full service hotel, spa and convention center known as Aulani, A Disney Resort & Spa,

Ko Olina. Hawai'i. The Aulani Resort Hotel is located in various Units in the Hotel Condominium.
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BVTC means Buena Vista Trading Company, a Florida corporation, its successors and

assigns. BVTC is an exchange company registered under applicable law.

Club or Disney Vacation CIuffi means the Disney Vacation Club, The Club is not a legal

entity or association of any kind, but rather is a service name for the services and benefits appurtenant

to and the restrictions imposed upon the use and enjoyment of Ownership lnterests, These services
presently include, among other things, the operation of a central reservation system consisting of the

Home Resort Reservation Component and the DVC Reservation Component.

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

Commercial Unit means a Condominium Unit or a Hotel Condominium Unit reserved for

commercial use pursuant to the Condominium Documents or Hotel Condominium Documents, as

applicable, and may include Air Space Units but does not include Vacation Ownership Units.

Common Elements shall include (i) all of those items defined in the Hawai'i

Condominium Property Act as Common Elements and the items declared in the Condominium

Declaration or the Hotel Condominium Declaration, as applicable, to be included within the Common

Elements; and (ii) for Vacation Ownership Units, membership in the Disney Vacation Club pursuant to

the terms and conditions set forth in the Plan Documents.

Common Expenses shall include (i) expenses for the operation, maintenance, repair,

replacement, or protection of the Common Elements and Association Property, and replacement

reserves for the same; (ii) costs of canying out the powers and duties of the Condominium Association

or Hotel Condominium Association, as applicable, (iii) any past due and uncollected ad valorem taxes

assessed against the Condominium or Hotel Condominiurn, as applicable and pursuant to applicable

law, (iv) any expenses incurred by an Association in the performance of its duties, and (v) any other

expense, whether or not included in the foregoing, designated as a Common Expenses by applicable

law or the Condominium Documents or Hotel Condominium Documents, as applicable.

Common Interest means, for any Condominium Unit, Hotel Condominium Unit or

Ownership Interest as applicable, the undivided interest in the Common Elements assigned to such

Condominium Unit, Hotel Condominium Unit or Ownership Interest by the Condominium Declaration,

Hotel Condominium Declaration or Plan Declaration, as applicable, and as they each may be amended

from time to time,

Condominium means the Aulani, Disney Vacation Cfuba Villas, Ko Olina, Hawai'i

Condominium as established by the Condominium Declaration.

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

Condominium.

Condominium Association Articles of Incorporation means the articles of incorporation of

the Condominium Association, as they may be amended from time to time.

Condominium Association Bylaws means the bylaws of the Condominium Association,

as they may be amended from time to time.
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Condominium Declaration means the Amended and Restated Declaration of

Condominium Property Regime for Aulani, Disney Vacation Cluffi Villas, Ko Olina, Hawai'i
Condominium, as it may be amended from time to time,

Condominium Documents means the Condominium Declaration (together will all exhibits

attached thereto and all other docurnents expressly incorporated therein by reference), the

Condominium Association Articles of Incorporation, the Condominium Association Bylaws,

Condominium Rules and Regulations, the Condominium Map, and the Declaration of M-erger.

Condominium Estimated Budoets means the operating and capital reserves budgets that

establish the estimated annual Common Expenses, including reserves, of the Condominium.

Condominium Map means the recorded drawings designated in the Condominium

Declaration as the Condominium Map, as they are amended from time to time.

Condominium Propertv means the lands, leaseholds, easements and personal property

that are subjected to condominium ownership from time to time, whether or not contiguous, and all

improvements thereon and all easements and rights appurtenant thereto intended for use in connection

with the Condominium.

Condominium Propertv Manaqement Aqreement means the agreement between the

Condominium Association and any Management Company pursuant to which the Condominium

Association assigns its responsibilities and duties relating to the management and operation of the

Condominium to the Management Company.

Condominium Rules and Requlations means the rules and regulations adopted by or on

behalf of the Condominium Association, as they are amended from time to time.

Condominium Unit means any part of the Condominium designated for separate

ownership by the Condominium Declaration. When the term is used to refer to legal title, it also

includes either an undivided interest in the Common Elements (including the tand) of the Condominium

in fee simple, or an undivided interest in (i) the Common Elements of the Condominium (other than the

land) of the Condominium in fee simple, and (ii) an estate for years in the land of the Condominium. In

either case, the undivided interest is equal to the fractional or percentage interest assigned by the

Condominium Declaration, to the Condominium Unit as its appurtenant Common Interest.

Cotenant means the Owner of an Ownership Interest in a Vacation Ownership Unit and

shall include all other Cotenants who own Ownership Interests in that Vacation Ownership Unit as

tenants-in-common.

Declaration of Merqer means the Aulani, Disney Vacation CIuffi Villas, Ko Olina, Hawai'i

Condominium Declaration of Merger of Condominium Phases recorded as Document No. 3957569, as

it may be amended from time to time. lt provides for a merger of the Condominium with one or more

other condominium projel:r., 
Disney Vacation club Hawaii Management company, LLc, a Florida

limited liability company, its successors and assigns,
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DVCMC means Disney Vacation Club Management Corp,, a Flor"ida corporation, its
successors and assigns.

DVC Reservation Component shall mean the exchange component of the Club central

reservation system through which Vacation Homes in any DVC Resort may be reserved using DVC

Vacation Points pursuant to priorities, restrictions and limitations established by BVTC from time to time

and as set forth in the Disclosure Document.

DVC Resort means each resort which is entitled to access and use the DVC Reservation

Component and other applicable Club services and benefits provided by BWC by virtue of and

pursuant to the terms and conditions of a DVC Resort Agreement.

DVC Resort A,qreement shall mean the agreement pursuant to which a resort becomes

and remains a DVC Resort in accordance with the terms and conditions of such agreement.

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

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

and assigns,

Estimated Budgets collectively means the Condominium Estimated Budgets, the Hotel

Condominium Estimated Budgets and the Vacation Ownership Plan Estimated Budgets,

External Exchanqe Companv means any company that owns, operates or owns and

operates an External Exchange Program.

External Exchange Proqram shall mean the contractual anangement between DVCHMC,

DVCMC, DVD, the Vacation Ownership Association or individual Club Members and an External

Exchange Company or Companies under which Club Members may request and reserve, under certain

conditions, the use of accommodations in resorts other than the DVC Resorts.

Fixed Ownership Interest means an Ownership Interest whose Owner has the right to

use a specific Vacation Home type during a specific time period in each Use Year. A Vacation Home of

that Vacation Home type will be automatically reserved every year for use by the Member during that

time period.

Governing Documents means the Plan Documents, the Condominium Documents, the

Hotel Condominium Documents, the Master Declaration, the Master Cotenancy Agreement and the Ko

Olina Documents.

Home Resort means any DVC Resort in which a Club Member owns an Ownership

Interest which is symbolized by Home Resort Vacation Points.

Home Resort Reservation Component means the component of the Club central

reservation system through which Vacation Homes may be reserved using Home Resort Vacation

Points pursuant to the priorities, restrictions and limitations of the Vacation Ownership Ptan as set forth

in the Plan Documents and the Condominium Documents.
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Home Resort Rules and Reoulations means the rules and regulations for the Aulani DVC

Resort which DVCHMC in its sole, absolute and unfettered discretion determines are necessary or

desirable from time to time in order to enforce the provisions of the Membership Agreement in

accordance with applicable law.

Home Resort Vacation Points means Vacation Points symbolizing an Ownership lnterest

at a Home Resort, which Vacation Points may be utilized to reserve Vacation Homes at that Home

Resort where that Ownership Interest is held,

Hotel Condominium means Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i, as

established by the Hotel Condominium Declaration,

Hotel Condominium Association means Ali'i Nui Hotel Condominium Association, Inc., a

not-for-profit Florida corporation, and its successors, which is responsible for the operation of the Hotel

Condominium.

Hotel Condominium Association Articles of Incorporation means the articles of

incorporation of the Hotel Condominium Association, as they may be amended from time to time.

Hotel Condominium Association Bylaws means the bylaws of the Hotel Condominium

Association, as they may be amended from time to time.

Hotel Condominium Declaration means the Amended and Restated Declaration of

Condominium Property Regime for Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i Condominium, as

it may be amended from time to time.

Hotel Condominium Documents means the Hotel Condominium Declaration (together will

all exhibits attached thereto and all other documents expressly incorporated therein by reference), the

Hotel Condominium Association Articles of Incorporation, the Hotel Condominium Association Bylaws,

and the Hotel Condominium Map and the Declaration of Merger,

Hotel Condominium Estimated Budoets means the operating and capital reserves

budgets that establish the estimated annual Common Expenses, including reserves, of the Hotel

Condominium.

Hotel Condpminium Map means the recorded drawings designated in the Hotel

Condominium Declaration as the Hotel Condominium Map, as they are amended from time to time.

Hotel Condominium Propertv means the lands, leaseholds, easements and personal

property that are subjected to condominium ownership from time to time, whether or not contiguous,

and all improvements thereon and all easements and rights appurtenant thereto intended for use in

connection with the Hotel Condominium.

Hotel Condominium Property Manaqement Aqreement means the agreement between

the Hotel Condominium Association and any Management Company pursuant to which the Hotel

Condominium Association assigns its responsibilities and duties relating to the management and

operation of the Hotel Condominium to the Management Company.
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Hotel Condominium Unit means any part of the Hotel Condominium designated for

separate ownership by the Hotel Condominium Declaration, When the term is used to refer to legal

title, it also includes either an undivided interest in the Common Elements (including the land) of the

Hotel Condominium in fee simple, or an undivided interest in (i) the Common Elements of the Hotel

Condominium (other than the land) of the Hotel Condominium in fee simple, and (ii) an estate for years

in the land of the Hotel Condominium. In either case, the undivided interest is equal to the fractional or
percentage interest assigned by the Hotel Condominium Declaration to the Hotel Condominium Unit as

its appurtenant Common Interest,

Ko Olina Communitv Association or KOCA means the Ko Olina Community Association,

a Hawai'i nonprofit corporation, its successors and assigns.

Ko Olina Declaration means the "Amended and Restated Declaration of Covenants for

Ko Olina Community Association" dated March 13, 2006, recorded May 10, 2006, as Doc. Nos.

3426805 through 3426807, as it is amended from time to time.

Ko Olina Documents means the Ko Olina Declaration; the bylaws of KOCA, as they may

be amended from time to time; the articles of incorporation of KOCA, as they may be amended from

time to time; and the Ko Olina Other Documents,

Ko Olina Other Documents means any documents adopted pursuant to the Ko Olina

Declaration, including but not limited to the "Design Guidelines" and the "Use Restrictions and Rules"

referred to in the Ko Olina Declaration, and the articles of incorporation and bylaws of KORA.

Ko Olina Resort means all of the property designated in the Ko Olina Declaration from

time to time as comprising the Ko Olina Resort master planned resort community,

Ko Olina Resort Operators Association or KORA means the Ko Olina Resort Operators

Association, lnc., the Hawai'i non-profit corporation established or to be established pursuant to the Ko

0lina Declaration, its successors and assigns.

Management Companv means DVCHMC or any entity engaged to manage the Aulani

DVC Resort, the Condominium or the Hotel Condominium, as applicable.

Master Cotenancv Aqreement means the "Master Cotenancy Agreement Declaration of

Covenants, Conditions and Restrictions recorded as Document No. 3957568, as it is amended from

time to time.

Master Declaration means the Amended and Restated Master Declaration of Covenants,

Conditions and Restrictions for Aulani, a Disney Resort & Spa, Ko Olina, Hawai'i, and all rules and

policies adopted pursuant to it, as it is amended from time to time.

Master Declaration Prooerty means the lands, leaseholds, easements and all

improvements on such property that are subject to Master Declaration from time to time, whether or not

contiguous.

Member means an Owner of an Ownership Interest in the Plan and shall not include

owners of Ownership Interests at DVC Resorts other than the Aulani DVC Resort.
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Membership Aoreement means the Disney Vacation Club Membership Agreement for

the Aulani DVC Resort, as amended from time to time. The Membership Agreement provides for the

operation of the Vacation Ownership Plan and the Home Resort Reservation Component.

Owner means the owner of an Ownership Interest, Condorninium Unit or Hotel

Condominium Unit, as applicable. Unless the context requires othenrvise, the term Owner shall include

Cotenants but shall not include owners of Ownership lnterests at DVC Resorts other than the Aulani

DVC Resort,

Ownership Interest means an undivided percentage interest in a Vacation Ownership

Unit and in the Vacation Ownership Unit's Common lnterest.

Plan or Vacation Ownership Plan means the arrangement pursuant to Hawai'i law, the

Plan Declaration and the Membership Agreement whereby a Cotenant receives an Ownership Interest

in a Vacation Ownership Unit under which the exclusive right of use, possession or occupancy of all

Vacation Ownership Units circulates among the various Cotenants on a recurring basis during the term

of the arrangement.

Plan Declaration or Vacation Ownership Plan Declaration means the Aulani, Disney

Vacation duba Villas, Ko Olina, Hawai'i Vacation Ownership Plan Declaration of Covenants,

Conditions and Restrictions and Grant and Reservation of Easements recorded as Document No.

3957910, as it may be amended from time to time.

.Plan Documents or Vacation Ownership Plan Doeuments means the Plan Declaration,

the Vacation Owners Association Articles, the Vacation Owners Association Bylaws, the Vacation

Ownership Rules and Regu,lations, the Resort Agreement, the Membership Agreement and the Home

Resort Rules and Regulations.

Plan Estimated Budqets or Vacation Ownership Plan Estimated Budqets means the

operating and capital reserves budgets that establish the estimated annual Plan Expenses, including

reserves, of the Vacation Ownership Plan.

Plan Expenses or Vacation Ownership Plan Expenses means the costs of operating the

Vacation Ownership Plan and the costs of owning and maintaining the Vacation Property, including

replacement reserves.

Plan Manaqement Agreement or Vacation Ownership Plan Manaqement Aqreement

means the agreement between the Vacation Owners Association and any Managernent Company

pursuant to which the Vacation Owners Association assigns its responsibilities and duties relating to

the management and operation of the Plan to the Management Company.

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

Resort Aqreement means the DVC Resort Agreement for the Aulani DVC Resort,

pursuant to which the Aulani DVC Resort becomes and remains a DVC Resort in accordance with the

terms and conditions of the agreement,

The TWDC Companies means TWDC and all subsidiaries of TWDC, including, but not

limited to, DVD, DVCMC, DVCHMC, ABC and BWC.
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TWDC means The Walt Disney Company, a Delaware corporation, its successors and

assigns.

Use Day means a twenty-four hour period (or such lesser period as may be designated

by DVCMC in the Membership Agreement from time to time) in a Vacation Home subject to use

reservation by Owners,

Use Year means, for each Vacation Ownership Unit, the twelve-month period beginning

on the first day of the month designated by DVD in each purchase agreement selling an Ownership

lnterest to a Purchaser in that Vacation Ownership Unit and in each deed conveying an Ownership

lnterest to a Member in that Vacation Ownership Unit. All Ownership Interests in a given Vacation

Ownership Unit shall have the same Use Year, The Use Year shall continue for successive twelve-

month periods for so long as the Vacation Ownership Plan continues.

Vacation Home means and refers to those portions of a Vacation Ownership Unit

designed and intended for separate use and occupancy.

Vacation Owners Association means Ali'i Nui Vacation Owners Association, lnc., a

Florida not-for-profit corporation, and its successors, which is responsible for the operation of the

Vacation Ownership Plan and the Vacation Property.

Vacation Owners Association Articles of lncorporation means the articles of incorporation

for the Vacation Owners Association, as they may be amended from time to time.

Vacation Owners Association ByLaws means the bylaws of the Vacation Owners

Association, as they may be amended from time to time.

Vacation Ownership Ruleq and Requlations means the rules and regulations adopted by

or on behalf of the Vacation Owners Association, as they are amended from time to time.

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

Vacation Point means the symbolic unit of measurement used to gauge the respective

rights of a Club Member to enjoy the benefits of the Ownership Interest within the Club,

Vaeation Property means all real and personal property subject to the Plan and includes

the Vacation Ownership Units and the Association Property of the Vacation Owners Association.
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II. REQUIRED DISCLOSURES

This public offering statement contains important matters to be considered in

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

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

The managing entity shall have the right to forecast anticipated reservation and use

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

There is a lien or lien right against each Ownership Interest to secure the payment

of assessments or other exactions coming due for the use, maintenance, upkeep, or
repair of the recreational or commonly used facilities. A Purchaser's failure to make

these payments may result in foreclosure of the lien. lparagraph 2, of this Public offering

Statementl

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

The developer has the right to retain control of each of the Associations after a
majority of the Ownership Interests or Vacation Ownership Units have been sold.
[Paragraph 5.9. of this Public Offering Statement]

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

The purchase of an Ownership Interest should be based upon its value as a
vacation experience or for spending leisure time, and not considered for purposes

of acquiring an appreciating investment or with an expectation that the Ownership
Interest may be rented of resold. [Paragraph 7.d. of this Public Offering Statement]

A Vacation Ownership Plan will be created with respect to Vacation Ownership
Units in the Condominium and the Hotel Condominium. [Articte 9 of the condominium

Declaration and Article 2 of the Plan Declarationl
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The developer is required to provide the managing entity of the Club a copy of the
approved public offering statement text and exhibits filed with the Division and any
approved amendments thereto, and any other component site documents as

described in Section72L07 or Section 721.55, Florida Statutes, that are not required
to bg filed with the Division, to be maintained by the managing entity for inspection
as part of the books and records of the plan. [Florida Addendum to Purchase Agreement]

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

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

Agreementl

You may cancel the purchase contract without any penalty or obligation within 10

calendar days after the date you sign the purchase contract or the date on which
you receive the last of all documents required to be given to you pursuant to
Section 721.07(61, Florida Statutes, whichever is later. lf you decide to cancel the
purchase contractn Vou must notify the developer in writing of your intent to cancel.
Your notice of cancellation shall be effective upon the date sent and shall be sent to
Disney Vacation Development, Inc., Attention: Membership Administration at 1390

Celebration Boulevard, Gelebration, Florida 34747. Your notice of cancellation may

also be sent via facsimile to (a0fl 938-6586. Any aftempt to obtain a waiver of your
cancellation rights is void and of no effect. While you may execute all closing
documents in advance, the closing, as evidenced by delivery of the deed or other
documents, before expiration of your 10-day cancellation periodn is prohibited.
[Florida Addendum to Purchase Agreement]

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

None of The TWDC Gompanies, including, but not limited to, DVD, make any

warranty of any kind, express or implied, and each of The TWDC Gompanies hereby
disclaims any and all warranties, including, without limitation, implied warranties of
merchantability and fitness for a particular purpose, with respect to the

construction of the Condominium Units, Hotel Gondominium Units and the
Gommon Elements and with respect to the personal property located within the

Gondominium Units and Hotel Condominium Units or on the Gondominium Properfi
or Hotel Condominium Property, and the Members assume all risk and liability
resulting from the use of this property. [Paragraph 5.b,(1)of this Public Offering Statement]

Members will be required to pay at or before check out a nightly transient
accommodations tax for each night during their stay. [Paragraph 7.b.(2) of this Public Offering

Statementl

DVD is entitled to charge a fee of up to $250 to review all right of first refusal offers,
which effectively means that Purchasers may not be able to sell their Ownership
Interests until they have paid this fee to DVD. [Paragraphs 7.b,(2\ and 7.d of this Publicofferins

Statementl

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

of this Public Offering Statementl

Purchasers should understand, however, that since there can be no assurance as

to this federal income tax treatment, as well as the fact that actual tax results will
depend upon a Purchaser's particular circumstances (including, without limitation,
among other factors, whether or not the Purchaser itemizes deductions on the
Purchaser's federal income tax return or whether the Purchaser already owns an

existing vacation home), The TWDC Companies do not make any representations as

to the income tax treatment of the purchase, use or exchange of an Ownership
Interest and related rights and appurtenances or as to the deductibility of related
expenses such as interest, taxes and depreciation. Each Purchaser should consult
his or her own tax advisor as to these issues. An Ownership Interest should not be
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purchased in reliance upon any anticipated tax benefits or any particular kind of tax
treatment. lParagraph 7,b. of this Public Offering Statementl

The Estimated Budgets contained in this public offering statement have been
prepared in accordance with Hawai'i law and are a good faith estimate only and
represent an approximation of future expenses based on facts and circumstances
existing at the time of its preparation. Actual costs of such items may exceed the
estimated costs. Such changes in cost do not constitute material adverse changes.
[Paragraph 6 of this Public Offering'statement]

A portion of the Annual Dues paid by each Member are used to pay a resort access
fee to a third party which gives Members certain preferential access rights and
discounts to amenities operated by unrelated third parties and located within the Ko

Olina Resort master planned resort community. [Paragraph 7.b42) of this Public offerins

Statementl

For Ownership lnterests owned by Members residing outside of the United States,

the Management Gompany resenres the right to charge a surcharge in an amount
set by the Management Company from time to time to cover the added costs for
postage, personal delivery, increased frequency of and costs associated with long
distance and/or international communications, deliveries and so on, and also to
covef any tax on the sufchafgO. [Paragraph 7.b.(2) of this Public Offering Statement]

Pursuant to the Master Declaration each Owner is responsible for a share of the
Shared Area Expenses for Shared Areas whether or not such Shared Areas are part

of the property owned by such Owner. The Shared Area Expenses are allocated
and shared pursuant to the Master Declaration. Further, pursuant to the Master
Declaration and the Property Management Agreements, Shared Services are or may

be provided on a consolidated basis to the entire Resort and the Shared Service
Expenses for Shared Services are allocated and shared by the various ,Owners on

the same basis that Shared Area Expenses are allocated and shared. lf an

Association was required to obtain such Shared Services solely for its members,
the operating costs for that Association could increase. [Parasraph s.f.(2) of this Public

Offering Statementl

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

Ownership Interests should also not be purchased with any expectation that any
Vacation Home located within the Plan can be rentedn or if it is rented, that any
particular rental rate can be obtained for such rental. Purchasers should be aware

that several resort hotels are in operation within and around the Condominium,
including, but not limited to, the Aulani Resort Hotel, which is owned and operated
by The TWDC Gompanies, and that DVD will also rent its Ownership Interests to the
general public. Accordingly, any Purchaser who attempted to rent reserved
Vacation Homes for his or her own account would compete with these resort hotels
and DVD for renters without any assistance from The TWDC Companies, and would
be at a substantial competitive disadvantage. Purchasers should not purchase an

Ownership Interest based upon any expectation of deriving any rental or other
fevenUe Of pfOfit thefgffOm. [paragraph 7.d. of this Pubtic ofrering statement]

Many of the Vacation Homes in the Plan may be classitied as having ocean views
and, as a result, require more Vacation Points for a given stay. In identifying ocean

view Vacation Homes, DVD has aftempted to limit the classification to those
Vacation Homes with good ocean views, in DVD's judgment. Howevern what
constitutes a good ocean view is a subjective judgment upon which reasonable
people may disagree. In addition, some of the Vacation Homes classified as having
an ocean view may have a view that is not a direct ocean view or an ocean view that
is partially obstructed (for example, partially obstructed by trees and other
landscaping or by other structures). Furthermore, Vacation Homes with ocean

views today could become obstructed by improvements constructed on adjacent
properties over which DVD has no control. You should not purchase an Ownership
Interest in reliance upon the availability of any specific ocean view from any
specific Vacation Homes. [Paragraph 5.f.(5)of this Public Offering Statement]

The Condominium and the Hotel Condominium contain various Air Space Units
which are owned and controlled by DVD. DVD has the right to alter, modify or
rep'lace the imprwements located within the Air Space Units. This right includes
the right to build new improvements within the Air Space Units with varying heights

- from 20 feet high to 40 feet high. New improvements in the Air Space Units in the
Hotel Condominium may range in height up to 168 feet. In addition, DVD has the

right to locate trees and other landscaping in these Air Space Units that may be as

high as sixty feet. These improvements (if and when built) and landscaping (if and

when planted or upon maturity) could partially or totally obstruct the views from
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one or more of the Vacation Homes. You should not purchase an Ownership
Interest in reliance upon the availability of any specific view from any specific
Vacation Homes. [Paragraph 5,f.(6) of this Public Offering Statement]

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

for example, that Christmas day will be available for reservations on a first-come,
first serued basis in at least 65% of the 2 Bedroom Ocean View Vacation Homes.
[Paragraph 1.a.{a) of this Public Offering Statement]

Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i is located approximately 1

mile southeast from the Waiminalo Gulch Sanitary Landfill. In October, 2008 the
City and Gounty of Honolulu published a Final Environmental lmpact Statement that
extensively evaluated the potential effect of the continued operation of this landfill
on surrounding properties and specified measures to mitigate negative impacts.
Based on this evaluation and the specified mitigation measures, DVD does not
believe the landfill will affect your enjoyment of the Resort, but wanted to bring this
to your aftention nonethelOSS. [Paragraph 5,f.(7)of this Public Offering Statement]

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

Resort in reliance upon the continued operation of the Ko Olina Resort. [Parasraph b.f.(1)

of this Public Offering Statementl

There is no guaranty that any Commercial Units in the Condominium or Hotel

Condominium (including restaurants, bars and other hotel amenities) will continue
in operation and The TWDC Companies shall be entitled to cease or modify
operations of any such Commercial Units in the Condominium or Hotel

Gondominium at any time. Do not purchase an interest in the Plan in reliance upon
the continued operation of any such Commercial Units in the Condominium or Hotel

Gondominium. [Paragraph 5.f,(2) of this Public Offering Statement]
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Hawai'i law permits a closing prior to the completion of construction if the
developer satisfies the requirements for pre-completion closings under the Hawai'i
Condominium Property Act. In addition, Florida law permits a closing prior to the
completion of construction in the event the Division of Florida Condominiums,
Timeshares, and Mobile Homes approves an alternate assurance in lieu of
completion of construction. In the event such an alternate assurance is approved
and construction of such Condominium Units, Hotel Gondominium Units, Vacation
Homes, recreational facilities and other commonly used facilities is not completed
in accordance with the purchase agreementn the Purchaser shall be entitled to all
the rights and remedies set forth in the Purchaser's purchase agreement. [parasraph
7.e. of this Public Offering Statementl

The closing of the sale of an Ownership Interest located in any phase of the Aulani
DVC Resort may take place prior to the completion of construction of the Vacation

Ownership Units, Vacation Homes, recreational facilities and other commonly used

facilities contained in such phases. ln such event, Members will not be entitled to
use such Vacation Ownership Units, Vacation Homes and other facilities until a
certificate of occupancy is obtained. Because of safety concerns, Members will be

prohibited from accessing many portions of the Condominium Property during the

construction process. Pursuant to Hawai'i law, Assessments do not begin to accrue
with respect to any Condominium Unit or Hotel Gondominium Unit until a certificate
of occupancy is obtained for such Gondominium Unit or Hotel Condominium Unit.
[Paragraph 5.b.(2) of this Public Offering Statement]

While the Plan continues until January 31, 2062, the vacation ownership plans for
all other Disney Vacation Glub resorts expire earlier (significantly earlier in most
cases). You should not purchase an Ownership Interest in the Plan in reliance upon

the continued existence of any other Disney Vacation Glub Resorts beyond the

express termination dates for those resorts.

Neither DVD nor any of The TWDC Companies have any obligation to build any
additional Disney Vacation Club resorts or to add additional component sites to the

Disney Vacation Club multi-site timeshare plan, Do not purchase an interest iq a
Disney Vacation Glub resort in reliance upon the addition of new resorts or
component sites.

DVD and DVCHMC are affiliates of TWDC; however, DVD and DVCHMC are separate

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

Owners, their guestsn invitees, exchangers and lessees do not receive any special
access or entry rights to any attraction or recreational facility located within the

WALT DISNEY WORLD@ RESORT in LaKe Buena Vista, Florida, DISNEYLAND@

RESORT in Anaheim, California, or in any other DISNEY theme park or other facility.

Please refer to the Multi-site Public Offering Statement for a summary of additional DVD disclosures

pertaining to the Vacation Club.
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I. PUBLIC OFFERING STATEMENT TEXT

L The Vacation Ownership Plan

a. The Plan. The legal name of the Vacation Ownership Plan is Aulani, Disney Vacation

C/ub@ Villas, Ko Olina, Hawai'i, located at92-1185 Ali'i Nui Drive, Kapolei, Honolulu, Hawai'i 96707,

The Plan is governed by the PIan Documents, and each Ownership lnterest is subject to and governed

by the Plan Documents.

(1) The Aulani Resort. The Plan is located in the multi-use master planned resort

project known as Aulani, A Disney Resort & Spa, Ko Olina, Hawai'i, which includes retail, restaurant

and hotel components, in addition to the Plan, The Aulani Resort includes both the Condominium and

the Hotel Condominium.

(2) Condominium, The property included in the Plan consists of certain Vacation

Ownership Units located at and within the Aulani , Disney Vacation Cluffi Villas, Ko Olina Hawai'i

Condominium, located at 92-1185 Ali'i Nui Drive, Kapolei, Honolulu, Hawai'i 96707. There are also 8

Air Space Units within the Condominium. Located within these eight Air Space Units are various lawn

areas, the quiet pool bar and other commercial facilities, the snorkel lagoon and conservation pool, the

beachside restaurant, and the kid's club play area. These Air Space Units and the facilities and

improvements in them are owned by DVD and not owned by the Members. The Condominium is

generally located on the lagoon side of the Aulani Resort.

(3) Hotel Condominium, The Hotel Condominium is adjacent to the Condominium and

generally located on the street side of the Aulani Resort. The Hotel Condominium is subdivided into

multiple Air Space Units. There are separate Air Space Units for the hotel lobby, the spa, spa lawn and

hotel towers (containing the hotel rooms) and the convention center, These Air Space Units and

facilities and improvements in them are owned by DVD and not the Members. However, a portion of

one tower containing eight hotel rooms is part of the Aulani, Disney Vacation C/ub@ Villas, Ko Olina

Hawai'i Condominium and the Plan. However, certain Air Space Units of the Hotel Condominium and

the facilities and improvements located with the Air Space Units (including the parking garages, the

front entrance facilities, portions of several buildings containing Vacation Homes, a portion of the lazy

river and certain other support facilities) have been annexed into and are Common Elements of the

Condominium,

(4) Governinq Documents. The Vacation Ownership Units and Ownership Interests

are subject to and governed by the Condominium Documents and the Hotel Condominium Documents,

as applicable,

(5) Ownership Interests. Ownership lnterests are fee interests in real property and

are defined as "timeshare interests" in a "timeshare ownership plan" pursuant to Section 5148-1,

Hawai'i Revised Statutes. Purchasers of an Ownership lnterest receive an undivided percentage real

property interest in a Vacation Ownership Unit as a tenant-in-common with other Purchasers of

undivided percentage interests in that Vacation Ownership Unit in accordance with the Condominium

Declaration and Plan Declaration, and the Hotel Condominium Declaration where applicable; together

with an estate for years interest in the land. Title to an Ownership Interest will be conveyed to the
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Purchaser until January 31, 2062 (unless othenrvise extended in accordance with the Plan Documents),

at which time the estate for years interest in the land will expire, the Plan will terminate, and title to the

Ownership Interests in the Plan will vest in ABC as holder of the remainder interest in the land,

Ownership Interests in the Plan are conveyed by virtue of the delivery of a vacation ownership deed.

(6) Vacation Ownership Plan and the Disney Vacation Club. Each Purchaser of an

Ownership Interest shall be subject to the Vacation Ownership Plan, as set forth in the Plan Documents

and the Membership Agreement and also subject to the Condominium Documents, and the Hotel

Condominium Documents where applicable, Notwithstanding the specific Vacation Ownership Unit in

which a Purchaser acquires an Ownership lnterest, and except for Fixed Ownership lnterests, the

Vacation Ownership Plan requires that all Vacation Homes at the Aulani DVC Resort be available for

use by all Purchasers of Ownership Interests at the Aulani DVC Resort at all times on a first come, first

served reservation basis, through the Home Resort Reservation Component and in accordance with

the provisions of the Plan Documents.

The right to reserye a timeshare period is subject to rules and

regulations of the timeshare plan reseruation system.

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

available through the timeshare plan.

(7) Reservation Prioritv for Fixed Ownership lnterests, DVD has reserved the
right to sell Fixed Ownership Interests - Ownership Interests 'with Fixed Use

Periodsn meaning that Members with those Ownership Interests have a guaranteed

right to use a specific type of Vacation Home (for example a 2 Bedroom Ocean

View) during a specific time period (for example, the week that includes Christmas
day), Reseruations for Fixed Ownership lnterests are confirmed automatically on a
priority basis. This is an exception to the first-come, first served basis for
reservations in the Plan, and may adversely affect a Member's ability to make

reseruations for Vacation Homes in the Plan during high demand seasons.
However, DVD will not sell Fixed Ownership Interests that include more than 35% ot
any specific Use Day for any specific Vacation Home Type in the Plan. This means,

for example, that Ghristmas day will be available for reservations on a first-come,
first served basis in at least 65% of the 2 Bedroom Ocean View Vacation Homes.

(S) Club Membership. In addition to the Vacation Ownership Plan, membership in the

Club, being a Common Element, is an appurtenance to each Ownership lnterest in accordance with the

terms of the Plan Documents, including the DVC Resort Agreement. As an appurtenance, the Club

membership, as it is comprised from time to time, may not be partitioned, hypothecated, bought, sold,
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exchanged, rented or othenruise transferred separately from each Ownership Interest. Provided that the
Member complies with all restrictions on the transfer of an Ownership Interest, any transferee of the
Owner's Ownership Interest will automatically become a Club Member, and the transferor will cease to

be a Club Member unless he or she has another Ownership Interest. See the Multi-site Public Offering
Statement for details regarding a description of the Club's central reservation systern, including
operation of the Home Resort Reservation Component and the DVC Reservation Component.

(9) No Rights in TWDC Companies, Members do not acquire any legal or beneficial
interest in any of The TWDC Companies or their assets, including, but not limited to, the Club, and no

right or interest in the property, contract rights or businesses of any of The TWDC Companies,
Members will not be entitled to any share of income, gain or distribution by or of any of The TWDC
Companies and will not acquire any voting rights in respect of any of The TWDC Companies.

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

(1) Common Expenses and Ownership of Common Elements, Each Condominium
Unit and each Hotel Condominium Unit comes with an ownership share called a "Common Interest" in

the Common Elements. This means that all of the Owners of Condominium Units and Hotel

Condominium Units own the respective Common Elements together. The Common Interests for all the
Condominium Units is set forth in the Condominium Declaration. The Common Interests for all of the
Hotel Condominium Units is set forth in the Hotel Condominium Declaration. The Common Interest is

used to determine each Condominium Unit's or Hotel Condominium Unit's interest in the Common
Elements. In addition, Common Expenses are divided among the Condominium Units and Hotel

Condominium Units according to their Common lnterests, The terms "Condominium Common
Expenses" and "Hotel Condominium Common Expenses" means the expenses of operating the
Condominium or the Hotel Condominium, respectively, and all other amounts designated as common
expenses under the Condominium Documents or the Hotel Condominium Documents, as applicable,
and under the Hawai'i Condominium Property Act. Each Condominium Unit (including each Member as

the Owner of an Ownership lnterest) and each Hotel Condominium Unit Owner is responsible to pay

the Common Expenses for his or her Condominium Unit or Hotel Condominium Unit (or Ownership
Interest). The respective Associations have a lien on each Condominium Unit or Hotel Condominium
Unit to secure payment of that Condominium Unit's or Hotel Condominium Unit's share of their
respective Common Expenses, lf the Common Expenses are not paid, the Condominium Unit or Hotel

Condominium Unit can be taken from its Owners and sold by foreclosure. The Association can also
sue the Owners for the amounts due. Each Member as an Owner of an Ownership Interest will be

charged a percentage of the Common Expenses of the Vacation Condominium Unit equal to the
undivided percentage interest of that Member's Ownership Interest in that Vacation Condominium Unit.

(2) Plan Expenses. The Vacation Owners Association pays all costs of operating the
Plan and all costs of owning and maintaining the Vacation Property. These expenses are called "Plan

Expenses". Each Member is responsible to pay a proportionate share of the Plan Expenses based

upon the number of Home Resort Vacation Points associated with each Member's Ownership Interest,

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

Association can also sue the Member for the amounts due.

The number of Home Resort Vacation Points availabte for use by a Purchaser in

connection with the Home Resort Reservation Component of the Club's central reservation system is

determined using a formula based upon the total square footage relating to the Ownership lnterest

acquired by the Purchaser, as more particularly described on Exhibit I of the Plan Declaration. The

total number of Home Resort Vacation Points currently being declared at the Aulani DVC Resort is

11,519,025 Home Resort Vacation Points, However, only Phase 1 and Phase 2; consisting of a total of
4,970,275 Home Resort Vacation Points have been declared to the Plan and are currently available for

use. The total number of Home Resort Vacation Points will increase if additional accommodations are

added by DVD to the Aulani DVC Resort pursuant to the process described in paragraph 5,b. below or

decrease if accommodations are removed from the Aulani DVC Resort due to condemnation as

described in the Plan Declaration. Purchasers should refer to their Purchase Agreement and deed for

the amount of the undivided percentage interest that they are purchasing and the number of Home

Resort Vacation Points that symbolize that Ownership Interest.

2. Club Membershio and Recreational Leases. With respect to the Aulani DVC Resort, none of the

recreational facilities or other facilities offered by DVD for use by Members are leased or part of a
recreational club,

There is a lien or lien right against each Ownership Interest to secure
the payment of assessments or other exactions coming due for the use,

maintenance, upkeep, or repair of the recreational or commonly used facilities. A
Purchaser's failure to make these payments may result in foreclosure of the lien.

The recreational and other commonly used facilities owned by or available for use by

Members will also be used by renters of Vacation Homes and guests staying at the Aulani DVC Resort,

the Condominium and the Aulani Resort Hotel; by Club Members and their guests; by exchangers; and

by owners of interests in property under the Master Declaration, and their guests and invitees, These

facifities include pools, pool slides, hottubs, alazy river, a beach, parking facilities, landscaping and

hardscaping. Most of these facilities are Common Elements of the Condominium and are, therefore,

owned by the Members and operated, maintained, repaired and replaced by the Condominium

Association as a Common Expense of the Condominium and assessed to all Owners of the

Condominium, including Members. There is a lien or lien right against each Ownership lnterest to

secure payment of these assessments. However, the other Owners of property under the Master

Declaration, including DVD as Owner of the Aulani Resort Hotel have easement rights for the use of
such facilities pursuant to the Master Declaration and are responsible for paying to the Condominium

Association an equitable portion of the costs of maintenance, repair and replacement of such facilities

pursuant to the terms of the Master Declaration, Condominium Declaration and Plan Declaration,

Certain recreational and other commonly used facilities that are not Common Elements of the

Condominium, including, for example, the hotel lobby and kid's club, are included in Air Space Units in

the Condominium and Hotel Condominium and owned by DVD. Members have easements rights for

the use of those facilities pursuant to the Master Declaration and an equitable portion of the costs of
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maintenance, repair and replacement of such facilities will be borne by the Members and shall be

assessed to the Members, pursuant to the terms of the Master Declaration, Condominium Declaration

and Plan Declaration. There is a lien or lien right against each Ownership Interest to secure the
payment of those assessments.

3. Duration of the Vacation Ownership Plan, The term of the Vacation Ownership Plan as to the

Aulani DVC Resort will continue through January 31, 2062, the expiration date of the estate for years

interest and the Vacation Ownership Plan, unless sooner terminated in accordance with the Governing

Documents, or unless the term is otherwise extended in accordance with the Plan Documents.

4. The Aulani DVC Resort Operations: Judqments and Pendinq Lawsuits.

a. The Aulani DVC Resort Operations,

(1) DVD. The developer of the Aulani DVC Resort is DVD, which has extensive

experience in the resort and leisure industries, including the development and operation of the vacation

ownership plans at:

o Disney Vacation Club at WALT DISNEY WORLD Resort, a leasehold condominium, since October 1991,

r Disney Vacation Club at Vero Beach, a condominium, since September 1995,

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

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

o The Villas at Disney's Wilderness Lodge, a leasehold condominium, since January 2001,
o Disney's Beach Club Villas, a leasehold condominium, since July 2002,

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

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

. Bay Lake Tower at Disney's Gontemporary Resort, a leasehold condominium, since September 2009,

r The Villas at Disney's Grand Californian Hotel, a leasehold condominium, Septernber 2009,

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

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

DVD may or may not be the developer of future DVC Resorts, if any. The general manager and senior

vice president of DVD is Kenneth M. Potrock, who has experience in the resort and leisure industries

as a result of his tenure at The TWDC Companies.

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

DVD and DVCHMC are separate and distinct entities from TWDC, Neither TWDC, nor any other

subsidiary or affiliate of TWDC, has agreed or will agree to assume, guarantee or otherwise be

responsible for any of the obligations, acts or omissions of DVD or DVCHMC in connection with this

offering or any other DVC Resort or the Club.

(3) The Condominium Association, the Hotel Condominium Association. the Vacation

Owners Association and DVCHMC. The Condominium Association is the entity responsible for the

maintenance and operation of the Condominium. Pursuant to the Condominium Property Management

Agreement, the Condominium Association has delegated its management, maintenance and operation

duties for the Condominium to DVCHMC. The Hotel Condominium Association is the entity responsible

for the maintenance and operation of the Hotel Condominium, Pursuant to the Hotel Condominium
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Property Management Agreement, the Hotel Condominium Association has delegated its management,

maintenance and operation duties for the Hotel Condominium to DVCHMC. The Vacation Owners

Assoiiation is the entity responsible for the maintenance and operation of the Plan and the Vacation

Property. Pursuant to the Plan Management Agreement, the Vacation Owners Association has

delegated its management, maintenance and operation duties for the Plan and Vacation Property to

DVCHMC.

DVCHMC, whose address is 1390 Celebration Place, Celebration, Florida 34747,

is responsible for providing for the operation of the Home Resort Reservation Component and for
providing for the site management of the Condominium, the Hotel Condominium and the Plan. This is

the first DVC Resort DVCHMC will be managing. However, DVCHMC's sister corporation, DVCMC,

has acted as the management company for:

o Disney Vacation Club at WALT DISNEY WORLD Resort, a leasehold condominium, since October 1991,

o Disney Vacation Club at Vero Beach, a condominium, since September 1995,

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

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

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

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

o Disney's Saratoga Spr:ings Resort, a leasehold condominium, since May 2004,

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

. Bay Lake Tower at Disney's Contemporary Resort, a leasehold condominium, since September 2009

o The Villas at Disney's Grand Californian Hotel, a leasehold condominium, since September 2009, and at

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

There are no service, maintenance, management or recreational contracts or

leases with a term in excess of one (1) year that may be canceled by the Owners, except for the

Condominium Property Management Agreement, the Hotel Property Management Agreement and Plan

Property Management Agreement, Each of the Property Management Agreements has an initial term of

five (5) years, and shall automatically renew itself for successive three (3) year periods, unless either

party gives notice of non-renewal pursuant to the terms of such Property Management Agreement, or

unless sooner terminated in accordance with its provisions. DVD may not change the managing entity

or its control without the approval of the applicable Board of Directors of the Associations or the

applicable Association; however, the Boards of Directors and the Associations are subject to the control

of DVD as set forth in paragraph 5.9. of this Public Offering Statement

As set forth in each Property Management Agreement, DVCHMC will be

compensated for its site management services by receiving an annual management fee equal to a
percgntage of the Estimated Budgets, less non-assessment revenue, of each Association exclusive of

the management fee itself. lt is anticipated that, for the first year of operation of the Condominium

Association, DVCHMC will receive an annual management fee equal to twelve percent (2a/d of the

Estimated Budgets, which is equal to the sum of $212,741 per month or $2,552,895 per year. lt is
anticipated that, for the first year of operation of the Hotel Condominium Association, DVCHMC will

receive an annual management fee equal to twelve percent (12Yo) of the Estimated Budgets, which is
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equal to the sum of $7,517 per month or $90,206 per year, lt is anticipated that, for the first year of
operation of the Vacation Owners Association, DVCHMC will receive a total fee of twelve percent

(120/0) of the Estimated Budgets, which is equal to the sum of $194,601 per month or $2,335,210 per

year. This represents a total management fee of $414,859 per month or $4,978,311 per year: that

DVCHMC will receive for the annual management of all three Associations. This percentage level for

compensation may not be increased without the approval of the applicable Board of Directors which are

each controlled by DVD; however, the actual compensation received by DVCHMC for these services

will increase as the Estimated Budgets increase.

There is a Supplement to Property Management Agreement for the Condominium

pursuant to which agreement the Condominium Association has engaged DVCHMC to provide the

additional services of managing and operating certain commercial facilities located within the

Condominium and conducting commercial enterprises within such commercial facilities on behalf of the

Condominium Association, including cabana rentals and beach equipment rental, the parking garages

and surface parking and the provision of valet parking. The Supplement to Property Management

Agreement is part of the Property Management Agreement and therefore has a term of five (5) years,

and shall automatically renew itself for successive three (3) year periods, unless either party gives

notice of non-renewal pursuant to the terms of the Property Management Agreement, or unless sooner

terminated in accordance with its provisions. ln consideration of the performance of the additional

services required of DVCHMC, the Condominium Association shall pay to DVCHMC an annual

management fee in an amount equal to ten percent (10%) of all gross receipts consisting of all of the

revenue received through or in connection with the commercial operations, all without deduction, but

excluding the State of Hawaii general excise tax on gross income, and all other similar taxes, ln

addition, the Supplement allows DVHCMC (i) to use up to ten parking stalls in the parking garages

without charge, and (ii) the right, in return for payment of an annual parking fee, to use the parking

garages for cast members and employees while working at the Aulani Resort and to validate parking

for patrons of the commercial facilities of the Aulani Resort, if and to the extent that DVCHMC forecasts

that parking spaces will be available beyond the number required for (A) owners and occupants of the

Condominium, and (B) guests of the Aulani Resort paying for parking. When construction of the Aulani

Resort is completed, there will be about 1,054 parking stalls although the exact number may change

from time to time, lf the parking garages get too full, Owners and other occupants of the Aulani Resort

may be required to use valet parking. This will allow the parking attendants to double park vehicles,

thereby increasing the available parking, but may result in inconveniences for Owners and other

occupants of the Aulani Resort.

ln addition, pursuant to the Membership Agreement, the Association has assigned

its rights and obligations to operate the reservation system for the Vacation Ownership Plan to
DVCHMC. Unless sooner terminated in accordance with its provisions, the Membership Agreement has

a term equal to the term of the Vacation Ownership Plan. As consideration, the Vacation Owners

Association has assigned to DVCHMC any and all rights of the Vacation Owners Association to rent

unreserved Vacation Homes (in accordance with the reservation priorities of the Home Resort

Reservation Component) and to receive the proceeds therefrom in excess of the following: (i) the rental

proceeds equaling an amount up to (a) two and one-half percent (2 1120/0) of the Vacation Ownership
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Plan Estimated Budgets, exclusive of non-assessment revenues, plus (b) two and one-half percent (2

1l2Yo) of a share of the Condominium Estimated Budgets, exclusive of non-assessment revenues, 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 lnterest of all Condominium Units in the Condominium, which shall be

remitted by DVCHMC to the Vacation Owners Association; and (ii) a portion of the rental proceeds, if

any, in an amount equal to Buena Vista Trading Company's ("BWC's") costs for providing those

services as set forth in the DVC Resort Agreement for the Vacation Ownership Plan in the

Condominium plus five percent (5%) of such costs, which shall be remitted to BWC,

b. Judoments and Pendinq Lawsuits, There are no judgments or pending litigation against

DVD, DVCHMC, BWC, or any of the Associations that are material to the Vacation Ownership Plan at

the Aulani DVC Resort.

5. Description of the Aulani DVC Resort

a, Resort Accommodations and Facilities. DVD has currently registered Ownership

Interests in the Aulani DVC Resort as follows (however, not all Vacation Ownership Units or Vacation

Homes have been made subject to the Vacation Ownership Plan):

Number of Residential Buildinqs: 5

Numberof Vacation Homes in Each Building: 93,181,73,122,
8

Number of Seven fl Use Dav Availability Periods in Each Vacation Home: 51

Total Number of Vacation Homes Reqistered: 467

Total Number of Each Type of Vacation Home:

Grand Vitta Vacation Home (3 Bedroom/3 Bath) 20

Two-Bedroom Vacation Home - can be locked-off into One-Bedroom

and Studio Vacation Homes (2 Bedroom/2Bath)

245

Two-Bedroom Vacation Home - cannot be locked-off into One-Bedroom

and Studio Vacation Homes (2 Bedroom/2Bath)

193

One Bedroom Deluxe Studio Vacation Home 1

One Bedroom HotelRoom Vacation Home 8

Total Number of Seven fl Use Dav Availability Periods: 23.817

The Vacation Ownership Plan uses a flexible Vacation Point system. Under the Vacation

Point system, the Ownership Interest purchased by an individual will vary from that purchased by

another individual depending upon his or her respective vacation needs. Therefore, it is impossible to

anticipate the exact number of undivided Ownership Interests that will be sold in each Vacation

Ownership Unit; however, it is anticipated that individuals willgenerally purchase an Ownership lnterest

equal to the right to reserve seven (7) Use Days. In all events, DVD will not sell a number of Ownership

Interests that would result in a greater than "one-to-one use right to use night requirement ratio" as that

term is defined in Section 721.05(25), Florida Statutes,

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

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

the TWDC Companies) or for any purpose other than the personal use described in this Public Offering
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the TWDC Companies) or for any purpose other than the personal use described in this Public Offering

Statement is expressly prohibited. To encourage purchase for personal use, Members may not

currently aggregate Ownership lnterests so as to compile more than 4000 Home Resort Vacation

Points per DVC Resort or an aggregate of 8000 Home Resort Vacation Points at all DVC Resorts, and

use by corporations or other business entities is strictly limited to recreational use by their directors,

officers, principals, or employees. For the purpose of determining the total number of Vacation Points

compiled, no separation shall be made of Ownership Interests owned by the same person(s) with other
person(s) or entity(ies) in which any such person has a partnership, membership, beneficial or

ownership interest. For specific restrictions on the use of the Vacation Homes and facilities of the

Aulani DVC Resort, Members should refer to the Governing Documents, including the Condominium

Rules and Regulations promulgated by the Board of Directors of the Condominium Association and the

Vacation Ownership Rules and Regulations promulgated by the Board of Directors of the Vacation

Owners Association, There are no restrictions upon children, but pets are prohibited at the Aulani DVC

Resort. The provisions of this paragraph shall not apply to service animals, as defined by the

Americans With Disabilities Act.

(b) Use of the Central Reservation Systeqr. As previously noted, the services
provided through the Club include the operation of the central reservation system which consists of the

Home Resort Reservation Component for the Aulani DVC Resort and the DVC Reservation

Component. Owners' rights to reserve Vacation Homes at the Aulani Olina Resort through the Home

Resort Reservation Component are set forth in the Membership Agreement and the Home Resort

Rules and Regulations for the Aulani DVC Resort. See the Multi-site Public Offering Statement for a
detailed explanation of Owners' rights to reserve Vacation Homes at the Aulani DVC Resort through

the Home Resort Res-ervation Component or at DVC Resorts through the DVC Reservation

Component, including the beginning and ending dates for the period during which a purchaser must

make a reservation and any contingencies which may result in a purchaser's loss of occupancy rights.

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

available through the timeshare plan.

(2) Lock-Out Provisions. Should a Member fail to pay an Assessment (with respect to

any of the Member's Ownership Interests) as provided in the Condominium Documents or the Plan

Documents, DVCHMC is authorized to deny to the Member or the authorized user, the use and

enjoyment of the Vacation Homes and facitities of the Vacation Ownership Plan in accordance with the

provisions of Hawai'i law, the Condominium Declaration, the Hotel Condominium Declaration, the Plan

Declaration, and the Master Cotenancy Agreement entered into by DVCHMC, the Cotenants in each

Vacation Ownership Unit and the Associations. In addition, DVCHMC is authorized, in accordance with

Governing Documents, to rent out the Ownership lnterests of delinquent Members and apply the

proceeds of such rental, less any rental commissions, cleaning charges, travel agent commissions, or

any other commercially reasonable charges reasonably and usually incurred by the managing entity in
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Securing-renta|s;tothedelinquent0wner'sacc0uRt.

b, Phasinq and Completion of Construction.

(1) Phasinq Plan. The Condominium and the Hotel Condominium are being

developed as phase condominiums, and additional land or units may be added to the Condominium or
Hotel Condominium from time to time. The overall boundary of the property which DVD contemplates

adding to the Condominium is described in the Condominium Map and the overall boundary of the
property which DVD contemplates adding to the Hotel Condominium is described in the Hotel

Condominium Map; however, DVD reserves the right to add additional property which may not be

included within the overall boundary. DVD further reserves the right not to add any additional property

or all of the property included within the overall boundary. DVD specifically reserves the right to declare

one or more phases that contain only Vacation Ownership Units, Condominium Units, Hotel

Condominium Units, Commercial Units or Common Elements. In addition, DVD specifically reserves

the right to declare one or more phases that contain any combination of Vacation Ownership Units,

Condominium Units or Hotel Condominium Units, Commercial Units and Common Elements. The

Condominium Documents or Hotel Condominium Documents, as applicable, for a particular phase will

be recorded prior to the closing of the purchase of any Ownership Interest in that phase. The Common

Interest reallocation caused by the addition of any proposed phase is set forth in the Condominium

Declaration and Hotel Condominium Declaration.

DVD is under no obligation to submit phases to the Condominium or Hotel Condominium

in any sequence or to construct, develop or add any phase other than those phases that DVD may

initially declare as part of the Condominium or Hotel Condominium. DVD may, from time to time, file
phases for sale under applicable law without selling Ownership Interests in those phases or ultimately

adding such phases to the Condominium or Hotel Condominium. Pursuant to Hawai'i law and Florida

law, ahd where permitted, DVD specifically reserves the right to vary DVD's phasing plans as to phase

boundaries, plot plans and floor plans, unit types, unit sizes and unit type mixes, numbers of units, and

recreational areas and facilities with respect to each subsequent phase.

DVD also specifically reserves the right to amend the Condominium Declaration, Hotel

Condominium Declaration and Plan Declaration, without the approval of the applicable Owners as

follows: (i), at any time and for any reason prior to recordation of the first deed transfening an

Ownership Interest to anyone other than DVD, a TWDC Company or any lender; (ii) to comply with the

laws and regulations of the State of Hawai'i or any government agency in Hawai'i; (iii) to comply with

the laws and regulations of any other place or the requirements of any other government agency in

connection with the registration of the Condominium, the Hotel Condominium, the Plan or the Club; (iv)

to satisfy requests for changes made by any institutional lender loaning money to DVD, by any investor

in mortgages initially made in favor of DVD or by any title company authorized to write title insurance
policies on Hawai'i property; (v) to facilitate the operation and management of the Condominium, the

Hotel Condominium, the Plan or the Club, or the sale of Ownership lnterests or to facilitate participation

in any Exchange Programs; (vi) to correct any mistake in the Condominium Declaration, Hotel

Condominium Declaration or Plan Declaration; (vii) to add new Vacation Home types or new kinds of
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Ownership lnterests; and (viii) to file "as-built" certifications when phases of the Condominium or Hotel

Condominium are completed or when required by law.

None of The TWDC Gompanies, including, but not limited to, DVD, make

any warranty of any kind, express or implied, and each of The TWDC Companies
hereby disclaims any and all warranties, including, without limitation, implied
warranties of merchantability and fitness for a particular purpose, with respect to
the construction of the Condominium Units, Hotel Condominium Units and the
Common Elements and with respect to the personal property located within the
Condominium Units and Flotel Condominium Units or on the Condominium Property
or Hotel Property, and the Members assume all risk and liability resulting from the
use of this property.

(2) Completion of Constructign. The construction, equipping and finishing of Phase

1, Phase 2 and Phase 3 of the Aulani DVC Resort is complete.

As described in paragraph 7.b., the closing of the sale of an Ownership
Interest located in any phase of the Aulani DVC Resort may take place prior to the

completion of construction of the Gondominium Units, Hotel Gondominium Units,
Vacation Homes, recreational facilities and other commonly used facilities
contained in such phases. In such event, Members will not be entitled to use such

Gondominium Unitsn Hotel Gondominium Units, Vacation Homes and other facilities
until a certificate of occupancy is obtained. Because of safety concerns, Members

will be prohibited from accessing many portions of the Condominium Property
during the construction process. Pursuant to Hawai'i law, Assessments do not

begin to accrue with respect to any Gondominium Unit or Hotel Gondominium Unit
until a certificate of occupancy is obtained for such Condominium Unit or Hotel

Condominium Unit.

c. Recreational Facilities, The construction, equipping and finishing of the recreational

facilities of the Aulani DVC Resort set forth below have been completed.

(1) Maximum Number of Vacation Ownership Periods that wilt Use the

Accommodations and Facilities, The maximum number of vacation ownership periods that will use the

accommodations and facilities of the Aulani DVC Resort will vary. The Vacation Ownership Plan uses a

flexible Vacation Point system, under which the Ownership Interest purchased by an individual will vary

from that purchased by another individual depending on his or her vacation needs. Therefore, it is
impossible to anticipate the exact number of undivided Ownership Interests in a Vacation Ownership

Unit that will be sold; however, it is anticipated that individuals will generally purchase an Ownership

lnterest approximately equal to the right to reserve seven (7) use days.

(2) DescriBtion of Recreational and Other Commonly Used Facilities Used Onlv by\,
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Owners. There are no recreational or other commonly used facilities that will be used only by Owners.

(3) Description of Recreational and Other Commonlv Used Facilities that will not be

Used Only by Owners, All of the recreational and other commonly used facilities owned by or available

for use by Members will also be used by renters of Vacation Homes and guests staying at the Aulani

DVC Resort, the Condominium and the Aulani Resort Hotel; by Club Members and their guests; by

exchangers; and by owners of interests in property common to the Condominium under the Master

Declaration and their guests and invitees. These facilities include pools, pool slides, hot tubs, a lazy

river, a beach, parking facilities, landscaping and hardscaping. Most of these facilities are Common

Elements of the Condominium and are, therefore, owned by the Members and operated, maintained,

repaired and replaced by the Condominium Association as a Common Expense of the Condominium

and assessed to all Owners of the Condominium, including Members. However, the other Owners of
property under the Master Declaration, including DVD as the Owner of the Aulani Resort Hotel have

easement rights for the use of such facilities pursuant to the Master Declaration and are responsible for
paying to the Condominium Association an equitable portion of the costs of maintenance, repair and

replacement ,of such facilities pursuant to the terms of the Master Declaration, Condominium

Declaration and Plan Declaration. Certain recreational and other commonly used facilities that are not

Common Elements of the Condominium, including, for example, the hotel lobby and kid's club, are

included in Air: Space Units in the Condominium and Hotel Condominium and owned by DVD.

Members have easements rights for the use of those facilities pursuant to the Master Declaration and

an equitable portion of the costs of maintenance, repair and replacement of such facilities will be borne

by the Members and shall be assessed to the Member$, pursuant to the terms of the Master

Declaration, Condominium Declaration and Plan Declaration.

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

following:

(i) Feature Swimmino Pool and Sunbathino Deck. One (1) feature

swimming pool and one (1) sun/bathing deck is available for use.

(ii) Lazv River Pool. One (1) lazy river pool approximately 900 feet long is

available for use.

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

are available for use.

(iv)Children's Plav Structure. One (1) interactive play area will be located

near the feature swimming pool and will be available for use, Two (2) slides, located at the

children's plan structure, will be available for use, The interactive play area and slides are

expected to be available for use in January, 2012,

(v) Hot Tubs. Three hot tubs are available for use - one (1) hot tub located

near the feature swimming pool, one (1) hot tub located near the lazy river pool, and one (1) hot

tub near the quiet swimming pool.

(vi)Fire Pit, A fire pit is available for use.
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available for use.

use,

(vii) Quiet Swimminq Pool, One (1) additional quiet swimming pool is

(viii) Swimminq Pool, One (1) additional swimming pool is available for

(b) The following recreational facilities may be made available to Members

from time to time and the Members may be charged a fee for use of such recreational facilities, Access

to and use of these recreational facilities may cease at any time and these facilities may be removed,

discontinued or modified at any time.

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

(ii) Between five (5) and twelve (12) cabanas may be made available for a

fee.

(c) Two parking structures are being constructed in an Air Space Unit of the

Hotel Condominium, which Air Space Unit will be a Common Element of the Condominium. DVCHMC

will operate the parking structures on behalf of the Condominium Association pursuant to the terms of

the Supplement to Property Management Agreement between DVCHMC and the Condominium

Association.

(4) Leases and Options to Purchase. There are no leases or options to purchase

associated with the facilities available for use by Members as described herein.

(5) Additions to Recreational Facilities.

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

DVD is not required to construct or declare as part of the Aulani DVC Resort any

recreational or other commonly used facilities other than those facilities contained in the phases of the

Aulani DVC Resort initially declared to the condominium form of ownership. However, DVD has

reserved the right to add recreational facilities to the Aulani DVC Resort without the consent of the

Members, Club Members, or the Associations, provided that all costs of construction of such additional

recreationaltacilities shall be borne exclusively by DVD.

At such time as DVD does add recreational or other commonly used facilities to the

Aulani DVC Resort, those facilities, at DVD's election, may be included as part of the Common

Elements of the Condominium. lf such additional facilities are included as Common Elements of the

Condominium, all costs of maintenance, repair and replacement of any such additional recreational

facilities will be borne by the Members and shall be assessed to the Members as a part of their Annual

Dues subject to the limitation in the increase of the Estimated Budgets. lf such additional facilities are

not included as Common Elements of the Condominium but the Members are granted access rights

pursuant to the Master Declaration, an equitable portion of the costs of maintenance, repair and

replacement of such additional facilities will be borne by the Members and shall be assessed to the

Members, pursuant to the terms of the Master Declaration, Condominium Declaration and Plan
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Declaration, Any increase in Annual Dues resulting from adding additional recreational facilities will be

limited to an amount that will not result in an increase in the Estimated Budgets in excess of one

hundred twenty percent (1200/0) of the previous year's Estimated Budgets, excluding capital reserves,

except as permitted under the Governing Documents,

d. Financial Arranqements for Promised lmprovements. DVD has sufficient cash reserves

or other internal financial resources so that it will not be required to borrow money from any other

source in order to complete construction of all promised improvements.

e. Insurance Coveraqe. The Associations will obtain and maintain casualty and public

liability insurance as to all buildings, Vacation Ownership Units, Vacation Homes, facilities and

furnishings located upon the Condominium Property or the Hotel Condominium Property, as applicable,

and in the Vacation Ownership Plan in an amount as required by the Governing Documents and

Hawai'i law. The cost of such insurance is a Common Expense and a Plan Expense and will be

included in the Estimated Budgets.

f. Unusual and Material Features of the Condominium Prooefty.

(1) Ko Olina Resort Master Planned Resort Communitv. The Aulani DVC Resort is

located in the approximately 643 acre master planned resort community known as Ko Olina Resort and

Marina (hftp:/lvrrww.koolina.com) located on the western shores of the lsland of Oahu. The resort

includes a mix of single family homes, townhomes and villas, an 18 hole golf course, hotels and

timeshares, a wedding chapel and marina. The Ko Olina Resort master planned resort community is

owned and operated by unrelated third parties. The common, areas of the Ko Olina Resort master
planned resort community are maintained and managed by lhe Ko Olina Community Association, lnc,

("KOCA) and the Ko Olina Resort Association, Inc. ("KORA), A portion of each Member's Annual

Dues is paid to KOCA and KORA. Each Member shall be a member of both KOCA and KORA.

Pursuant to paragraph 4 of the Master Cotenancy Agreement, DVD is the authorized voting

representative of the Members at meetings of KOCA and KORA and will cast all votes for such

Members at such meetings. Commercial operations within the Ko Olina Resort master planned resort

community may result in noise or light levels in excess of that typically occurring in areas consisting

solely of residential accommodations,

There is no guaranty that any portion of the Ko Olina Resort master
planned resort community (including the golf course, marina, restaurants, bars and

other amenities) will continue in operation. Do not purchase an interest in the
Aulani DVC Resort in reliance upon the continued operation of the Ko Olina Resort.

(2) Hotel Condominium: Amended and Restated Master Declaration of Covenants.

Conditions and Restrictions: Cost Sharino. The Hotel Condominium is a condominium that is adjacent

to the Condominium or Plan and is a separate condominium, although portions of the Hotel

Condominium consisting of certain Air Space Units are included in the Condominium and the Plan.

The Hotel Condominium Association is the entity responsible for the operation of the Hotel

Condominium and has entered into a Property Management Agreement with DVCHMC to manage the
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Hotel Condominium. Because portions of the Hotel Condominium are included as part of the

Condominium and the Plan, Members are also members of the Hotel Condominium Association,

Certain Commercial Units in the Hotel Condominium that are not included in the

Condominium or the Plan will be operated by the TWDC Companies or their successors, including for

commercial purposes (including restaurants, bars and other hotel amenities). The Aulani DVC Resort,

the Condominium and the Hotel Condominium are all subject to the Master Declaration, which govern

the shared use of the Condominium Property and Hotel Condominium. Pursuant to the Master

Declaration, Members have easements to certain of the Shared Areas (as defined in the Master

Declaration) of the Master Declaration Property, which includes portions of the Hotel Condominium, as

provided under the Master Declaration

As a general rule, each Owner in the Condominium, including each Member, and each

Owner in the Hotel Condominium (or the Associations on such Owners' behalf) must account for, and is

liable to pay, expenses attributable to such Owner's interest or parcel separate from Owners of the

other interests or parcels. However, pursuant to the Master Declaration each Owner is responsible for

a share of the expenses and reserves for Shared Areas ("Shared Area Expenses") whether or not such

Shared Areas are part of the property owned by such Owner. The Shared Area Expenses are

allocated and shared pursuant to the Master Declaration, Further, pursuant to the Master Declaration

and the Property Management Agreements certain goods, materials, services, labor or operational or

maintenance functions are, or may be, provided on a consolidated basis for or in connection with the

administration, management, maintenance, repair, renovation or operation of both the parcel containing

the Hotel Condominium and the parcel containing the Vacation Ownership Condominium, or between

or among more than one parcel of the Master Property ("Shared Services"), and the expenses for such

Shared Services are shared by the respective Owners on the same basis that expenses are allocated

and shared for the Shared Areas ("Shared Services Expenses"). lf an Association was required to

obtain such Shared Services solely for its members, the operating costs for that Association could

increase, As an example, Administration, lnsurance, Maintenance, Security and Utilities are Shared

Services Expenses.

There is no guaranty that any Gommercial Units in the Gondominium or
Hotel Gondominium (including restaurants, bars and other hotel amenities) will
continue in operation and The TWDC Companies shall be entitled to cease or
modify operations of any such Commercial Units in the Condominium or Hotel

Gondominium at any time. Do not purchase an interest in the Plan in reliance upon
the continued operation of any such Commercial Units in the Condominium or Hotel

Condominium.

Pursuant to the Master Declaration each Owner is responsible for a
share of the Shared Area Expenses for Shared Areas whether or not such Shared

Areas are part of the property owned by such Owner. The Shared Area Expenses

are allocated and shared pursuant to the Master Declaration. Further, pursuant to
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the Master Declaration and the Property Management Agreementsn Shared Services
are or may be provided on a consolidated basis to the entire Resort and the Shared

Service Expenses for Shared Services are allocated and shared by the various
Owners on the same basis that Shared Area Expenses are allocated and shared. lf
an Association was required to obtain such Shared Services solely for its membersn

the operating costs for that Association could increase.

(3) Commercial Units: Air Space Units: Commercial Uses: Liqht and Noise. lt is

expressly contemplated that Commercial Units, Commercial Unit LCEs, portions of the adjacent Master

Declaration Property, and nearby properties owned by The TWDC Companies may be operated as

commercialspaces containing stores, restaurants, entertainment areas and other public establishments

which may have nighttime hours of operation and which may result in noise or light levels in excess of
levels typically occurring in areas consisting solely of residential accommodations, including, without

limitation, fireworks and concerts. Some of the recreational facilities located within the Condominium

are located within Commercial Units which are Air Space Units. These Air Space Units and all

improvements and facilities located within these Air Space Units are owned and operated by DVD,

DVD has significant rights to materially alter the facilities within these Air Space Units.

(4) Ocean Views

Many of the Vacation Homes in the Plan may be classified as having
ocean views and, as a result, require more Vacation Points for a given stay. In

identifying ocean view Vacation Homes, DVD has aftempted to limit the
classiflcaiion to those Vacation Homes with good ocean views, in DVD's judgment.

However, what constitutes a good ocean view is a su,bjective judgment upon which
reasonable people may disagree. In addition, some of the Vacation Homes

classified as having an ocean view may have a view that is not a direct ocean view
or an ocean view that is partially obstructed (for example, partially obstructed by
trees and other landscaping or by other structures). Furthermore, Vacation Homes

with ocean views today could become obstructed by improvements constructed on

adjacent properties over which DVD has no control. You should not purchase an

Ownership Interest in reliance upon the availability of any specific ocean view from
any specific Vacation Homes.

(5) Air Space Units.

The Condominium and the Hotel Condominium contain various Air
Space Units which are owned and controlled by DVD. DVD has the right to alter,

modify or replace the improvements located within the Air Space Units. This right
includes the right to build new improvements within the Air Space Units with
varying heights - from 20 feet high to 40 feet high. New improvements in the Air
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Space Units in the Hotel Condominium may range in height up to 168 feet. In

addition, DVD has the right to locate trees and other landscaping in these Air Space

Units that may be as high as sixty feet. These improvements (if and when built) and

landscaping (if and when planted or upon maturity) could partially or totally
obstruct the views from one or more of the Vacation Homes. You should not
purchase an Ownership lnterest in reliance upon the availability of any specific view
from any specific Vacation Homes.

(6) Waimanalo Gulch Landfill.

Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i is located

approximately 1 mile southeast from the Waiminalo Gulch Sanitary Landfill. In
October, 2008 the City and County of Honolulu published a Final Environmental

lmpact Statement that extensively evaluated the potential affect of the continued
operation of this landfill on surrounding properties and specified measures to
mitigate negative impacts. Based on this evatuation and the specified mitigation
measures, DVD does not believe the landfill will affect your enjoyment of the Resort,

but wanted to bring this to your aftention nonetheless,

(7) Description of Land Available for Use by Owners, but not Owned or Leased bv the

Members or the Association. There is no land that will be made available for use by Owners, but not

owned or leased by the Members or the Association except as set forth in the Condominium

Documents or the Master Declaration.

g. Control of the Associations

The developer has the right to retain control of each of the Associations
after a majority of the Ownership Interests and Vacation Ownership Units have been

sold.

Pursuant to paragraph 4 of the Master Cotenancy Agreement, DVD is the authorized

voting representative of the Cotenants who own Ownership Interests in each Vacation Ownership Unit

subject to the Plan at meetings of each of the Associations and will cast all votes for such Cotenants at

such meetings. DVD will be authorized to cast the vote of a given Vacation Ownership Unit at

Association meetings in whatever manner it deems appropriate unless it is otherwise instructed in

writing in advance of such meetings by the Cotenants who own sixty percent (60%) of the Ownership

Interests in that Vacation Ownership Unit, In this regard, DVD has agreed in the Master Cotenancy

Agreement that it will not cast the Vacation Ownership Unit's vote in any of the following respecJs

without the prior concurrence of the Cotenants of sixty percent (60%) of the Ownership Interests in the

Vacation Ownership Unit:

(1) waiver of any material rights of the Associations or of the Cotenants against DVD

or any of its affiliates;

-17-



(2) waiver or reduction of required replacement reserves of the Hotel Condominium,

the Condominium or the Plan;

(3) any increase in any of the Associations' annual operating budgets that increases

the Annual Dues of an Ownership lnterest by more than twenty percent (200/0) over the prior year or

any Special Assessment exceeding five percent (5%) of the Annual Dues for the current year;

(4) any increase in the calculation of compensation paid to DVCHMC under the

Property Management Agreements ;

(5) reallocation of the undivided interests in the Common Elements appurtenant to

each Vacation Ownership Unit other than the reallocation that results from the addition of phases;

(6) amendment of the Condominium Declaration, Plan Declaration, the Hotel

Condominium Declaration, the Articles of Incorporation of the respective Associations, or the Bylaws of

the respective Associations in any manner that is materially adverse to the Members as a whole;

(7) amendment of the Ko Olina Documents in any manner that is materially adverse

to the Members as a whole; or

(8) voluntary termination of the Condominium, Hotel Condominium, or any proposition

not to reconstruct, repair or replace any portion of any Vacation Ownership Unit or Common Element

after casualty,

ln addition, during any period of time in which DVD owns in excess of forty percent (400/0)

of the Ownership Interests in a given Vacation Ownership Unit, the Cotenants who own sixty percent

(60%) of the Ownership Interests in that Vacation Ownership Unit, other than those Ownership

lnterests owned by DVD, may instruct DVD as to the marfner in which the Vacation Ownership Unit's

vote will be cast.

6. Estimated Budqets and Schedule of Purchasers' Expenses: Subsidv. Guarantees and Total

Annual Dues.

The Estimated Budgets contained in this public offering statement have

been prepared in accordance.with Hawai'i law and are a good faith estimate only
and represent an approximation of future expenses based on facts and

circumstances existing at the time of its preparation. Actual costs of such items
may exceed the estimated costs. Such changes in cost do not constitute material

adverse changes.

a. Estimated Budqets and Schedule of Purchasers' Expenses. The Estimated Budgets for

each of the Associations are comprised, as applicable, of the Common Expenses of the Condominium,

including reserve requirernents, as set forth in the Condominium Documents; the Common Expenses of

the Hotel Condominium, including reserve requirements, as set forth in the Hotel Condominium

Documents; and the Plan Expenses for the Vacation Ownership Plan and Vacation Ownership

Pr.operty, as set forth in the Plan Documents, Members, as Owners of Ownership lnterests, are not

directly assessed Hotel Condominium assessments. Instead, the estimated operating budget for the
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Condominium contains the Condominium's share of the Hotel Condominium assessment as set forth in
the Hotel Condominium Estimated Budgets,

The Estimated Budgets also disclose the estimated amount of Ad Valorem Real Estate Taxes

assessed against the Ownership lnterests. DVCHMC will assess the Estimated Budgets and Ad

Valorem Real Estate Taxes to each Ownership Interest each year in the ratio that the number of Home

Resort Vacation Points assigned to that Ownership lnterest bears to the total number of Home Resort

Vacation Points in the Plan at that time.

As set forth in paragraph 4 of the Master Cotenancy Agreement, DVD as the voting

representative of a Vacation Ownership Unit may not cast the Vacation Ownership Unit's vote at a
meeting of the Association to increase the Estimated Budgets that increases the Annual Dues by more

than twenty percent (200/0) over the Annual Dues for the previous year or for a Special Assessment

exceeding five percent (5%) of the Annual Dues for the current year, without the prior concurrence in
writing of the Cotenants who own sixty percent (60%) of the Ownership Interests in that Vacation

Ownership Unit. In the event that the requisite approval to increase the budgets beyond the twenty

percent QAglo) cap is not obtained, DVCHMC as the Management Company would be forced to reduce

services to keep expenses within the approved budgeted amount, Members are only responsible for

the expenses and taxes assessed against them at the Aulani DVC Resort, and Members are not liable

for the cost of maintenance or repair of DVC Resorts other than the Aulani DVC Resort. Pursuant to the

Resort Agreement, the Condominium Declaration, the Hotel Condominium Declaration and the Plan

Declaration, all Members are required to pay Annual Dues. The Annual Dues include each Owner's

share of the cost and expenses of the Club attributed to the Aulani DVC Resort.

As set forth in the Condominium Declaration, Hotel Condominium Declaration and Plan

Declaration, each Association has a lien right against each Condominium Unit, each Hotel Unit and

each undivided Ownership Interest in each Vacation Ownership Unit, as applicable, to secure the
payment of assessments for Common Expenses, Plan Expenses and assessed Ad Valorem Real

Estate Taxes, as applicable, including interest, costs of collection and reasonable attorneys' fees.

Pursuant to the Master Cotenancy Agreement, DVD also has the option but not the obligation to

acquire a lien against the Ownership Interest of any Cotenant who fails to timely pay all assessments

due by paying the delinquent amounts due by the Cotenant. lf DVD does not exercise its option to

acquire the lien, any other Cotenant may pay the delinquent amounts and acquire the lien. lf no

Cotenant pays the delinquent assessments of another Cotenant, the Association has the right to collect

the delinquency through foreclosure of its lien against the Ownership Interest of the delinquent

Cotenant.

Under Hawai'i law, Ad Valorem Real Estate Taxes are assessed against each Vacation

Ownership Unit as a whole. lf one hundred percent (100%) of the taxes so assessed against a specific

Vacation Ownership Unit are not timely paid to the appropriate county tax collector, a tax lien will attach

to the entire Vacation Ownership Unit, which lien can be sold at public auction, Consequently, a tax lien

can be placed on a whole Vacation Ownership Unit for the failure of any Cotenant of that Vacation

Ownership Unit to pay his or her portion of the Vacation Ownership Unit's portion of the Ad Valorem

Real Estate Taxes assessed against the Vacation Ownership Unit,
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As previously noted, pursuant to the Master Declaration each Owner, including each

Member, is responsible for a share of the Shared Area Expenses for Shared Areas whether or not such

Shared Areas are part of the property owned by such Owner. The Shared Area Expenses are

allocated and shared pursuant to the Master Declaration. Further, pursuant to the Master Declaration

and the Property Management Agreements, Shared Services are or may be provided on a consolidated

basis to the entire Resort and the Shared Service Expenses for Shared Services are allocated and

shared by the various Owners on the same basis that Shared Area Expenses are allocated and shared.

lf an Association was required to obtain such Shared Services solely for its members, the operating

costs for that Association could increase.

b. Developer Contribution: Plan Exoenses Guarantee: Reserve Expenses Guarantee: Total

Annual Dues.

(1) Developer Contribution Aoreement for Condominium Assessments. As permitted

by Section 12.108 of the Condominium Declaration, Disney Vacation Development, Inc. ("DVD") has

agreed to provide a developer contribution to the 2014 Condominium Association Estimated Operating

Budget in the amount of $0.1049 per Vacation Point, This contributipn addresses the initial increase in

expenses arising from certain enhancements to the Condominium, including the addition of a new pool

and pool deck for use by the owners and occupants of the Resort. As a consequence of this

contribution, each Member's share of the 2014 operating assessment for the Condominium Association

will be calculated by multiplying the number of Vacation Points associated with the Member's

Ownership lnterest by $t.6373 per Vacation Point. DVD does not make any commitment that it will

elect to provide this developer contribution to the Condominium Association in budget years beyond

December 31,2014. lf DVD does not determine, in its sole discretion, to provide this developer

contribution to the budget in future years, the Member's share of the assessment will be increased

accordingly. This developer subsidy is limited to the Condominium assessments and does not apply to

Plan assessments.

(2) Plan Operating Expenses Guarantee. Pursuant to a Limited Subsidy Agreement

between DVD and the Vacation Owners Association, DVD has agreed that each Purchaser and

Member will pay an annual assessment for operating expenses of the Vacation Ownership Plan of

$3.6054 per Vacation Point through December 31, 2014 (exclusive of real property taxes ). DVD will

pay the difference between the actual costs incurred in operating the Plan (excluding real property

taxes) and the sum of the amount of operating assessments assessed to all Members other than DVD

and income from other sources, Provided DVD timely performs its obligation under the Limited Subsidy

Agreement, DVD's payments thereunder to the Vacation Owners Association shall satisfy fully its

obligation to pay assessments attributable to each Ownership Interest owned by DVD. Notwithstanding

the foregoing, any expenses incurred as a result of (i) any new category of imposition that comes into

effect after the date of the Limited Subsidy Agreement which is levied or assessed by any local, county,

state or federal government, no matter how characterized, or (ii) any increase in transient

accommodation taxes and any Special Assessments for capital expenditures, insurance policy

deductibles, underinsured losses, or uninsured losses, will be assessed against all Members owning

Ownership lnterests, their successors or assigns, including DVD. The Limited Subsidy Agreement shall

automatically be renewed for successive one-year periods with respect to the estimated annual
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operating expense assessment for the Plan (as it may be adjusted from year to year) for each such

successive one-year period unless DVD elects to terminate the agreement upon thirty (30) days prior

written notice. DVD reserves the right to discontinue offering this subsidized operating assessment in

the future. This developer subsidy is limited to Plan assessments and does not apply to Condominium

(3) Reserve Expenses Guarantee. Pursuant to a Limited Subsidy Agreement

between DVD and the Vacation Owners Association, each Purchaser and Member will pay an annual

assessment for Plan reserve expenses of $0,6177 per Vacation Point through December 31,2014.
DVD will pay the difference between the actual amount budgeted for Plan reserve assessments and

the sum of the amount of Plan reserves assessments collected from all Members and income from

other sources to be applied against reserve assessments. Notwithstanding the foregoing, any

expenses incurred as a result of (i) any new category of imposition that cornes into effect after the date

of this Agreement which is levied or assessed by any local, county, state or federal government, no

matter how characterized, or (ii) any increase in transient accommodation taxes and any Special

Assessments for capital expenditures, insurance policy deductibles, underinsured losses, or uninsured

losses, will be assessed against all Members owning Ownership lnterests, their successors or assigns;

including DVD. The Limited Subsidy Agreement shall automatically be renewed for successive one-
year periods with respect to the estimated annual reserve assessment for the Plan (as it may be

adjusted from year to year) for each such successive one-year period unless DVD elects to terminate

the agreement upon thirty (30) days prior written notice. DVD reserves the right to discontinue offering

this subsidized reserves assessment in the future. This developer subsidy is limited to Plan

assessments and does not apply to Condominium assessments

(4) Total Annual Dues: The estimated Annual Dues for the year January 1, 2014

through December 31, 2014 are $6.4378 per Vacation Point, which is comprised of the estimated

Annual Operating Budget ($3.6054 per Vacation Point), and Capital Reserves Budget ($0,6177 per

Vacation Point) for the Vacation Ownership Plan; plus the estimated Annual Operating Budget

($1.6373 per Vacation Point, net after the application of the developer contribution of $0,1049 per

Vacation Point), and Capital Reserves Budget ($0.1662 per Vacation Point) for the Vacation Ownership

Condominium and the estimated real property taxes ($0.+t 12per Vacation Point), The total amount of

Annual Dues (including estimated real property taxes) paid by a Purchaser or Member is determined by

multiplying the total number of Vacation Points represented by the Ownership Interest purchased by

$6,4378. For example, if the Ownership lnterest is represented by 230 Vacation Points, the estimated

Annual Dues would be $1,480.69.

7. Purchase of a Vacation Ownership lnterest.

a, Purchasers' Right of Cancellation. Purchasers may cancel their Purchase Agreement

without any penalty or obligation within ten (10) days after the date of execution of their Purchase

Agreement or the date on which they receive the last of all documents required to be provided pursuant

to Section 721.07(S), Florida Statutes, whichever is later. lf Purchasers decide to cancel their Purchase

Agreement, then the Purchasers must notify DVD in writing of their intent to cancel. The notice of

cancellation shall be sent to DVD, Attention: Membership Administration at 1390 Celebration Blvd.,
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Celebration, Florida 34747. Any attempt to obtain a waiver of Purchasers' cancellation rights is void

and of no effect. While Purchasers may execute all closing documents in advance, the closing, as

evidenced by delivery of the Purchasers' deed to the appropriate recording office, before expiration of
the 1O-day cancellation period is prohibited. lf your notice of cancellation is sentrnore than ten (10)

days after the date you sign the Purchase Agreement, DVD shall have the right to retain the total of all

funds and property received under the Purchase Agreement. The notice of cancellation shall be

considered given on the date postmarked if mailed, or the date transmitted, so long as the notice is

actually received by DVD. lf given by means other than by mail or telegraph, the notice of cancellation

shall be considered given at the time delivered to DVD at its address stated above.

In addition, Chapter 721 provides that you have the right to cancel your Purchase

Agreement until midnight of the tenth (10tn) calendar day following whichever of the following occurs

later: (a) the execution date; or (b) the day on which you received the last of all documents required to

be provided to you pursuant to Section 721.07(6), Florida Statutes. Because DVD is providing you with

all of the documents required to be delivered to you, your cancellation right will expire on midnight of

the tenth (10n1 calendar day following the date on which you executed your Purchase Agreement. You

may receive a separate and distinct cancellation right in the event that DVD makes amendments or

additions which are material changes (as explained in your Purchase Agreement), but you should not

rely on that possibility.

Amendments, additions, or changes to the Condominium Documents, Hotel Documents

or Plan Documents may be made after closing in accordance with the terms of the Condominium

Documents, Hotel Documents or Plan Documents, as applicable and Hawai'i law. DVD reserves the

right to amend the Condominium Declaration, Hotel Condominium Declaration and Plan Declaration,

without the approval of applicable Owners as follows: (i), at any time and for any reason prior to
recordation of the first deed transferring an Ownership Interest to anyone other than DVD, a TWDC

Company or any lender; (ii) to comply with the laws and regulations of the State of Hawai'i or any
government agency in Hawai'i; (iii) to comply with the laws and regulations of any other place or the

requirements of any other government agency in connection with the registration of the Condominium,

the Hotel Condominium, the Plan or the Club; (iv) to satisfy requests for changes made by any

institutional lender loaning money to DVD, by any investor in mortgages initially made in favor of DVD

or by any title company authorized to write title insurance policies on Hawai'i property; (v) to facilitate

the operation and management of the Condominium, the Hotel Condominium, the Plan or the Club, or

the sale of Ownership Interests or to facilitate participation in any Exchange Programs; (vi) to correct

any mistake in the Condominium Declaration, Hotel Condominium Declaration or Plan Declaration; (vii)

to add new Vacation Home types or new kinds of Ownership Interests; and (viii) to file "as-built"

certifications when phases of the Condominium or Hotel Condominium are completed or when required

by law.

b. Total Financial Obliqation of the Purchaser.

(1) Schedule of Estimated Closing Costs. As set forth in the Purchase Agreement,

Purchaser shatl pay (i) a document preparation fee; (ii) the cost of recording the deed; (iii) the

conveyance tax due on the deed as required under Hawai'i law; and (iv) the premium cost for an
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owner's policy of title insurance and escrow and closing fees charged by the Escrow Agent, lf any
portion of the purchase price is financed through DVD, Purchaser shall pay the cost of recording the

mortgage and DVD shall pay the premium for a mortgagee policy of title insurance if it elects to obtain a

mortgagee policy,

(2) Total Obliqation. A Purchaser's total financial obligation includes the purchase

price paid for the Ownership Interest, closing costs, real estate taxes, any fees charged by BWC or

External Exchange Company use fees in connection with exchanges, Annual Dues, Speciat

Assessments (if any), all finance charges, and the following additional charges:

(a) Transient Accommodations Tax: General Excise Tax. Members will be

required to pay at or before check-out a nightly transient accommodations tax for
each night during their stay. The State of Hawai'i taxes the occupancy of Vacation Ownership

Units. The amount of the tax is 7 .250/o of the fair market rental value. The "fair market rental value" is

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

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

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

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

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

occurring in 2014, the tax per night will range from a low of approximately $3.97/night to a high of

$43.87/night. For stays occurring after 2014, the tax per night will be based upon the Annual Dues for

the year in which the stay occurs, which may be higher than the tax per night for stays in 2014, The

Board of Directors of the Vacation Owners Association may choose in the future to charge the tax when

making or confirming a reservation, at any other time determined by such Board of Directors, or include

it in the assessments of the Members. The amount of the tax will also increase if Hawai'i increases the

tax rate. The State of Hawai'i and the City and County also charge a general excise tax on amounts

collected by the Vacation Owners Association, including assessments. Although the tax rate is 4,50/0,

the charge for the tax will be higher to ensure that the Vacation Owners Association receives the

amount it needs, net after taxes. The State of Hawai'i or the City and County of Honolulu may increase

or decrease the occupancy tax or the general excise tax from time to time, and may extend the general

excise tax to amounts collected by the Condominium Association. DVD makes no representations as

to the taxes that may be charges by the City and County of Honolulu or the State of Hawai'i in the

future,

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

this fee to DVD' 

(c) Resort Access Fee. A portion of the Annual Dues paid by each

Member is used to pay a resort access fee to a third party which gives Members

certain preferential access rights and discounts to amenities operated by unrelated
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third parties and located within the Ko Olina Resort master planned resort
community.

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

(e) Personal Assessments. "Personal Assessment" is an expense that results

from the act, failure to act, or other conduct of a Member or occupant or the guest of a Member or

occupant. lt includes, among other things, charges for extra services requested or used by the

Members or occupants or by their guests. Personal Assessments should not be confused with Annual

Dues or special assessments. PersonalAssessments include, for example:

(i) the cost of food, beverages, telephone charges, optional housekeeping

service and other special services or supplies;

(ii) charges for the use of sports supplies and other recreational

equipment;

(iii) the cost to repair any Vacation Home or to repair or replace any
property in it because of loss or damage occurring during a person's occupancy or to replace any

missing items; 
(iv) the cost to repair any common Erement or other portion of the

Condominium property because of loss or damage caused by a Member, occupant or guest of the

Member or occupant (unless caused by ordinary wear and tear or by an unavoidable accident or other

casualty);

(v) expenses to any other Member or the Associations due to a person's

intentional or negligent act or failure to act; and

(vi) expenses resulting from any intentional or negligent violation of the

Condominium Documents, the Master Declaration or the Plan Documents.

A Member is fully responsible for the Personal Assessments of his or her guests, A Member is

not responsible, however, for the Personal Assessments of anyone who uses his or her use rights

through an Exchange Program.

, (3) Charqes by Other Entities. The following entities may alter the charges to which

tne Purchaser may be subject: the Boards of Directors of the Associations, any applicable

governmental entities including, without limitation, the county tax assessor, DVD, the Master Declarant

pursuant to the terms of the Master Declaration, any External Exchange Company, DVCHMC, BWC,
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KOCA and KORA. The owners of the Commercial Units and surrounding commercial areas may also

increase or decrease the user fees for the use of any service or enterprise conducted on such

Commercial Units or surrounding commercial areas,

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

Purchasers should understand, however, that since there can be no assurance as

to this federal income tax treatment, as well as the fact that actual tax results will
depend upon a Purchaser's particular circumstances (including, but not limited to,
among other factors, whether or not the Purchaser itemizes deductions on the
Purchaser's federal income tax return or whether the Purchaser already owns an

existing vacation home), The TWDC Companies do not make any representations as

to the income tax treatment of the purchase, use or exchange of an Ownership
Interest and related rights and appurtenances or as to the deductibility of related

expenses such as interest, taxes and depreciation. Each Purchaser should consult
his or her own tax advisor as to these issues. An Ownership Interest should not be

purchased in reliance upon any anticipated tax benefits or any particular kind of tax
treatment.

c, Status of Title to Property Underlying the Aulani DVC Resort. Each Purchaser's

Ownership Interest shall be free and clear of all liens, encumbrances, defects, judgments and

mortgages, except that each such Ownership Interest shall be subject to the following matters of title:

the Condominium Documents; the Hotel Condominium Documents, the Plan Documents, the Master

Declaration; the Master Cotenancy Agreement; the Master Easement; membership in the Club, which

is an appurtenance to each Ownership Interest pursuant to the Plan Declaration, the Membership

Agreement and the Resort Agreement; the Ko Olina Documents; any mortgage placed upon the

Purchaser's Ownership Interest in connection with purchase-money or third-party financing; taxes and

assessments for the year of purchase and subsequent years; and restrictions, reservations, conditions,

limitations, and easements of record prior to purchase or imposed by governmental authorities having

jurisdiction or control over the subject property.

The right to reserye a timeshare period is subject to rules and regulations of the

timeshare plan reservation system.

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

Units or Ownership lnterests.

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

Ownership Interests are offered for personal use and enjoyment only
and should not be purchased by any Purchaser for resale or as an investment
opportunity or with any expectation of achieving rental income, capital
appreciation, or any other financial return or valuable benefit, including any tax
benefit. Members aftempting to resell or rent their Ownership Interests would have

to compete, at a substantial disadvantage, with DVD in the sale or rental of its
Ownership Interests. The many restrictions upon the use of an Ownership Interest
may adversely affect its marketability or rentability.

Ownership Interests should also not be purchased with any expectation
that any Vacation Home located within the Plan can be rented, or if it is rented, that
any particular rental rate can be obtained for such rental. Purchasers should be

aware that several resort hotels are in operation within and around the
Condominium, including, but not limited to, the Aulani Resort Hotel, which is owned
and operated by The TWDC Gompanies, and that DVD will also rent its Ownership
Interests to the general public. Accordingly, any Purchaser who attempted to rent
reserved Vacation Homes for his or her own account would compete with these
resort hotels and DVD for renters without any assistance from The TWDC

Companies, and would be at a substantial competitive disadvantage. Purchasers
should not purchase an Ownership Interest based upon any expectation of deriving
any rental or other revenue or profit therefrom.

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

controlled.

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

without making a prior reservation of an available Vacation Home at the Aulani DVC Resort. DVD's

approval of a rental by a Member is not required after a reservation has been made in the renter's own

name. However, Ownership Interests should not be purchased with any expectation that Vacation

Homes may be reserved and rented to third parties, Any permitled sale between a Member and a bona

fide third party shall be deemed to contain a provision requiring that any sums due to the Association

as assessments must be paid in full as a condition of closing of the sale. Any lease or rental agreement

shall be deemed to contain a provision requiring that any sums due to the Association as assessments
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lnterest is also subject to a right of first refusal in favor of DVD as set forth in the Declaration and in the

Purchase Agreement.

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

e. Pre-completion of Construction Closinq, The purchase of an Ownership lnterest may be

closed prior to completion of construction of the Condominium Units, Hotel Condominium Units,

Vacation Homes, recreational facilities and other commonly used facilities contained in a phase of the

Aulani DVC Resort, as permitted by applicable law.

Hawai'i law permits a closing prior to the completion of construction if
the developer satisfies the requirements for pre-completion closings under the
Hawai'i Condominium Property Act. In addition, Florida law also permits a closing
prior to completion of construction in the event the Division of Florida
Gondominlums, Timeshares and Mobile Homes approves an alternate assurance in
lieu of completion of construction. ln the event such requirements are satisfied and

an alternate assurance is approved and construction of such Condominium Units,
Hotel Condominium Units, Vacation Homes, recreational facilities and other
commonly used facilities is not compteted in accordance with the purchase

agreement, the Purchaser shall be entitled to all the rights and remedies set forth in
the Purchaser's purchase agreement.

8. Exchange Prooram Opportunities. See the Multi-site Public Offering Statement Text for details

regarding exchange program opportunities,
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SUMMARY OF DOCUMENTS NOT DELIVERED TO PURCHASERS

Unless othemvise defined herein, the terms which are used in this docurnent are intended to have the same meanings as are

set forth in the Public Offering Statement text, Below is a list of documents (and their descriptions) for Aulani, Disney Vacation

C/ub@ Villas, Ko Olina, Hawai'i, a condominium and vacation ownership plan, (the "Aulani Resort") that Disney Vacation

Development, Inc., a Florida corporation ("DVD"), is required to file with the Division of Florida Condominiums, Timeshares,

and Mobile Homes, but is not required to deliver to the purchasers of Ownership Interests in the Aulani Resort. Copies of the

following documents are available upon request at no cost to Purchasers.

1. Estate for Years. The Estate for Years Deeds are the documents by which DVD acquired an estate for years interest in the

real property underlying the Aulani Resort. The Estate for Years Deeds provide that DVD's estate for years interest will expire

on January 31,2062. The Aulani Resort will automatically terminate upon the expiration of DVD's term for years, and ABC, Inc.

a New York corporation, shall automatically take possession of the property as the owner of the remainder interest.

2. Condominium Prooertv Manaoement Aqreement. The Condominium Property Management Agreement is a live (5) year

automatically renewable agreement between Ali'i Nui Villas Condominium Association, lnc. (the "Condominium Association")
and Disney Vacation Club Hawaii Management Company, LLC, a Florida limited liability company (.DVCHMC') pursuant to
which the Condominium Association delegates its management, maintenance and operational duties (which may properly be

delegated under Hawai'i law) to DVCHMC in consideration for the payment of a management fee. The services to be provided

by DVCHMC include: hiring, paying and supervising maintenance personnel; arranging for the maintenance and repair of the

Condominium property; enforcing compliance with all Condominium laws, rules and regulations, and the Condominium

Documents; purchasing equipment and supplies necessary to properly maintain and operate the Condominium; ensuring that
all insurance required by the Condominium Documents is obtained and kept in full force and effect maintaining the

Condominium Association's financial record books, accounts and other records in accordance with the Condominium

Association Bylaws and Hawai'i law; collecting all maintenance assessments for Condominium Common Expenses; providing

all required annual financial reports to Owners; and arranging for an annual independent audit.

3. Supplement to Condominium Manaqement Aqreement. There is a Supplement to Property Management Agreement for
the Condominium pursuant to which agreement the Condominium Association has engaged DVCHMC to provide the additional

services of managing and operating certain commercial facilities located within the Condominium and conducting commercial

enterprises within such commercial facilities on behalf of the Condominium Association, including cabana rentals and beach

equipment rental, the parking garages and surface parking and the provision of valet parking.

4. Plan Manaqement Aqreement. The Plan Management Agreement is a five (5) year automatically renewable agreement

between Ali'i Nui Vacation Owners Association, Inc. (the "Vacation Owners Association") and DVCHMC pursuant to which the

Vacation 0wners Association delegates its management, maintenance and operational duties (which may properly be

delegated under Hawai'i law) to DVCHMC in consideration for the payment of a management fee. The services to be provided

by DVCHMC include: hiring, paying and supervising maintenance personnel; ananging for the maintenance and repair of the

Plan and Vacation Homes; enforcing compliance with all timeshare laws, rules and regulations, and the Plan Documents;

purchasing equipment and supplies necessary to properly maintain and operate the Plan and Vacation Homes; ensuring that
all insurance required by the Plan Documents is obtained and kept in full force and effect; maintaining the Vacation Owners

Association's financial record books, accounts and other records in accordance with the Vacation Owners Association Bylaws

and Hawai'i law; collecting all maintenance assessments for Plan Expenses; providing all required annual financial reports to

0wners; and arranging for an annual independeht audit.

5. Hotel Condominium Management Aoreement. The Plan Management Agreement is a five (5) year automatically

renewable agreement between Ali'l Nui Hotel Condominium Association, Inc.(the uHotel Condominium Association") and

DVCHMC pursuant to which the Hotel Condominium Association delegates its management, maintenance and operational

duties (which may properly be delegated under Hawai'i law) to DVCHMC in consideration for the payment of a management

fee, The services to be provided by DVCHMC include: hiring, paying and supervising maintenance personnel; ananging for
the maintenance and repair of the Hotel Condominium; enforcing compliance with all condominium laws, rules and regulations,

and the Hotel Condominium Documents; purchasing equipment and supplies necessary to properly maintain and operate the

Hotel Condominium; ensuring that all insurance required by the Hotel Condominium Documents is obtained and kept in full

force and effect; maintaining the Hotel Condominium Association's financial record books, accounts and other records in

accordance with the Hotel Condominium Association Bylaws and Hawai'i law; collecting all maintenance assessments for Hotel

Condominium Common Expenses; providing all required annual financial reports to Owners; and arranging for an annual

independent audit.
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6, License Aqreement. The License Agreement is an agreement between DVD and DVCHMC pursuant to which DVD grants

to DVCHMC a limited, royalty-free, nonexclusive, nontransferable and non-assignable license to use, in connection with the

operation and management of the Aulani Resort, the name 'tDisney" and certain other intellectual property owned by DVD or its

affiliated companies ("Disney IP"), all such uses being subject to DVD's review and approval. The term of the License

Agreement continues until the Aulani Resort terminates, However, if either the Propefty Management Agreement or Plan

Agreement terminates or ceftain operating standards are not maintained, DVD may terminate the License Agreement, in which

case DVCHMC, both Associations and all owners shall be required to cease using the name "Disney" and any other Disney lP

in connection with the Aulani Resort. The term of the License Agregment continues until the Aulani Resort terminates.

7. Subsidv Aoreement. The Subsidy Agreement is an agreement between DVD and the Vacation Owners Association

pursuant to which DVD has agreed to provide a guarantee to all Purchasers through December 31,2AY, that their annual

Assessments for Plan Expenses will not exceed a specific sum, exclusive of Ad Valorem Taxes. The subsidy agreement shall

automatically be renewed for successive one-year periods unless DVD elects to terminate the agreement upon thirty (30) days

prior written notice to the Vacation Owners Association.

8. Amended and Restated Condominium Maps. Surveys, Floor and Plot Plans. The condominium maps, surveys, floor and

plot plans for the Condominium and the Hotel Condominium are graphic descriptions of the propefty and improvements of the

Condominium and the Hotel Condominium which, together with the respective Declarations, are in sufficient detail to identify

Common Elements and each Unit and their relative locations and approximate dimensions for each of the condominiums.

L Letter of Escrow Aoent. The independent escrow agent pursuant to the Purchaser Deposit Escrow Agreement is First

American Title Company, Inc., with offices located in Honolulu, Hawai'i.

10. Common lnterest in the Common Elements. The Common lnterest in the Common Elements exhibit to the Condominium

Declaration describes the Common Interest of each Unit in the Condominium.

11. Home Resort Rules and Requlations. Purchasers will receive a copy of this document as part of the Multi-site Public

Offering Statement.

1 03933641 .1
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I. DEFINITIONS

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

1.1 (Acr" means the Hawai'i Time Share Act, Chapter
514E, Hawai'i Revised Statutes, or any replacement laws.

t.2 "ARTIcLES" means the Articles of Incorporation of
the Vacation Owners Association filed with the Secretary of
State ofthe State of Florida, as they may be amended from
time to time. The Articles established and govern the
Vacation Owners Association as a Florida not-for-profit
corporation. The initial Articles are attached as ExhibitB to
this Declaration. Amendments to them need not be

recorded.

1.3 6'AssoctATIoN PRoPERTY'means all things owned
or leased by the Vacation Owners Association for use by
Owners or Occupants, or for operating or maintaining the
Vacation Property or the Plan. It includes, for example,
furniture, appliances, and furnishings (like linens and
kitchenware) in the Vacation Homes, as well as equipment
(like computers, tools and ladders) and motor vehicles
owned or leased by the Vacation Owners Association for
the benefit of the Plan. The Vacation Owners Association
may also buy or lease things like bicycles, surfboards,
videos, and other recreational property for use by or to rent
to Occupants. These are also part of the "Association
Propert5l." However, all personal properly related to the
Home Resort Reservation Component and the DVC
Reservation Component made available to the Plan,
including all computer hardware and software and
intellectual property, is not Association Property and is and
always will be the personal property ofthe owner of such
personal properly.

1.4 6'AsslcNro VacATIoN HoME" means the Vacation
Home assigned to a Primary Occupant for use during his or
her Use Period.

1.5 "AssocIATIoN RuLEsn' means the rules adopted
pursuant to Section 14.3H ofthis Declaration, as they are

amended from time to time. A copy of the initial
Association Rules is attached as Exhibit C to this
Declaration. Amendments to them need not be recorded.

1.6 "BoARDoo means the board of directors of the
Vacation Owners Association. as it is constituted from time
to time.
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1.7 "BREAKAGE PERIoD'' means the period established
as the Breakage Period pursuant to the Reservation Rules.

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

1.9 "BVTC" means Buena Vista Trading Company, a

Florida corporation, its successors and assigns. BVTC is an
Exchange Company and is registered as an exchange agent
under the Act.

1.10 "CHEcK-IN DAy" means the first day of a Use
Period.

1.ll '6CHrcx-In TIME means the time after which a
Primary Occupant may check in with the Plan Manager and
then occupy a Vacation Home on the fust day of his or her
Use Period. The Reservation Rules set the check-in time.

1.12 "CHEcK-Our DAY' means the last dav of a Use
Period.

1.13 6'CHtrcK-Our TIME" means the time by which
Occupants must move out oftheir Assigned Vacation Home
and the Primary Occupant must check out with the Plan
Manager on the last day of his or her Use Period. The
Reservation Rules set the Check-Out Time.

1.14'6CLUB" oR6'DISNEyVACATIONCLUB" means the
Disney Vacation Club@. The Club is not a legal entity or
association of any kind, but rather is a service name forthe
services and benefits appurtenant to and the restrictions
imposed on the use and enjoyment of Ownership Interests.
These services presently include, among other things, the
operation ofa central reservation system consisting ofthe
Home Resort Reservation Component and the DVC
Reservation Component.

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

1.16 "CoMMoN ELEMENTS'' means all of the
Condominium except for the Condominium Units.

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



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

1.18 "CoNnoMINruM" means the Aulanio Disney
Vqcation Club Yillas@, Ko Olina, Hawai'i Condominium.

1.19 "Col{ooMINIUM ARTIcLEs" means the Articles of
Incorporation of the Condominium Association filed with
the Secretary ofState ofthe State ofFlorida, as they are

amended from time to time. The Condominium Articles
established and govern the Condominium Association as a

Florida not-for-profit corporation.

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

l.2l "CoNDoMrNruu Bvr,awso'means the bylaws ofthe
Condominium Association described in Exhibit A, as they
are amended from time to time.

1.22 '6CoxooMINIUM DECLARATION'' means the
"Declaration of Condominium Properly Regime forAulani,
Disney Vacation Club Villas@, Ko Olina, Hawai'i
Condominium" described in Exhibit A, as it is amended
from time to time.

1.23 "CoNuoMrNIUM DEvELopER' means the person or
persons holding the rights of "DVD" as "DVD" is defined
in the Condominium Documents. If the Condominium
Developer transfers sorne or all of its rights or duties as

"DVD' under the Condominium Documents to someone
else, then'that person will become the "Condominium
Developer" to the extent (and only to the extent) of the
rights and/or duties transferred.

1.24 ..CONDOMINIUM DOCUMENTS, means the
Condominium Declaration, the Condominium Articles, the
Condominium Bylaws, the Condominium Rules and
Regulations, the Condominium Map andthe Declaration of
Merger.

1.25 "CoNDoMINIUM MAP" means the recorded drawings
designated in the Condominium Declaration as the
Condominium Mapo as they are amended from time to time.

1.26 "ColtooMINruM Rur,ns lNo RncuLATIoNs" means

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

1.27 6'CoNDoMINIUM UNIT" means any part of the
Condominium designated for separate ownership by the
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Condominium Declaration. When the term is used to refer
to legal title, it also includes either:

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

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

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

1.28 'DncuRATIoN' means this document as it mav be
amended from time to time.

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

A. Theterm"Condominium"willmeanthemerged
condominiums proj ects.

B. The terms "Condominium Declarationo"
"Condominium Articles," "Condominium Bylaws,"
" C o n do m i n i um Rul e s qnd Regul at i ons'' and " C on dominium
Map" will refer to the condominium declaration,
condominium articles, condominium bylaws, condominium
rules andregulations and condominium map for each ofthe
merged projects. The Declaration ofMerger explains which
documents govern in case of inconsistencies.

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

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

1.32 "DVC OpERAToR" means DVCHMC at all times
when the Membership Agreement is in effect. If the
Membership Agreement is no longer in effect, then the
Vacation Owners Association will perform the obligations
of the "DVC Operator." Note that at any time when the
Membership Agreement is in effect, DVCHMC may assigr
some or all of its rights and duties, including its rights as

duties as the DVC Operator, to someone else, It may also



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

1.33 *DVC RESERVATToN Coupollmr" means the
exchange component ofthe Club central reservation system

through which accommodations in any DVC Resort may be

reserved using DVC Vacation Points pursuant to priorities,
restrictions and limitations established bv BVTC from time
to time.

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

1.35'6DVC ResonrAcnEEMENT' means the agreement
pursuant to which a resort becomes and remains a DVC
Resort in accordance with the terms and conditions of such
agreement. A copy of the Plan's initial DVC Resort
Agreement is attached as Exhibit E to this Declaration.
Amendments to it need not be recorded.

1.36 (DVC VACATToN PorNts' means Vacation Points
utilized by a Club Member to make a reservation through
the DVC Reservation Component at a DVC Resort other
than their Home Resort.

1.37 "DVD'' means Disney Vacation Development Inc., a
Florida corporation, its successors and assigns. No other
person shall exercise DVD's Reserved Rights under the
Plan Docurnents except'to the extent provided in Section
21.t.

1.38 "DVDos Rnsnnvnn RIGHTS" means all rights and
privileges reserved to DVD in the Plan Documents. For
examples, see DVD's rights described in Sections 4.4,4.5,
10.7, 19.1, 19.2, 19.4, 19.6A and zA.lD. This is not
intended to be a complete list of all of DVD's Reserved
Rights.

I.39 "Esratn CoNDoMINIUM UNIT" means a
Condominium Unit that includes an undivided interest in (i)
the Common Elements (other than the land) of the
Condominium in fee simple, and (ii) an estate for years in
the land of the Condominium.

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

l.4l "ExTERNAL ExcnaNce PRoGRAM" means the
contractual arrangement between (i) an External Exchange
Company or companies, and (ii) DVD, DVCHMC,
DVCMC, BVTC, the Vacation Owners Association and/or
individual Club Members, and under which Club Members
may request and reserve, under certain conditions, the use
of accommodations in resorts other than the Plan or other
DVC Resorts. The DVC Reservation Component is not an
External Exchange Program.

1.42 "ExCHaNcn Co*rpLNY'means the owner, operator,
or owner and operator of an Exchange Program. For
example, BVTC is an Exchange Company.

1.43 (ExcHlxcr' CorurRAcr" means the contractual
mrangement between (i) an Exchange Company or
companies, and (ii) DVD, DVCHMC, DVCMC, BVTC, the
Vacation Owners Association and/or individual Club
Members to make the Exchange Company's Exchange
Program available to Owners. The DVC Resort Agreement
is an Exchange Contract.

1.44 rExrnnN,lr ExcuaNGE CoMpANy' means the
owner, operator, or olilner and operator of an External
Exchange Program. BVTC is not an External Exchange
Company.

1.45 "ExcnANGER" means a person who is not an Owner
in this Plan and whose use of a Vacation Home is arransed
through an Exchange Program.

1.46 "FnnCoNDoMINIUMUNIT" means aCondominium
Unit that includes an undivided interest in the Common
Elements (including the land) of the Condominium in fee
simple.

1.47 "Fnn OwNEn' means ABC, lnc., a New York
corporation, and its successors and assigns. Estate
Condominium Units include an interest in the land of the
Condominium, called an "estate foryearS," ratherthan a fee
simple interest in the land. The estate for years will expire
on January 31,2062 unless it is extended or terminates
eaily. The Fee Owner owns the "remainder interesf in the
land for each Estate Condominium Unit. This means that
when the estate for years expires, the Fee Owner will own
the Condominium Unit's undivided interest in the land in
fee simple.

1.48 "Fmsr DEED" means the deed by which DVD deeds
an Ownership Interest to someone else, as described in
greater detail in Section 5.9.



1.49 "Gn'xEnlr, Copruox ELEMENTS" means all
Common Elements except for the Limited Common
Elements.

1.50 "GovtrRNrNG Docuprnxrs' means the Plan
Documents, the Condominium Documents, the Master
Declaration, the Master Easement, the Hotel Documents (to
the extent provided in the Master Easement), the Master
Cotenancy Agreement and the Ko Olina Documents.

l.5I "Gutsr" means a Primary Occupant's family,
visitors, renter$, employeesn servants, tenants, o' licens e es"
(persons permitted in the Vacation Home) and"invitees"
(persons invited in). An Exchanger is not considered a
"Guesf' of (i) the Owner whose Use Period he or she uses,
(iD DVD, (iii)the Plan Manager, (iv)the DVC Operator, (v)
the Exchange Company that arranged the exchange, or (vi)
anyone else.

1.52 (HAWAI.IC0NDOMINTI,JMPROPERTY ACT' means
the Hawai'i Condominium Properly Act, Chapter 5148,
Hawai'i Revised Statutes, or any law that replaces that law.

1.53 "HouE REsoRT" means any DVC Resort in which a

Club Member owns an Ownership Interest which is
symbolized by Home Resort Vacation Points.

1.54 "HoME Rf,soRT Pmonlry PERIoD" means the
period oftime at each DVC Resort during which only Club
Members having an Ownership Interest at that DVC Resort
are entitled to request a reservation for the accommodations
at that DVC Resort.

1.55 "HoMr Resonr RnsnnvlrroN CoMpoNENT"
means the component ofthe Club central reservation system

through which Vacation Homes may be reserved using
Home Resort Vacation Points pursuant to the priorities,
restrictions and limitations ofthe Vacation Ownership Plan
and as set forth in this Declaration and the Membership
Agreement.

1.56 "Hous REsonr Rur,e s ^lnu Rrcul-arloNs" means

the Home Resort Rules and Regulations adopted by
DVCHMC pursuant to the Membership Agreement as they
are amended from time to time. A copy ofthe initial Home
Resort Rules and Regulations is attached as Exhibit F to this
Declaration. Amendments to them neednot be recorded.

1.57 "Ilouu Rnsonr VIcATION PorNTs" means:

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

1.58 ooHotsr."'means the Aulani, A DisneyResort & Spa,
Ko Olina, Hawai'i Condominium. It is a separate

condominium project located adjacentto the Condominium.
Like the Condominium, the Hotel is subject to the Master
Declaration.

1.59 *HoTEL DocuMENrs" means the (i) Hotel's
declaration of condominium properly regime, (ii) the
articles of incorporation and bylaws of the association of
unit owners of the Hotel, (iii) any rules and regulations
association of unit owners ofthe Hotel, and (iv) the Hotel's
condominium map. These are described in more detail in
Exhibit A.

1.60 (Lnttrrn CoMnaoN ELBUnNTS'means Common
Elements set aside in the Condominium Declaration for use
by the owners or occupants of specific Condominium Units.

l.6f lKo OLtrtA ARTIcLES" means the articles of
incorporation of the Ko Olina Community Association, as

they may be amended from time to time. The Ko Olina
Articles established and govern the Ko Olina Community
Association as a Hawai'i nonprofit corporation.

1.62 "Ko Or,nla ByLAws'means the bylaws of the Ko
Olina Community Association, as they are amended from
time to time.

1.63 ftKo Or,rNa Cotr,rMuNtrvAssocnrroN' means Ko
Olina Community Association, Inc., a Hawai'i nonprofit
corporation. Ifthe rights or duties of Ko Olina Community
Association are transferred to someone else, then that
person will become the "Ko Olina Comnlrnity Association"
to the extent ofthe rights and duties transferred.

1.64 rKo Ol.nvL DECLARATIoND means the "Amended
and Restated Declaration of Covenants for Ko Olina
Community Association" dated March 13,2006, recorded
May 10, 2006, as Doc. Nos. 3426805 tJrou$t3426807, as it
is amended from time to time.

1.65 "Ko Olrxa DocuMENrs' means the Ko Olina
Declaration, the Ko Olina Articles, the Ko Olina Bylaws
and the Ko Olina Other Documents.

1.66 "Ko Or,rNl OrHER DocuMnNts" means any
documents adopted pursuant to the Ko Olina Declaration,
including but not limited to the "Design Guidelines" and the
"Use Restrictions and Rules" referred to in the Ko Olina



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

1.67 "Ko OLINA RESoRT" means all of the property
designated in the Ko Olina Declaration from time to time as

comprising the Ko Olina Resort.

1.68 "Ko Ot INa Rnsonr OPERATORS AssocrATIoN"
means Ko Olina Resort Operator's Association, Inc., the
Hawai'i non-profit corporation established pursuant to
Section XXI of the Ko Olina Declaration. If the rights or
duties of Ko Olina Resort Operators Association are

transferred to someone else, then that person will become
the ooKo Olina Resort Operators Association" to the extent
ofthe rights and duties transferred.

1.69 "MaTNTENANcE PERroD" means (i) the time
between Check-Out Time on the Check-Out Dav of a Use
Period and Check-In Time laterthat same day, and (ii) one
or more Use Days set aside for maintenance and repair of a
Vacation Home.

1.70 ..Ma.IonITY oF THE TOTAL VOTING INTERESTS"

means Units having more than fifty percent (50%) of the
sum ofthe Common Interests for all Units. Any reference
to a specific percentage of the "Total Voting Interests"
means Units having that percentage of the sum of the
Common Interests for all Units.

l.7l "MAJoRITy oF THE VorrNG INTERESTS'means
Units having more than fiffy percent (50%) of the sum of
the Common Interests for all Units whose Voting
Representatives are present and casting a vote on the matter
at hand. Any reference to a specific percentage of 'oVoting
Interests" means Units having that percentage ofthe sum of
the Common Interests for all Units whose Voting
Representatives are present and casting a vote on the matter
athand.'

1.72 "Masrrn Cornnaxcy AcREEMENT'means the
"Master Cotenancy Agreement Declaration of Covenants,
Conditions and Restrictions" recorded as Document No.

as it is amended from time to time.

1.73 "MAsrER Decunanr" means the person

designated as the "Declarant" in the Master Declaration. If
the Master Declarant transfers some or all of its rights or
duties as the "Declaranf' under the Master Declaration to
someone else, then that person will become the ooMaster

Declaranf'to tJre extent ofthe rights and duties transferred.

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

1.75 "MAsrER EASEMENT" means the recorded'oMaster
Grant ofEasement" described in Exhibit A, as it is amended
from time to time.

1.76 "MAsrER EASEMENT AREA" means the property that
is subject to the easement granted in the Master Easement,

together with any additions and deletions properly made to
that property from time to time.

1.77 "MAsTrn Pnoprnry'means the properly subject to
the Master Declaration, together with any additions and
deletions properly made to that properly from time to time.

1.78 '6Mn*rBERsHrp AcnrnMnNr" means the Disney
Vacation Club Membership Agreement forthe Plan, as it is
amended from time to time. A copy of the initial
Membership Agreement is attached as Exhibit G to this
Declaration. Amendments to it need not be recorded.

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

1.80 '6OccupANT" means a Primary Occupant and the
Primary Occupant's Guests.

1.81 "OwNnnsHIp lNtEnrst'means a property interest
in a DVC Resort. In the case of the Plan, an Ownership
Interest is an undivided interest in a Unit.

1.82 6OwNER'means the Owner ofan Ownership Interest
in the Plan. The following persons are "Owners:"

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

B. The buyer under an Agreement of Sale.

"Agreement of Sale" is defined in the glossary (Section
21.6). While an Agreement of Sale is in effect, only the
buyer (and not the seller) will be considered the o'Owner."

Even so, the seller may keep the right to vote on o'matters

substantially affecting the seller's security interest in the
unif' as that phrase is used in the Hawai'i Condominium



Prope4y Act. If the Agreement of Sale is canceled, the
seller will become the Owner again.

C. DVD with respect to any Ownership Interestnot
transferred by a First Deed or Agreement of Sale.

1.83 "PLAN DocuMENTS" means this Declaration, the
Articles, the Bylaws, the Association Rules and the
Reservation Rules.

1.84 "PLAN MlucEn" means DVCHMC or any entity
engaged, pursuant to Section 14.4, to be the'!lan managet''
for the Plan as ooplan managet'' is defured in the Act.

f.85 "PRIMARv OccupANT" means an Owner,
Exchanger or other person who has the right to occupy a
Vacation Home during a particular time period and who has

checked-in with the Plan Manager.

I.86 ..PRoPnnry MIN.I.GEMENT AGREEMENT' means

the agreement in which the Vacation Owners Association
appoints a company to be the Plan Manager and assigns its
responsibilities and duties relating to management and
operation of the Vacation Property and the Vacation
Owners Association to the Plan Manager. A copy of the
initial Property Management Agreement is attached as

Exhibit H to this Declaration. Amendments to it need not be

recorded.

1.87 "RESERvATIoN RuLEs" means the rules and
regulations of the Home Resort Reservation Component as

established in or pursuant to the Membership Agreement
from time to time. This includes, but is not limited to the
Home Resort Rules And Regulations adopted by DVCHMC
pursuant to the Membership Agreement, and any policies
and procedwes adopted by DVCHMC from time to time. If
the Membership Agreement is no longer in effect, then
'oReservqtion Rules" will mean the Association Rules
adopted pursuant to Section 14.3H. Amendments to the
Reservation Rules need not be recorded.

1.88 (SHanED AREAs' means any portions ofthe Master
Property designated from time to time as "Shared Areas" in,
or pursuant to, the Master Declaration.

1.89 "THE TWDC CoMpaxns'means TWDC and all
subsidiaries of TWDC, including, without limitation, DVD,
DVCHMC, DVCMC and BVTC.

1.90 6'TWDC' means The Walt Disney Company, a
Delaware corporation, its successors and assigns.

1.91 *IJNIT" oR "VACATIoN UNIT" means a

Condominium Unit included in the Plan. Each
Condominium Unit described in Exhibit A is a *ljnit."
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Each Condominium Unit added to the Plan by DVD
pursuant to Section 19.2 is also a oolJnit."

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

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

at Check-Out Time on the last day of the time period
reserved.

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

1.95 "VACATIoN HoME" means a Unit or portion of a
Unit designed and intended for separate use and occupancy.

1.96 (VaclrroN OwNERs AssocIATIoN' means the
Ali'i Nui Vacation Owners Association, Inc., a Florida not-
for-profit corporation. The name of the Vacation Owners
Association may change as provided in Section 10.7H.

1.97 "V AcarIoN OWNERSHIp PLANtt oR '5PLANtt means
the plan created by and existing under the Act and the Plan
Documents.

1.98 "V.l,cerloN PoINTS' means the symbolic unit of
measuring the respective rights of an Owner to enjoy the
benefits of his or her Ownership Interest within the Plan
and, for so long as the Membership Agreement or the DVC
Resort Agreement remain in effect, the Disney Vacation
Club.

1.99 6VACATIoN PoINTS AcrrvlTy AccouNT" means a
record of the number of unused Home Resort Vacation
Points held by an Owner at any particular time. The
Vacation Points Activity Account is used to track the
number of Home Resort Vacation Points that an Owner has
used and the number that are still available for use in anv
Use Year.

1.100 "VAcATIoN PoINTS Cnanr'means a list or chart
showing the Vacation Point Value for each Use Day in
every Vacation Home or Vacation Home Type.

1.101 (VlcarroN POINT VALUE' oR 66HOME RDSORT
VACATIoN Ponvr REeUIREMENT" means the number of



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

1.102'.VACATTON PRopERTy" means the Units and the
Association Property.

1.103 "Vorrxc CnnrrrrcATE" means a document that
designates one of the Owners of a Unit as the authorized
representative to vote on behalfofthe Unit and to represent
the Unit in all matters ofthe Vacation Owners Association,
Condominium Owners Association, Ko Olina Community
Association and Ko Olina Resort Operators Association.

1.104 "VorrNG REPRESENTATTVE' means the Owner (as

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

2. CREATION OF THE PLAN

2.1 PuRposE nxo Errncr oF THrs Docuurnur. By
signing and recording this Declaration, DVD intends:

* To create aplan forthe Owners to share the ownership,
use, enjoyment, management, upkeep and repair ofthe
Vacation Property and to provide for the operation of
the Plan.

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

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

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

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

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

2.2 ADOPTION Or TnB PL.IN DoCUMENTS. DVD
declares that:
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A. All of its estate, right, title and interest in the
Units is subject to the Flan Documents.

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

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

l) DVD;

2) The Vacation Owners Association;

3) DVCHMC;

4) BVTC;

5) Anyone else who owns all or anypart ofany
Unit, or any Ownership Interest or other interest in it, now
or in the future including, for example, all present and
firture Owners and their Mortgage I.enders; and

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

"successors in trust," and'oassigns."

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

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

In legal terms, the Plan Documents "constitute equitable
servitudes, liens and covenant$ running with the land" that
are binding on and for the benefit of all of the persons

described in this Subsection2.2C.

2.3 Rnr,arroxsnrp ro OrnBn GovERNTNG
DocuMENrs. Regardless of the provisions of Section 2.2:

A. RELATIONSHIP To CoNDOMINIUM
DocuMENTs. The Plan Documents are subject to and
governed by the terms and conditions ofthe Condominium
Documents. The provisions of the Condominium

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

B. RELATroNsHrp ro Masrnn ElspunNr. The
Plan Documents and the Condominium Documents are

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

C. RELATIoNSHpToDECT.aRATIoNoFMERGER.
The Condominium Documents (otherthan the Declaration
of Merger) and the Master Easement me subject to and
governed by the terms and conditions ofthe Declaration of
Merger. The provisions of the Declaration of Merger
control and supersede any inconsistent provisions contained
in the other Condominium Documents, the Master
Easement and the Hotel Documents.

D. RELATI0NSHP To M.Asron CoTrNn.Ncy
AcREEMENT. The Plan Documents, the Condominium
Documents, the Master Easement and the Hotel Documents
are all subject to and governed by the terms and conditions
ofthe Master Cotenancy Agreement. The provisions ofthe
Master Cotenancy Agreement control and supersede any
inconsistent provisions contained in this Declaration or the
other Plan Documents, the Condominium Documents, the
Master Easement or the Hotel Documents.

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

F. RELATI0NSHIP To KO OLINA DOCUUBNTS. The
Plan Documents, the Condominium Documents, theMaster
Easement, the Hotel Documents, the Master Cotenancy
Agreement and the Master Declaration are all subject to and
governed by the terms and conditions of the Ko Olina
Documents to the extent provided by law.

2.4 DVD'SResenvooRrcsrs.

A. RESERVED Rrcnrs Uxnen urn Mnsron
DECLARATIoN. Regardless of the provisions of Section
2.2,DVD reserves to itself any and all rights that it has
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under the Master Declaration as the Master Declarant.
These rights are called lhe "Master Declarant's Reserved
Rights" in this document. They include, for example, the
right to upgrade, add to, or change the Shared Areas, and to
conduct certain commercial operations in or on the Shared
Areas.

B. RnsnnvrnRrcHTSUNDERtnoCoxnounvtuu
DocuMENTs. Regardless of the provisions of Section 2.2,
DVD reserves to itself any and all riglrts it has under the
Condominium Documents as the Condominium Developer.
These rights are called the "DVD's Reserved Rights" in the
Condominium Documents, and are called the
o'Condominium Developer's Reserved Rights" in this
document. They include, for example, the Condominium
Developer's rights to conduct sales in the Condominium or
to change the Condominium Documents as required by law
or by a government agency.

C. RESERVED Rrcnrs Uxonn rnn Mlsrnn
EASEMENT AND HorEL DocunnrNrs. Regardless of the
provisions of Section 2.2, DVD reserves to itselfany and all
rights it has as the grantor under the Master Easement (the
"Master Easement Grantof'). These rights are called the
o'Mqster Easement Grantor's Reserved Rights" in this
document. Likewise, regardless of the provisions of
Section 2.2,DVD reseryes to itself any and all rights it has

as "DVD" under the Hotel Documents (the o'Hotel

Developer"). These rights are called "DVD's Reserved
Rights" in the Hotel Documents, and are called the "Hotel
Developer's Reserved Righls" in this document.

D. NATURE oF DVD's Rrsnnvnn Rrcnrs. Only
the Master Declarant may exercise the Master Declarant's
Reserved Rights. Only the Condominium Developer may
exercise the Condominium Developer's Reserved Rights.
Only the Master Easement Grantor may exercise the Master
Easement Grantor's Reserved Rights. Only the Hotel
Developer may exercise the Hotel Developer's reserved
rights under the Hotel Documents. In any such case, those
rights will not be subject to, restricted or otherwise affected
by the Plan Documents. And those rights will not be
transferred to the Vacation Owners Association or any
Owner unless the Condominium Developer, the Master
Declarant, the Master Easement Grantor, or the Hotel
Developer sigrs and records a documentthat clearly states
that it is doing so in its capacity as the Condominium
Developer, Master Declarant, Master Easement Grantor, or
Hotel Developer, as applicable. DVD makes no promise
and has no duty to exercise any of the Condominium
Developer's Reserved Rights, the Master Declarant's
Reserved Rights, the Master Easement Grantor's Reserved
Rights, or the Hotel Developer's Reserved Rights. Neither
the Owners northe Vacation Owners Association will have
any legal right to insist that it do so.



3. RELATIONSHIP TO DISNEY VACATION
CLUB

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

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

The purpose of this Section 3 is to establish the legal
foundation required as a condition to participation by the
Plan in the Disney Vacation Club and to assure that the
Vacation Property is used, operated, managed, maintained
and renovated in conformity with the Disney Standard and
the policies and practices of DVD, DVCMC, DVCHMC
and BVTC with respect to Disney Vacation Club resorts
generally.

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

3.2 Pnopnnrv M.q,NacnilrnNr AGREEMENT. The
Vacation Owners Association, on behalf of the Owners, is
authorized to contract for the maintenance and management
of the Vacation Property and the Vacation Owners
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Association and to delegate to such contractor all powers
and duties of the Vacation Owners Association in such
regard except such as are specifically required by Hawai'i
law or the Plan Documents to have approval of the Bomd or
the Owners. The Properly Management Agreement with
DVCHMC attached as an exhibit to this Declaration
constitutes the initial agreement for the management and
operation of the Vacation Properly and the Vacation
Owners Association. Notwithstanding any provisions
contained in this Declaration to the contrary, it is the intent
of this Declamtion that the Board does not have the power
to independently terminate the Property Management
Agreement except as explicitly set forth in the Property
Management Agreement. The Property Management
Agreement may only be terminated in accordance with its
own terms or by the vote ofthe Owners in accordance with
Section 14.58 of this Declaration. If the Property
Management Agreement terminates, the obligations and
duties of maintenance and management of the Vacation
Properly and the Vacation Owners Association, as set forth
in the Property Management Agreement, will be the
responsibility of the Vacation Owners Association.

3.3 DrsNEy VACATToN Cr,un MEMBERSHTp
AcnsrMrl,{r. The Vacation Owners Association, onbehalf
of itself and the Owners, is authorized to contract for the
operation of the reservation system for the Vacation
Ownership Plan and to delegate to such contractor all
powers and duties of the Vacation Owners Association in
this regard. In the exercise of that authority, the Vacation
Owners Association, on behalf of itselfand the Owners, has
entered into the Membership AgreementwithDVCHMC, a
copy ofthe initial version ofwhich is attached as an exhibit
to this Declaration, pursuant to which the Plan shall be
affrliated with the Disney Vacation Club and shall be
operated in accordance with the terms and conditions, and
subject to the priorities, limitations and restrictions, set forth
in the Membership Agreement. Notwithstanding any
provisions contained in this Declaration to the contrary, it is
the intent of this Declaration that the Board does not have
the power to independently terminate the Membership
Agreement except as explicitly set forth in the Membership
Agreement. The Membership Agreement may only be
terminated in accordance with its own terms. If the
Membership Agreement terminates, the operation of the
reservation system forthe Vacation Ownership Plan willbe
the responsibility of the Vacation Owners Association.

A. THE PLAN AND THE HopTT RESORT
RnsrnvarroN CoMpoNENr. Notwithstanding the specific
Unit in which an Owner owns an Ownership Interest, it is
the express intent of this Declaration, which intent is
consented to by each Owner through acceptance ofa deed
or by otherwise acquiring an Ownership Interest, that all
Units will be available for use by all Owners of Ownership
Interests at all times on a first come. fust served reservation



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

B. Oprnarrox oF THE RrsnnvatroN SysrEM
AND HoME Rnsonr RnsBnvarroN CoptpoNnNr. The
Vacation Owners Association has entered into the
Membership Agreement with DVCHMC pursuantto which
the Vacation Owners Association has delegated to
DVCHMC all of its responsibilities and obligations for
operatrng the reservation system for the Vacation
Ownership Plan in accordance with the terms and
conditions, and subject to the priorities, limitations and
restrictions, set forth in the Membership Agreement. Under
this authority, DVCHMC has established the Reservation
Rules and other rules and regulations governing the
Vacation Ownership Plan and the Home Resort Reservation
Component as set forth in the Membership Agreement and
the Home Resort Rules and Regulations. DVCHMC has

the right to amend the terms and conditions of the
Membership Agreement and the Home Resort Rules and
Regulations from time to time as set forth in the
Membership Agreement. DVCHMC or an affiliate of it
owns. and operates the Home Resort Reservation
Component. DVCHMC is making the Home Resort
Reservation Component and any related benefits and
services available pursuant to the Membership Agreement
solely as an independent contractor, and not as an agent of
the Vacation Owners Association or the Owners.

3.4 DVC REsoRr AcnnnMsNr. The Vacation Owners
Association, on behalf of the Owners, is authorized to
anange through the Club for the assigtment of the
occupancy and use of Vacation Homes by owners from
other resorts, including other DVC Resorts, and the
occupancy and use ofaccommodations at other resorts by
Owners, also through the Club. In this regard and with
respect to the DVC Reservation Component, the Vacation
Owners Association has entered into the DVC Resort
Agreement for the Plan. Notwithstanding any provisions
contained in this Declaration to the contrary, it is the intent
of this Declaration that the Board does not have the power
to independently terminate the DVC Resort Agreement
except as explicitly set forth in the DVC Resort Agreement.
The DVC Resort Agreement may only be terminated in
accordance with its own terms. BVTC owns and operates

the DVC Reservation Component. BVTC has the right to
amend the terms and conditions of the DVC Reservation
Component as provided in the DVC Resort Agteement for
the Plan. BVTC is making the DVC Reservation
Component and any related benefits and services available
pursuant to the DVC Resort Agreement solely as an
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independent contractor, and not as an agent ofthe Vacation
Owners Association or the Owners.

4. VACATION POINTS

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

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

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

Unit.

4.3 Cnnlrrox oF VAcATIoN PorNTS. Home Resort
Vacation Points may only be created in the Plan when
Condominium Units are included in the Plan.
Condominium Units are "included" in the Plan only if the
Condominium Units are submitted to this Declaration. The
Condominium Units described in Exhibit A are included in
the Plan. Additional Condominium Units may be included
in the Plan in the manner described in Section 19.2. There
are no other ways to include Condominium Units in the
Plan.

4.4 AssrcNlrcFrroFVAcATroNPoINTS. Eachtimethat
DVD includes a Condominium Unit in the Plan, DVD must
assign Home Resort Vacation Points to the Condominium
Unit being included. The Home Resort Vacation Points
must be listed separately for each Condoririnium Unit. The
number of Home Resort Vacation Points assigned to the
Units described in Exhibit A are also listed in Exhibit A.
The number of Home Resort Vacation Points assigned to
Condominium Units included in the Plan in the future will
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be listed in a "Declaration of Annexation" as explained in
Section 19.2. The number ofHome Resort Vacation Points
assigned to a Condominium Unit cannot be changed with
these exceptions:

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

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

C. If DVD removes a Condominium Unit from the
Plan pursuant to Section 19.6A and later adds the same

Condominium Unit back into the Plan, DVD does not have
to assign the same number of Home Resort Vacation Points
to it. Instead, DVD can assign a different number of Home
Resort Vacation Points to the Condominium Unit when
adding it back into the Plan.

4.5 Nuunrn oF VACATIoN PoINTs. The number of
Home Resort Vacation Points assigned to each

Condominium Unit being included in the Plan, and the
number of Home Resort Vacation Points that will
symbolize an Owner's Ownership Interest in that Unit, will
be calculated in the manner described in Exhibit I. When
making such calculations, DVD may consider all factors
that it deems to be relevant including, for example: (i) the
location, size, capacity, furnishings and other features of a
Vacation Home or kind of Vacation Home contained in a
Unit, (ii) the location (geographic, topographic, and scenic),

recreational and other features of the Condominium as

compared to other DVC Resorts or other resorts that are

available through the Disney Vacation Club, (iii) demand
and availability for Owner or Club Member use, (iv) the
cost to buy, buil4 furnish, operate, or maintain a particular
Vacation Home or Unit, and (v) anything else that may be
relevant in the opinion of DVD in its sole, absolute and
unfettered discretion. Except as otherwise provided in
Subsections 4.4A - C,the decisions of DVD on the number
of Home Resort Vacation Points to assign to a

Condominium Unit at the time that it is included in the
Plan, and the number symbolizing a given Ownership
Interest, are final and binding on all Owners, the Vacation
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Owners Association, and anyone else having any rights or
interests in the Plan or the Units.

5. OWNERSHIP INTERESTS

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

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

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

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

5.3 AIIURTENANT MEMBERSHIIS. Each Ownership
Interest comes with the following memberships:

* A membership in the Vacation Owners Association;

'!' A membership in the Condominium Association;

{. A membership in the Ko Olina Community
Association:

* A membership in the Ko Olina Resort Operators
Association; and

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

These memberships are "appurtenant" to each Ownership
Interest. Among other things, this means that an Owner
cannot separate them from his or her Ownership Interest.
For example, the Owner cannot sell, transfer, mortgage or
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otherwise deal with any or all of them separately from the
Ownership Interest. Any attempt to do so will not be

effective; it will be void. Anyone who transfers an
Ownership Interest also automatically transfers the
memberships for that Ownership Interest to its new Owner.
A person's memberships end automatically when he or she
is no longer the 'oOwner" of an Ownership Interest, such as

when an Owner deeds it to someone else or if the Plan
terminates. An Owner's membership in the Disney
Vacation Club will end automatically if both the
Membership Agreement and the DVC Resort Agreement
terminate for any reason.

5.4 AppURTENANT Rrsnnv,q,rroN AND UsE RrcHTs.
Each Ownership Interest has appurtenant to it:

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

* The right in each Use Year to reserve the use of a
Vacation Home using the Home Resort Vacation
Points allotted for that Use Year. For some kinds of
Ownership Interests, the Owner's Home Resort
Vacation Points are automatically used to reserve the
use of a specifrckind ofVacation Home for certainUse
Days. For all others, the Owner must request a

reservation; and

* During the Use Days reserved, the right to use (i) a

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

These rights are defined, limited and governed by the Plan
Documents, including but not limited to the priorities,
restrictions and limitations provided in this Declaration and,

for so long as the Membership Agreementremains in effect,
the Membership Agreement andthe Home ResortRules and
Regulations.

5.5 Nuunnn oF VACATIoN PotNrs. The annual
allotment ofHome Resort Vacation Points to an Ownership
Interest will be equal to the number of Home Resort
Vacation Points symbolizing that Ownership Interest as

determined by DVD pursuant to Section 4.5.

5.6 Usn Ponron. An Ownership Interest can have a

Fixed Use Period or a Floating Use Period. Except as

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

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

that the Ownership Interest has a Fixed Use Period.

l) Ownnn's Usn Pnnroo. The time period
reserved by the Owner of a Floating Ownership Interest is
called the "Owner's Use Period)'

B. Fxrb Usn PrnIoo. If an Ownership Interest
has a"Fixed Use Period," then each year beginning in the
year set forth in the Owner's Deed, the Owner will have the
right to use a specific Vacation Home Type during a
specific time period. The DVC Operatorwill automatically
reserve that kind of Vacation Home for use by the Owner
during that time period. An Ownership Interest that has a
Fixed Use Period is called a " F*ed Awnership Interest." lt
has these features:

1) OwNBnos Uso Prnron. The time period
that the Owner has the right to use is called the oeOwner's

Use Period," also sometimes calledthe "Owner's FixedUse
Period." The Owner's First Deed will fix the Owner's Use
Period by reference to a week (week I through week 52) or
a specific date, or by reference to a particular holiday (for
exarnple, Thanksgiving), event (for example, the Honolulu
Marathon) or in some other manner sufficient to clearly
identify the Owner's Use Period. The method of fixing the
Owner's Use Period shall be in the sole, absolute and
unfettered discretion of DVD. In addition, the Owner's
First Deed will identify the first calendar year in which the
Owner will have a Fixed Use Period. Before that calendar
year, the Ownership Interest will be considered a Floating
Ownership Interest. If DVD elects to convey Fixed
Ownership Interests by reference to a week, each week in
the calendar year shall be assigned a number (1 through 52),
and each numbered week shall begin and end on the
Check-In Days and Check-Out Days days set forth on
Exhibit A-1, unless otherwise modified by the Reservation
Rules. DVD may restrict the sale of Fixed Ownership
Interests to increments of one week periods or any other
time period and DVD may, in its sole, absolute and
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unfettered discretion, determine when, .if and to whom
Fixed Ownership Interests are sold, and may elect, in its
sole, absolute and unfettered discretion to not sell Fixed
Ownership Interests or cease selling Fixed Ownership
Interests at any time.

2) TeMpoRAnv FrolrrNc UsE. The
Reservation Rules may permit the Owner of a Fixed
Ownership Interest to give up his or her Fixed Use Period
for a particular Use Year and instead be treated as if the
Owner had a Floating Use Period for that Use Year. In that
case, the Owner will have the same reservation and use

rights as an Owner of a Floating Ownership Interest for that
particular Use Year. The Reservation Rules may impose
conditions or limitations on the ability of an Owner to do
this. For example, they may require that the Owner make
such election many months before the Check-In Day ofthe
Owner's Use Period in order to be sure that somebodv else

has the opportunity to use that time period.

3) Coxrnulrrox. Although the Owner's Use

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

5.7 CHANcTNGUSERIGHTS. AnOwnerotherthanDVD
may only change the use rights for his or her Ownership
Interest in these ways:

A. VoLUNTARv Cril,Ncss. At DVD's election,
exercised by DVD in its sole, absolute and unfeterred
discretion, DVD may permit an Owner to permanently
change his or her Fixed Use Period to a Floating Use
Period. To do so, the Owner must obtain DVD's prior
written approval and the Owner must sign and record a

"Declaration of Use Right Change." It must include:

Interest;
1) A legal description of the Ownership

2\ The identification number ofthe Ownership
Interest; and
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3) A statement that the Fixed Use Period is
being changed to a Floating Use Period.

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

B. MANDAToRyCruNcns. IfDVDhasidentified
Fixed Ownership Interests by reference to a particular
holiday or eveRt and ifthe dates ofthe holiday or event
used to determine an Owner's Fixed Use Period changes
(for example, if Thanksgiving no longer occurs on the
fourth Thursday in November) or is discontinued for any
reason, then the Ownership Interest automatically will
convert to a Floating Ownership Interest permanently.

5.8 VIcIUoNH0METYPES.

A. INTTIALVAc^{rronHo*rnTypEs.Althoughthe
Condominium Documents may divide them differently, for
purposes of the Vacation Ownership Plan, all Vacation
Homes initially will be considered to be one of these

"Vqcqtion Home Types:"

* 2 Bedroom Standard View Vacation Home

.:. 2 Bedroonn Island Gardens View Vacation Home

* 2 Bedroom Poolside Gardens View Vacation Home

.t 2 Bedroom Ocean View Vacation Home

* Grand Villa Standard View Vacation Home

* Grand Villa Ocean View Vacation Home

B. AoorrroNar. V.l,clrrox HoME Tvprs. DVD
may create new Vacation Home Types as follows:

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

2) It may do so with respect to any Vacation
Home located in a Unit in which DVD owns all of the
Ownership Interests such that DVD could remove the Unit
from the Plan as described in Section 19.64. DVD may do
this by amending this Declaration to identify the new
Vacation Home Types.

C. Crr.INCrS TO VACATIONHOME Tvpns. DVD
may change the Vacation Home Type of any Vacation
Home located in a Unit in which DVD owns all of the
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Ownership Interests such that DVD could remove the Unit
from the Plan pursuant to Section 19.6A. DVD may do this
by amending this Declaration to reflect the change.

D. LocK-OFF Vac.c,rroN HoMEs. Some of the
Vacation Homes have been designed so that they can be

used either as a whole unit or on a "lock-off' basis. For
example, a 2-bedroom lock-off Vacation Home may be
used as a two-bedroom Vacation Home. But it may also be
used as two separate Vacation Homes: a l-bedroom
Vacation Home and a studio Vacation Home, each having
its own separate front door that can be locked. For each 2-
bedroom "lock-off' Vacation Home, the component l-
bedroom and studio Lock-off Vacation Homes have the
same Vacation Home Type (e.g., Ocean View, Pool View,
etc.) as the 2-bedroom lock-off Vacation Home. In this
Declaration, when a Vacation Home can be used on a lock-
off basis, it is sometimes called a "Lock-Off Vacation
Home."

1) Locx-Orr UsB. When a Lock-Off
Vacation Home is used as two separate Vacation Homes on
a lock-offbasis, then the larger side is called a" l Bedroom
Vacation Home" and the other side is called a "Studio
Vacstion Home." The Reservation Rules may permit
Owners to reserve either side of a Lock-Off Vacation
Home, and may establish priorities, restrictions and
limitations on doing so.

5.9 FTRSTDEED.

A. NATURE oF A FIRsr Dnnn. The First Deed for
each Ownership Interest establishes the features of the
Ownership Interest and reserves certain special rights in
favor of DVD.

1) A document that transfers DVD's entire
remaining interest in a Unit is not a First Deed (i) if it says

that it is not a First Deed, (ii) if some or all of DVD's
Reserved Rights with respect to that Unit are transferred
with it, or (iii) if it transfers an entire Unit.

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

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

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

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

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

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

C. CoRREcrroNoFFIRsrDEEo. DVDmaycorrect
any error or rnistake reflected in a First Deed by re-
recording it with the correction or by recording a
replacement deed. Neither the Owner nor anyone else must
sign the re-recorded deed or the replacement deed; it will be

binding on the Owner and everyone else just as if the
Owner had signed it. DVD may sign the deed as attorney-
in-fact for the Owner if DVD chooses to do so in its sole,
absolute and unfettered discretion. Nothing in the
Governing Documents prohibits DVD from correcting a
mistake or error reflected in a First Deed.

5.10 LIMITATToNS oN CnelrroN oF OwNERsHrp
INTERESTS.

A. Maxrnruu NUMBER oF VACATIoN Pornrs.
The sum of the Home Resort Vacation Points issued to
Ownership Interests in a given Unit cannot exceedthe total
number of Home Resort Vacation Points assigned to that
Unit as stated in this Declaration or in a Declaration of
Annexation.

B. OwNnRsHrpSrunr. ThesumoftheOwnership
Interests in a given Unit cannot exceed the whole number
one (l) if stated as a fraction, or one hundred percent
(10070) ifstated as a percentage.
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C. OVERLAnrTNG WEEKS. No First Deed may
transfer an Ownership Interest having a Fixed Use Period
that overlaps with the Fixed Use Period of another
Ownership Interest for use of a Vacation Home that is the
same Vacation Home Type unless there are enough
Vacation Homes of that Vacation Home Type to allow the
Owner of each such Ownership Interest to occupy such a
Vacation Home during the Owner's Fixed Use Period.

D. LIMITS oN NUMBER oF FIXED USE PERIODS.

DVD may not create Ownership Interests whose Fixed Use
Periods include more than thirty-five percent (35%) of any
specific Use Day for any specific Vacation Home Type.
This means, for example, that Christmas day will be
available forreservation in at least sixty-five percent(65Y$
of the2 Bedroom Preferred Vacation Homes.

5.11 UurssuEDVACATIoNPorFIrs. For each Unit, DVD
is considered, to be the Owner of an Ownership Interest
consisting of all undivided interests and Home Resort
Vacation Points nottransferred by a First Deed to someone
else. DVD will be an "Owner" at any time when it owns
any undivided interest in a Unit. At DVD's election, in its
sole, absolute and unfettered discretion, this Ownership
Interest may be feated as a Floating Ownership lnterest, or,
subject to the limitations of Section 5.10D, a Fixed
Ownership Interest.

6. VACATIONPOINTVALUESAIIDV,ACATION
POINTSCHARTS

6.1 INTRoDUCTIoN. Owners use their Home Resort
Vacation Points to reserve the right to use the Vacation
Homes. To make this system work, the DVC Operator
decides how many Home Resort Vacation Points an Owner
must "spend" to use a Vacation Home for one Use Day.
The DVC Operator then makes a meill of the Vacation
Home Types and the price or "Vacation Point Value" for
each Use Day in each Vacation Home or Vacation Home
Type.

The demand for different Vacation Homes may change
from time to time. Likewise, the demand to use the
Vacation Homes at certain times of the year may change.

When this happens, the DVC Operator can adjust the
Vacation Point Values. This helps keep the system in
balance so that the Owners as a whole can enjoy the
Vacation Property more fully.

This Section 6 explains how the DVC Operator sets

Vacation Point Values and the rules formaking adjustments
to the Vacation Point Values.

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

6.3 VAcATToNPoINTSCHART. TheDVCOperatorwill
prepare the initial Vacation Points Chart in the manner
described in Exhibit I and in the Membership Agreement.
The DVC Operator may revise the Vacation Points Chart
from time to time. For example, it might do so to reflect
things like the addition or deletion of Units, the creation of
new Vacation Home T1pes, and so on.

A. Crr.IxCrS IN VACATION POINT VALUES.

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

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

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

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

3) The DVC Operatormay enterinto acontact
(for example, the DVC Resort Agreernent) which requires
that Vacation Point Values assigned by the DVC Operator
conform to the Vacation Point Values assigned to the
Vacation Homes for exchange purposes by athirdparty (for
example, BVTC).



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

B. EFFEcroFACHaNcn. AchangemadeaAeran
Owner has a confirmed reservation will not affect the
Vacation Point Value chareed to that Owner for the use of
the Use Days reserved.

6.4 Rulns GovenNrxc Vlc.luox POINT V^lr,ues.
When preparing the Vacation Points Chart, the following
rules will apply:

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

B. VACATIONHOMETypES. Itisnotnecessaryto
compare each separate Vacation Home in the Plan. Instead,

the DVC Operator may assign Vacation Point Values based

on a comparison of the different Vacation Home Types
rather than on a comparison of specific Vacation Homes.
This does not mean that the DVC Operator must assign
different Vacation Point Values to different Vacation Home
Types. Instead, the DVC Operator may assign the same or
similar Vacation Point Values to Vacation Homes
designated as different Vacation Home Types under Section
5.8 if the DVC Operator decides that the reservation value
of those Vacation Homes is similar or the same.

1) CrnNcnsnvVacArroNHoMnTvpns. The
DVC Operator may from time to time change the Vacation
Home Types, combine Vacation Home Types, or even
create new Vacation Home Types based on things like
changes to the laws or the Condominium Documents
limiting the number of occupants in the Vacation Homes,
differences in the estimated reservation demand for
Vacation Homes that are considered to be the same

Vacation Home Type, or any other factors that are relevant
as determined by the DVC Operator in its sole, absolute and

unfettered discretion, or that are intended to increase the
opportunity of the Owners as a whole to use and enjoy the
Vacation Homes. A change in Vacation Home Types for
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the purpose ofsetting Vacation Point Values, however, will
not change the Vacation Home Types used to determine
what kind of Vacation Home an Owner has the right to
reserve ifthe Owner has a Fixed Use Period. as discussed in
Section 5.68.

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

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

1) DAYsoFWErx. Itisnotnecessaryforany
Season to begin or end on a specific day ofthe week. For
example, a Season might begin on a Friday and end on a
Sunday.

2) CHANGESINSEASoNS. Fromtimetotime,
the DVC Operator may change the starting and ending dates

ofthe Seasons or even create new Seasons or delete existing
Seasons based things like changes in vacation pattems,
changes in the DVC Operator's estimate of the reservation
value of different Use Days, or any other factors that are
relevant in the DVC Operator's opinion as determined in its
sole, absolute and unfettered discretion orthat are intended
to increase the opportunity of the Owners as a whole to use
and enjoy the Vacation Homes.

D. Spncr.uUsrPERIoDS. TheDVCOperatormay
set different Vacation Point Values fortime periods having
special characteristics. For example, the DVC Operator
may set higher Vacation Point Values for holidays like
Christmas, New Years, Easter, Thanksgiving, Golden
Week, or Obon. It might also do the same for weeks in
which a special event, such as Aloha Week or the Honolulu
Marathon, occurs. These higher Vacation Point Values
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would apply even if the Use Days affected otherwise fall
within a specific Season.

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

6.5 Tor,A.LVacarroNPotr{TVALUES.

A. GENERAL Ruln. A Vacation Point Value must
be assigned to each Use Day available in each Vacatioir
Home included in the Plan. The total of all the Vacation
Point Values for all Use Days in all ofthe Vacation Homes
in a given calendar year must equal the total number of
Home Resort Vacation Points assigned to all ofthe Units by
DVD, pursuant to Sections 4.4 and4.5.

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

1) IrlacrrvrUxrrs. TheDVCOperatormust
not include Home Resort Vacation Points assignedto aUnit
that is not an Active Unit as described in Section 19.4.

2) UNAVaTLABLE VACATTON PRopERTy.
DVD has the right to use the Vacation Homes for sales

activities and otherpurposes as described in Section 10.7C.
When applying the rule in Section 6.54, the DVC Operator
must not include Home Resort Vacation Points assigned to
Vacation Homes being used by DVD under Section 10.7C
unless DVD owns enough Home Resort Vacation Points to
reserve that Vacation Home.

3) RotrNDrNG, AppnoxnnarroNs AND
Ynanr-v Vmllrroxs. Despite the specific language of
Section 6.5,4, and subject to any limits imposed by the Act,
the total of all the Vacation Point Values for all Use Days in
all ofthe Vacation Homes in a given calendar year does not
have to be exactly equal to the total number ofHome Resort
Vacation Points assigrred to all of the Units by DVD
pursuant to Sections 4.4 and 4.5. The calendar year does

not always have 365 days and some calendar years have
more weekend days. The sum ofthe Home Resort Vacation
Points assigned to all of the Use Days in a year may differ
from one year to the next depending on whether the extra
days fall on week days or on the weekend, or whether there
are more weekend days than normal. (Vacation Point
Values tend to be higher for weekend days than for
weekdays.) Subject to any limitations contained in the Act,
the DVC Operator may set Vacation Point Values without
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regard to these kinds of differences. For example, instead
ofusing the actual Vacation Point Values ofall Use Days in
aparticularUse Year, the DVC Operator's calculations may
be based on the Vacation Point Values of the Use Days in
an average Use Year. Or perhaps the DVC Operator may
choose a particular calendar year (e.g.,2005) or Use Year to
use for the purpose of setting Vacation Point Values in
compliance with this Section 6.5. (See Section 3.3 of the
Membership Agreement foran acceptable example ofhow
this can work.) The DVC Operator may also round up or
round down the number of Home Resort Vacation Points
assigned to a Vacation Home, and make other reasonable
allowances, in determining whether the requirements of
Section 6.54, are being met for any particular year so long
as it does not violate the one-to-one use-right to use-night
requirement of the Act.

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

7. RESERVATION RIGHTS AND RULES

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

7.2 UsE oF VAcarIoN PoINTs. An Owner may use his
or her Home Resort Vacation Points to reserve a Vacation
Home or for any other purpose permitted by the Reservation
Rules. These rights are defined, Iimited and governed by
the Reservation Rules and the other Plan Documents.

7.3 RESERVATIONS.

A. FxunOm*eRsHpINTEREsrs. IfanOwnerhas
a Fixed Ownership Interest, the Owner's Use Period will be
reserved automatically.

B. Ft-oluncOlvnERsHpINTEREsrs.IfanOwner
has a Floating Ownership Interest, the Owner must make a
reservation in the manner provided in the Reservation
Rules.

1) USEPERIoD. TheOwnermayreservefrom
one Use Day to as many Use Days as the Owner's Home
Resort Vacation Points will support, subject to the
requirements of the Reservation Rules. An Owner cannot
reserve any Use Days chosen as a Maintenance Period by
the DVC Operator, or any Use Days already reserved, or
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that will automatically reserved for an Owner having a
Fixed Use Period, or ihat someone else has the exclusive
right to reserve. DVD, DVCHMC and BVTC cannot
promise that any specific reservation request will be
confirmed.

2) AssrcxrtV,lcATloNHoMe. Ownersmay
use their Home Resort Vacation Points to reserve any
available Vacation Home, subject to the right of DVD to
create new kinds of use rights pursuant to Section 19.28,
and subject also to these rules:

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

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

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

C. BREAKAGE PERIoD. During the Breakage
Period, the Vacation Owners Association has the right to
reserve any time periods that, for any reason, are not
reserved by someone else. It may then rent those time
periods and keep the rental income. The Vacation Owners
Association may. assign these rights to DVCHMC, and it
has done so in the Membership Agreement. This means that
the Owners may have to compete with the Vacation Owners
Association or DVCHMC for a reservation during the
Breakage Period. The Vacation Owners Association and
DVCHMC have an easementto use theVacation Homes as

permitted by this Subsection 7.3C. Unless otherwise
provided in the Reservation Rules, reservations requested
during the Breakage Period will be confirmed on a first-
come, first-served basis.

D. MAINTENANcBPnnroos.ThePlanManagerhas
the obligation, acting on behalfofand at the expense ofthe
Vacation Owners Association, to maintain and repair each

Vacation Home in each Unit during those time periods

made available to it for such purpose by the DVC Operator.
If the Membership Agreement terminates for any reason,

the Vacation Owners Association will have the obligation to
schedule all required maintenance within each Unit and
Vacation Home as a priority over the use of such Units and
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Vacation Homes by the Owners. If an Owner has the
exclusive right or an automatic reservation to use a certain
time period, neither the DVC Operator nor the Vacation
Owners Association may select that time period as a
Maintenance Period if it will prevent the Owner from using
the type of Vacation Home the Owner is entitled to use

during the Owner's Use Period.

7.4 VACATIoN PoINTS Ar-r-otunxr. Each year an

Ownerhas the right to receive an allotment of Home Resort
Vacation Points. Each allotment ofHome Resort Vacation
Points relates to a specific Use Year and may be used to
reserve Use Days in that Use Year.

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

information.

B. Ar.lorurxr oF VAcATToN PorNTs. Home
Resort Vacation Points are allotted annually on the first day
of the Owner's Use Year or at such other time as may be
provided in the Reservation Rules.

1) NuMsnn oF VAcATToN PorNrs. The
number ofHome Resort Vacation Points that an Ownerwill
be entitled to receive each Use Year will be equal to the
number ofHome Resort Vacation Points assigned by DVD
pursuant to Section 4.5 to symbolize the Owner's
Ownership Interest.

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

allotment of Home Resort Vacation Points.

C. REM0VAL or VacIrroN POINTS Fnou AIr
OwNER's VACATIoN P0INTS ACTIVITY AccoTINT.

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

2) If an Owner has a Floating Ownership
Interest, Home Resort Vacation Points will be removed
from the Owner's Vacation Points Activiff Account:
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(a) When the Owner makes a reservation;
or

O) Ifthe Owner does notusethemtomake
a reservation before the end of the Use Year to which they
relate except to the extent that the Reservation Rules
provide otherwise. For example, the initial Home Resort
Rules and Regulations permit Owners to "Bank" (i.e., save)
Home Resort Vacation Poing in certain circumstances.

3) Home Resort Vacation Points may be
removed from an Owner's Vacation Points Activity
Account if the Owner uses them in some other wav as

described in the Reservation Rules.

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

of such "Holding Account Vacation Points."

7,5 ConrrnuatloN. A reservation is not valid until the
DVC Operator confirms it. The Reservation Rules may
establish rules and procedures governing how and when a

reservation is confirmed. The Reservation Rules may
provide that a reservation is tentatively confirmed but will
not be finally confirmed unless the Owner meets certain
conditions. For example, the Reservation Rules may
require that an Owner pay a Transaction Fee before his or
her reservation will be finallv confirmed.

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

A. REsERVATIoN Wrlloows. The Reservation
Rules must set the Reservation Window for each Use Day.
A "Reservation Window" is a period of time when an
Owner or other person may request a reservation. A person

can only resefve a Use Day during that Use Day's
Reservation Window. The Reservation Window for a Use
Day cannot start more than two years in advance.

B. RrsrnvlrroN PERIoDS. For so long as the
DVC Resort Agreement is in effect, the Reservation Rules
must divide the Reservation Window for each Use Day into
Reservation Periods as provided in this Subsection 7.68. A
"Reservation Period' is a part of a Reservation Window.
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The dates when Reservation Periods start or end may be
different for different DVC Resorts, subject to these limits:

1) Houn Rnsonr RrsnnvarroN PERIoD.
'oHome Resort Reservation Period'means a Reservation
Period when only Owners in this Plan may reserve a

Vacation Home included in the Plan. There must be at least

one Home Resort Reservation Period and there may be
more. It cannot begin more than thirty months before the
Check-In Day for any Use Day available forreservation. It
must last at least one (1) month; provided that if it begins
more than eighteen months before the Check-In Day, then it
must last at least two (2) months, and if it begins more than
two years before the Check-In Day, then it must last at least
three (3) months. The Reservation Rules may give different
names to the Home Resort Reservation Periods. The Home
Resort Priority Period is a Home Resort Reservation Period.

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

3) Annrrrox.lr, Rnsonv.lrroN PERroDs. In
addition to these reservation periods, there may be other
Reservation Periods. They may appear, for example, when
DVD creates a new Unit Type or a new kind of Ownership
Interest as discussed in Section 1928 or when BVTC
creates new kinds of Reservation Periods for the DVC
Reservation Component. For example, suppose DVD
decides to add a group ofUnits and to create a new kind of
Ownership Interest that gives certain Owners the first
chance to reserve the Vacation Homes in those Units at
certain times such as Aloha Week. If so, the Developer
might create a new Reservation Period when only those
Owners can reserve one ofthose Vacation Homes forAloha
Week. This Reservation Period mightbe one ofthe Home
Resort Priority Periods. It might begin and end before the
start of any other Home Resort Priority Periods, but it
would not have to do so. This is called a 'oSpecial
Reservation Period'because it is a time when only Owners
having certain special reservation rights may make a
reservation.

C. PRorEcrroN oF Sprcrar Rnsnnvarroru
RIGHrs. Except as provided in Section 5.68.2) and Section
16.5, the Reservation Rules must not allow DVD, the
Vacation Owners Association, the Plan Managero the DVC
Operator, BVTC, other Owners or Club Members, or
anyone else to reserve a time period that would prevent the
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Owner ofa Fixed Ownership Interest from using a Vacation
Homes ofthe Vacation Home Type stated in his or her First
Deed during the Owner's Fixdd Use Period.

D. BANKING, BoRRoWING AND TRANSFERRING
VACATIoN PorNTs. The Reservation Rules may but need
not implement a system that permits Owners to save Home
Resort Vacation Points from one Use Year for use in a later
Use Year. This is called"Banking." The Reservation Rules
may also implement a system that permits Owners to
borrow Home Resort Vacation Points from a future Use
Year for use in the current Use Year. This is called
"Borrowing." The Reservation Rules may also permit an

Owner temporarily to allow another Owner or other Club
Member to use his or her Home Resort Vacation Points in a
given Use Year. This is called a "Transfer." Banking,
Borrowing and Transfers are not allowed except to the
extent that the Reservation Rules expressly permit them.
Any Reservation Rules permitting Banking and Bonowing
must be appropriately balanced and restricted. The
Reservation Rules may impose conditions to and limits on
Banking, Borrowing and Transfers.

E. RnsnnvlrroN PRToRITIES. The Reservation
Rules may create additional reservation priorities. For
example, the ReservationRules: (1) may give priority to the
reseryation requests of Owners on a f,rst-come, first-served
basis, or Q) may establish a way to fairly allocate among
the Owners reservations for holidays or other high-demand
use periods using vehicles such as Special Season

Preference Lists or any other mechanisms developed or
adopted by the DVC Operator.

F. Tnaxs.l,crroN FEES. The Reservation Rules
may require that the Owners pay Transaction Fees.

'oTransaction Fees" ate fees charged to an Ownerthatrelate
to the manner in which an Owner uses his or her reservation
or use rights. For example, Transaction Fees may be
charged (i) for making multiple reservations, (ii) for
canceling or changing reservations, (iii) for making
exchanges or (iv) to cover the added housekeeping and
reservation costs of permitting an Owner to use a Vacation
Home for a Use Period lastins less than a full week.

G. ornenRulnr. rirn rr*utionRulesmayalso
establish other priorities, restrictions and limitations as

determined by the DVC Operator in its sole, absolute and
unfettered discretion. For example, the Reservation Rules
may may do some or all of these things:

1) They may designate Vacation Homes as

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

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

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

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

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

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

7.7 RESERVATIoNERRoRS. Ifanyoneentitledtooccupy
a Vacation Home cannot do so due to an error by the Plan
Manager or the DVC Operator, then the Vacation Owners
Association must take reasonable steps to frnd and pay for
(as Liquidated Damages) other lodgings on the Island of
Oahu for that person and his or her Guests to stay in during
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his or her Use Period. The lodgings should sleep as many
people as the Primary Occupant's AssignedVacationHome
and similar qualrty as the Primary Occupant's Assigned
Vacation Home. The person will be entitled to no other
compensation for the error. If the DVC Operator or the
Plan Manager made the error, then they must reimburse the
Vacation Owners Association for the actual cost of the
substitute lodgings.

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

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

7.10 A*rnnoMENT oF Tnrs SrcuoN. So long as the
Membership Agreement remains in effect this Section 7
(and the definitions of any terms used in it) cannot be
changed without the written consent of DVCHMC.

8. THE DVC RESERVATION COMPONENT

8.1 INTRoDUcTIoN. In addition to the reservation
system for the Plan, the Disney Vacation Club also provides

an Exchange Program that allows Owners and Club
Members from other DVC Resorts to reserve Vacation
Homes in the Plan or accommodations in other DVC
Resorts.

The Club is different from traditional Exchange Programs.
In traditional Exchange Programs, the use rights for a
vacation ownership interest are generally deposited in the
exchange system only ifthe vacation owner decides to do
so. But in the Club, if a Use Day is not reserved by a

certain deadline, then any Club Member may reserve that
Use Day. You could say that the Use Day is automatically
"deposited" into the Club's exchange system for use by all
Club Membersrnot just the Ownersjn this Plan-

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

212589.36

To make this system work, it is important to keep a balance
between the number of Use Days available for use by the
Club Members and the number of Use Days that the Club
Members are entitled to use. This Section 8 authorizes the
Plan's participation in the DVC Reservation Component of
the Disney Vacation Club, and regulates the relationship
between the Plan and the Club for this purpose imd for other
purposes.

8.2 APPLIcATIoN. This Section 8 will apply at all times
when the DVC Resort Asreement for the Plan. or anv
replacement DVC Resort-Agreement for the Flan, is in
effect.

8.3 DVC RTSONT AGREEMENT. The DVC Resort
Agreement provides that the Plan will be a DVC Resort and
entitles each Owner of an Ownership Interest in the Plan to
voluntarily request a reservation in the accommodations of
other DVC Resorts in accordance with the terms and
conditions ofthe DVC Resort Agreement. Under the terms
of the DVC Resort Agreement, and subject to the priorities,
restrictions and limitations established by BVTC from time
to time, owners at any DVC Resort will be able to access

the DVC Reseryation Component and use DVC Vacation
Points to reserve the use of the Vacation Homes in the Plan,
and accommodations at other DVC Resorts, on a frst-come,
first-served basis along with Owners.

8.4 Narunn oF MEMBERSHIp. The Vacation Owners
Association is the corporate member of the Club, and as

such is entitled to act on behalf of all Owners with respect
to all provisions of the Membership Agreement and the
DVC Resort Agreement, including the right to agree to
revisions to them. Each Owner's membership in the Club is

derivative of the Vacation Owners Association' s corporate
membership. This means that, so long as the Vacation
Owners Association is a member of the Club, each Owner
also will be a Club Member. A person automatically
becomes a Club Member upon becoming an Owner. If an
Ownership Interest is owned by more than one person, they
all will be Club Members. An Owner will continue to be a

Club Member so long as he or she remains an Owner unless
both the Membership Agreement and the DVC Resort
Agreement terminate.

8.5 DVCRTSTnvITIONCOMPoNENT.

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

-is determined-$y DVCF{IMC -and is setlsrJh in the
Membership Agreement; however, in no event can
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DVCHMC set a Home Resort Priority Period of less than
one (l) month prior to the period during which the owners
at the other DVC Resorts have the right to make a
reservation for the use of Vacation Homes in the Plan.

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

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

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

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

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

B. Rrvroval or DVC Rnsonrs. BVTC may
terminate, cancel, not renew or otherwise end the DVC
Resort Agreement with any other DVC Resort. It may do so
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in its sole, absolute and unfettered discretion, and without
the consent of the Owners, their Mortgage Lenders, DVD,
the Plan Manager, the DVC Operator, the Vacation Owners
Association or anyone else. In that event, BVTC must also
end the Club Membership of each Club Member from the
DVC Resort removed from the Club; provided that BVTC
may elect to permit them to stay in the Club on an

individual basis so long as they (i) deposit in the Club use

rights in the other DVC Resort sufficient to support the
number ofDVC Vacation Points that they will be entitledto
receive, and (ii) satisff any other terms and conditions
established by BVTC in is sole, absolute and unfettered
discretion.

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

D. INTELLEcrulr Pnopnnry'RrcHTS. BVTC,
DVCHMC, or related companies ov*n or have a license to
use certain property, called "Intellectual Properly", with
respectto the Club, the Plan, and/or one or more Exchange
Programs. For example, they own or have a license to use
the name "Disney Vacation CIub" and the names "Aulani"
and "Ko Olina." BVTC, DVCHMC and/or the related
companies may use these names, or variations of them,
when referring to the Plan, the Condominium, or the Club.
They may also use them in signs or on written or printed
material such as newsletters, advertising material, and so
on. They may also use these names on otherthings such as,

for example, supplies like soap, shampoo, towels, and so

on. Neither BVTC, DVCHMC nor anyone else is
transferring or licensing any of their rights in these names
or any other Intellectual Property to the Vacation Owners
Association, the Plan, the Owners or anyone else. BVTC,
DVCHMC and companies related to them will be the sole
owners of these names and other Intellectual Properly.
Nothing in the Plan Documents, the Membership
Agreement or the DVC Resort Agreement may be
construed or interpreted otherwise. If the Property
Management Agreement, the Membership Agreement or the
DVC Resort Agreement is terminated, cancelled expires, or
otherwise ends for any reason, then the Vacation Owners
Association, the Plan Mariager, the Plan and the Owners
will no longer have any right to use these names or any
other Intellectual Property belonging to BVTC, DVCHMC
or to any related companies. BVTC and DVCHMC both
have the right to amend the Plan Documents, without the
consent of anyone else, to delete all references to these
names and other Intellectual Propefty. The Vacation



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

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

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

B. Clun MnprnERs AND Gursrs. The Vacation
Owners Association must provide to all Club Members and
their Guests the same rights and privileges at the same rates
provided to Owners and their Guests. Notwithstanding the
foregoing, pursuant to the Plan's initial DVC Resort
Agreement attached as Exhibit E, BVTC has reserved the
right, in its sole, absolute and unfettered discretion, to
charge an in-bound exchange fee for exchanges into a

specific DVC Resort (including the Plan), if a specific DVC
Resort (including the Plan) experiences higher than
anticipated use demand relative to other DVC Resorts.

C. Rer.ArronsnrproBVTC.TheAssociationwill
have no power or authority to bind BVTC, or any company
related to it, in any way. The Associatiorr is a completely
separate company from BVTC. Neither can make promises

for the other.

D. INFORMATION.

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

2\ The Vacation Owners Association must stay
informed of new services and benefits provided to the
Owners through the Club. The Vacation Owners
Association must explain the Club, and any External
Exchange Program available through the Club, to Owners
and prospective Owners fairly, accurately and completely.
The Vacation Owners Association may not in any way
misrepresent the Club, or any Extemal Exchange Program
available through the Club, or the Plan's relationship to the
Club or any Extemal Exchange Program available through
the Club. The Vacation Owners Association may not
change or summarize (i) any information in the Disclosure
Document (as that term is defined in the DVC Resort
Agreement for the Plan) without first getting the written
consent of BVTC, or (ii) any materials supplied by an

Exchange Company about its External Exchange Program
without first getting the witten consent of the Exchange
Company.
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E. CoMpLIANcE WITH LAw. The Vacation
Owners Association must comply with all federal, state and
local laws, and all administrative rules, regulations and
orders that apply to the Vacation Owners Association or to
the Plan or the manner in which either of them are operated.

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

G. TERMTNATION oF DVC REsoRT AGREEMENT.
If the DVC Resort Agreement for the Plan is terminated,
cancelled, expires, or otherwise ends for any reason, the
Vacation Owners Association must do each ofthese thines:

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

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

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

8.8 ConTnxrS OF THE DVC RBSORT AGREEMENT.

The DVC Resort Agreement must contain the following
provisions:

A. CLUB REsERvATroNs.

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

Vacation Home in the Plan before the time when Owners in
the Plan can reserve accommodations in that other DVC
Resort.

3) Nothing in the Plan Documents prohibits
DVC Resorts from having different Home Resort Priority
Periods or other priority reservation rights or prohibits
BVTC from reserving the right, in its sole, absolute and
unfettered discretion, to charge an in-bound exchange fee
for exchanges into a specific DVC Resort (including the
Plan), if a specific DVC Resort (including the Plan)
experiences higher than anticipated use demand relative to
other DVC Resorts so long as the Club as a whole is in
compliance with the one-to-one use-right to use-night
requirement of Chapter T2l,Florida Statutes.

B. BALANCING Use Rrcnrs. To the extent
necessary to comply with the one-to-one use-right to use-
night requirement of the Act, the DVC Resort Agreement
must prohibit BVTC from including in the Club any other
resort unless the documents governing it, the DVC Resort
Agreement for that resort, or the DVC Resort Agreement
for the Plan contain requirements intended to ensure

compliance with the one-to-one use-right to use-night
requirement of the Act. This is intended to make sure that,
on an annual basis, the sum of the Use Days that all Club
Members are entitled to use in a given year will not exceed
the number of Use Days available for use by the Club
Members during that year.

i C. UsE oF DVC AccoMMoDATIoNs. To the
extent necessary to comply with the one-to-one use-right to
use-night requirement of the Abt, the DVC Resort
Agreement must not allow BVTC to issue DVC Vacation
Points or other use rights, or a Club Membership, to anyone
who (i) is not an Owner of an Ownership Interest in this
Plan, (ii) is not the owner of an interest in another DVC
Resort, and (iii) has not deposited in the Club the right to
use property that meets the requirements of Subsection B in
refum for the right to use the accommodations of a DVC
Resort. This rule does not prohibit BVTC from permitting
Exchangers to reserve the use of a Vacation Home through
an External Exchange Program arranged by or through
BVTC, DVD or DVCHMC so long as the Exchanger has

also deposited use rights in the Extemal Exchange Program.
This rule also does not prohibit the Vacation Owners
Association from reserving and using Use Periods as

permitted by Section 7.3C, nor does it prohibit the
developer or an owner association of any other DVC Resort
from having and using similar rights with respect to such
other DVC Resort. Likewise, this does not prohibit the
DVC Operator from exercising the Vacation Owners
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Association's right to reserve and then rent Use Periods
pursuant to Section 73C and, in accordance with the
Membership Agreement, nor does it prohibit the developer
or owner associations of any other DVC Resort from having
and using similar rights with respect to such other DVC
Resort.

D. Usr Or Tne VacauoN PRopERrv. To the
extent necessary to comply with the one-to-one use-right to
use-night requirement of the Act, the DVC Resort
Agreement must not allow BVTC to authorize or permit use

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

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

9. EXCHANGE PROGRAMS.

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

9.2 ExrrnNAI,EXCHANGEPROGRAMS,

A. ExcnaxcrAnulrcrMexrs.

1) In order to increase the range of vacation
options available to Owners, DVD, DVCHMC (while the
Membership Agreement is in effect) and BVTC (while the
DVC Resort Agreement is in effect) shall each have the
right to axrange for Owners to have access to one or more
External Exchange Programs from time to time. These
arrangements may include Exchange Contracts between
DVD, DVCHMC and/or BVTC (as corporate participants
or members) and External Exchange Companies for the
purpose of affording Owners the opportunity to avail
themselves of alternative vacation opportunities available
through the External Exchange Program. Use by Owners of
any External Exchange Program is entirely voluntary and
may entail payment of additional fees and other charges not
included in the Regular or Special Assessments.
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2) In order to further increase the range of
vacation options available to Owners, DVD, DVCHMC
(while the Membership Agreement is in effect) and BVTC
(while the DVC Resort Agreement is in effect) shall each
have the right to enter into or otherwise alrange for one or
more special exchange relationships with any entity other
than an Exchange Company pursuant to which Owners and
other Club Members will have access to selected non-DVC
Resorts and persons who are not Club Members will have
access to accommodations in DVC Resorts. Any special
exchange relationship must not violate the one-to-one use-
right to use-night requirement of the Act. Use by Owners
ofspecial exchange arrangements is entirely voluntary and
may entail payment of additional fees and other charges not
included in the Regular or Special Assessments.

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

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

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

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

C. EXCHANGE Tnenrxc PowBn Pno:rrcrroN.
The DVC Operator may estimate the anticipated demand
for use ofany Exchange Program by the Owners. In order
to further the best interests of the Owners as a whole, the
DVC Operator may deposit time periods with the Exchange
Program in advance of the Owners' requests in order to
obtain exchange rights for use by the Owners. Neither the
Vacation Owners Associationnorthe DVC Operatorwill be
liable for any mistaken estimates so long as the estimate is
made in good faith.

9.3 OwNER's ExcHANGE RIGHTs AND DurrDS.

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

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

9.4 ExcHANGER's DurrEs AND LrABrLrrIEs.

A. DuTIEs. Exchangers have these duties:

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

* They will be responsible for (and personally liable for)
their Guests just as if they were Owners (see Section
r2.4).

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

.:. They must promptly pay all other Personal
Assessments arising from or related to their use, or
their Guest's use, of the Vacation Property, the
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Condominium, the Shared Areas or the Ko Olina
Resort.

* They will be treated as if they were the Owner of the
Ownership Interest for the purposes of Section 10.6.
Among other things, this means they will be liable for
and must pay all sums charged to them under
Subsection 10.68 just as if they wero Owners.

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

B. LNNT1TTY OF EXCHANGERS AND TNTTN
Gunsrs. Exchangers and their Guests are jointly and
severally liable to keep all promises and pay all charges
described in Section 9.4A.

C. ExcHANGERs MAy Be RoeurRED To SrcN A
Coxrnacr. Exchangers may be required at check-in (or
later) to sign a confract in which they promise to do the
things required in this Section 9.4.

9.5 LhsILIrv.

A. FonBVTC. TheVacationOwnersAssociation,
the Plan Manager, the DVC Operator and DVD (and each
of their respective directors, officers, ernployees and agents)
are not responsible for the acts, failure to act or conduct of
BVTC or for BVTC's breach ofthe DVC Resort Agreement
or any other agreement.

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

C. FoR EXcHANGERS. The Vacation Owners
Association, the Plan Manager, DVD, the DVC Operator,
BVTC and the Exchange Company (and each of their
respective directors, officers, employees and agents) are not
responsible for any act, failure to act or conduct of
Exchangers or their Guests. An Owner is not responsible
for any act, failure to act or conduct ofExchangers or their
Guests whose use of a Vacation Home is arranged through
the Club or another Exchange Company in exchange for
that Owner's use rights or any person with whom a special
exchange relationship has been established.
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9.6 DuryToCoupryWrrHCoNTRAcrs. So longas
the DVC Resort Agreement is in effect, the Vacation
Owners Association rnust at all times maintain the Vacation
Homes and the Association Property in a condition that
meets or exceeds the Disney Standard. The Vacation
Owners Association must always repair and keep the
Vacation Homes and the Association Property in good
enough condition to comply with any standards reasonably
set by any other Exchange Contract. The Owners, the
Vacation Owners Association, and the Plan Manager must
use their best efforts to comply with all otherrequirements
of the DVC Resort Agreement and any other Exchange
Contract. They must also cooperate fully with BVTC and
any External Exchange Company.

10. USE RIGHTS AND RULES

l0.l INTRoDUcrrox. This Section explains the rights and
duties of anyone who is using a Vacation Home, the
Common Elements of the Condominium. or anv Shared
Areas.

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

A. GunsrUsn. AnOwnermayallowsomeoneelse
to use his or her Assigned Vacation Home during the
Owner's Use Period for the purposes permitted by this
Declaration. The Owner, however, must first reserve a
particular time period for the Guest's use (unless the Owner
has a Fixed Use Period) and must notify the Plan Manager
that a Guest will use his or her Assigned Vacation Home
during that time period. The notice must include the name
and contact information for the Guest and any additional
information required by the Plan Manager or the
Reservation Rules. The Owner will be fully responsible for
his or her Guests, as discussed in more detail in Sections
723 to 12.5.
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B. EXcHANGERS. An Exchanger having a
confirmed reservation to use a Vacation Home in this Plan
will have the same use rights and responsibilities that an
Owner has during his or her Use Period.

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

10.3 ATOTHERTIMES.

A. Vac.q.ttox Houus. Except for the Assigned
Vacation Home during his or her Use Period, no Owner,
Club Member or other Exchanger may use or occupy a
Vacation Home, the Association Properly or the Common
Elements unless expressly authorized by (i) the person
entitled to use the Vacation Home at that time, (ii) the Plan
Manager, or (iii) as to the Common Elements, the
Condominium Association.

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

C. Ko Ot INl REsoRT. No Owneg Club Member
or other Exchanger may use any of the amenities ofthe Ko
Olina Resort that are not open to the general public except
during his or her Use Period or as otherwise provided by the
Ko Olina Documents.

D. DAYUSE. RegardlessofSections 10.34through
10.3C, the Plan Manager may permit Owners and their
Guests to use the Common Elements and Shared Areas at
times other than their Use Periods. Such use is called"Day
Use." ThePlan Manager has no duty to permit Day Use. If
the Plan Manager permits Day Use, then Owners and their
Guests may use the Common Elements and Shared Areas
upon the terms and conditions set by the Plan Manager and

any additional terms and conditions set by the
Condominium Association (as to the Common Elements)
and the Master Declarant (as to the Shared Areas). Day Use

will be subject to any further limitations contained in the
Condominium Documents. the Master Declaration and/or
the Master Easement. The Plan Manager must limit Day
Use to the extent reasonably necessary to assure that it does
not unreasonably burden or interfere with the use of the
Condominium or the Shared Areas. For example, if the
pool is overburdened by Day Use, then the Plan Manager
must take reasonable steps to limit such use to a level that
does not overburden the pool.

IO.4 GuNnuL USE RESTRICTIONS AND DUTIES.
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A. Lrurrs ON OccuplNTs AND Copruencu,t
Usn.

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

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

B. TIMESHARE PLANS, FRACTIONAL PLANS AND
Cr,uns. Except as provided in this Declaration, no
timeshare plans, fractional plans, Exchange Programs or
clubs, or travel or vacation clubs comprised of a trust,
corporation, cooperative, limited liability company,
partnership, equity plan, non-equity plan, membership
program, or any such other similar programs, structures,
schemes, devices or plans ofany kind (a) shall be created,
established, operated ormaintained with respectto the Plan
or the Ownership Interests; (b) shall acquire or
accommodate Units or Ownership Interests; and (c) shall be
permitted to incorporate an Ownership Interest into such
entity, program, structure, scheme, device orplan, exceptby
DVD or except with the prior written authorization from
DVD, which authorization may be given or wittrheld in
DVD's sole, absolute and unfettered discretion, and which
authorization shall be evidenced by a written instrument
executed by DVD, recorded in the Bureau of Conveyances
ofthe State of Hawai'i, and containing a specific reference
to this Declaration.
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C. ANIMALS. Personswithhandicapsordisabilities
may keep specially trained animals in their Assigned
Vacation Home or elsewhere on the Condominium as

provided in the Condominium Documents, the Master
Declaration, or by law. No other pets or other animals of
any kind may be allowed or kept in any Vacation Home or
elsewhere on the Condominium except as explicitly
provided in the Reservation Rules or the Association Rules.
Subject to any law that applies: (i) the Reservation Rules or
the Association Rules may require that persons requiring
the assistance of specially trained animals provide written
notice in advance of their arrival at such time as the
Reservation Rules or the Association Rules specif, and (iD
in order to protect Occupants who may have allergies to
animals or other medical conditions, the Plan Manager may
require that Occupants who require the assistance of
specially trained animals stay in certain Vacation Homes set
aside for such use and occupancy. Nothing in the Plan
Documents prohibits DVD, DVCHMC or any of The
TWDC Companies &om keeping and maintaining animals
on the Condominium.

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

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

F. RENTAIs. Subject to any laws that apply and
subject also to the restrictions of Section 10.4A.2), Owners
may rent their Use Periods, provided that unless the Owner
has a Fixed Use Period, the Owner must fust reserve a
Vacation Horne in accordance with the Reservation Rules.
Each Owner promises not to enter ittto a "rental poof' ot
similar arrangement where the Owner's reservation rights,
Home Resort Vacation Points or Use Periods are placed
together in a pool with other Owners' reservation rights,
Home Resort Vacation Points and/or Use Periods and
rented, or where rental income and/or expenses are shared
in some other wav. DVD can enforce this restriction until
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DVD has sold all Ownership Interests in the Condominium,
and all condominium units, time share interests, and all
interests in any fractional plan or program in any other
resorts developed by DVD or any affiliate of DVD within
the Ko Olina Resort have all been sold. Only DVD can
enforce this restriction. DVD makes no representation or
warrunty as to the potential rcntal value of an Ownership
Intercst or Use Period, or that an Ownet may acpect to
make aproftt by buying, selling, or renting un Ownership
Interest or Use Period. Ownership Interests are offered
for perconal use and enjoyment only and should not be
purchased for resale or as an investment oppofiunity or
with any expectation of achieving rcntal income, capltal
appreciation, or any other tinancial rcturn or valuable
beneftt, including any tax beneJit As a resuh, it is highly
likely that Owners afrempting to rcnt their Ownership
Interests would have to compete, at a substantial
disadvantage, with DW in the rental of its Ownership
Interests and/or in the rental of room"s in the Hotel

All leasing or rental agreements relating to the use,
occupancy and possession of any Vacation Home during a
reserved Use Period must be in writing and must set forth
an acknowledgment and consent on the part of the lessee-
sublessee-tenant (the "renter") to use, occupy and possess

such Vacation Home in conformance and compliance with
the provisions of this Declaration and the other Governing
Documents, as well as the rules and regulations of the
Disney Vacation Club. If an Owner fails to secure a written
lease or rental agreement that meets these requirements, the
Vacation Owners Association has the right to require the
renter, prior to the renter's use, occupancy or possession of
any Vacation Home, to execute an acknowledgment to use
and occupy the rental or leased Vacation Home in
conformance with the Governing Documents, as well as the
rules and regulations of the Disney Vacation Club. Anv
lease or rental agreement is deemed to contain a
nrovision requiring that anv sums due to the Vacation
Owners Association or Condominium Association must
be deducted from the gross rentals and paid directlv to
the Vacation Owners Association or Condominium
Association. as aonlicable.

G. Cruxcns ro rHE Vlclrrox Pnoprnry. No
Owner or Occupant may make or authorize anyone else to
make any changes, additions, or repairs to any Vacation
Home or the Association Property except when necessary to
prevent damage or injury to persons or properly in an
emergency. No Owner or Occupant may paint, refrnish or
redecorate any Vacation Home or remove, change or
replace any part of the Association Property without fnst
having the written consent of the Vacation Owners
Association. The Vacation Owners Association alone has
the right to ds those things. However, these restrictions do
not reduce or change the duty ofevery Occupant described
in the next paragraph.
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H. DurvOrCann; MlrxrnNaNcEANrDREPAIR.
All Occupants must keep their Assigned Vacation Home,
and the Association Property in it, neat and in good
condition during their Use Period and must take good care
of all property available for their use. This includes, among
other things, the common areas of the Condominium and
any Shared Areas used by them. The Owners, acting
through the Vacation Owners ,A.ssociation, will conduct and
pay for the costs of normal maintenance and repair of the
Vacation Homes and the Association Property. The
Condominium Association maintains the Common
Elements. The Shared Areas are maintained as provided in
the Master Declaration.

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

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

J. DUTY To PAY PERSONAL ASSESSMENTS.

Primary Occupants must pay all Personal Assessments
incurred by them or their Guests during their Use Period.
This includes, for example, things like charges for extra
housekeeping service, telephone calls, recreational
equipment rental, the cost of any damage (other than normal
wear and tear) that they cause to any Vacation Home, the
Association Property, the Common Elements, the Shared

Areas, and so on. It also includes things like legal fees

incurred to collect Personal Assessments. These must be
paid as required by Section 15.8C.

10.5 DurmsATCHECK-OUTTIME.

A. Cnncr-Ou:r. Occupants must leave their
Assigned Vacation Home by Check-Out Time on the last
day oftheir Use Period.

B. PnnsoNa,r- BELoNGrNcs. At the end of their
Use Period, Occupants tnust remove from their Assigrred
Vacation Home all clothing, food, liquor, luggage and other
personal effects brought into the Vacation Home. Nobody
(including DVD, DVCHMC, BVTC, the Vacation Owners
Association, the Plan Manager or any later Occupants ofthe
Vacation Home) will be liable orresponsible in any way at
all for any personal effects left in a Vacation Home at the
end of someone's Use Period. Personal effects left in a

Vacation Home at the end of a Use Period will be
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considered abandoned. The Plan Manager may throw
away, sell, or give them away except as otherwise provided
by law or by the Association Rules.

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

10.6 INrsnFn'neNcEWrrH AxorHen'sUsE.

A. Spncul Dernrtrroxs.
definitions apply to this Section 10.6:

The following

1) 6lnjuredPerson'meansanyoneentitledto

occupy a Vacation Home but who cannot do sb because of
the acts (or failure to act) of an Offender. There may be
several Injured Persons. For instance, a Vacation Home
may be damaged so that it cannot be used for weeks or
months. If so, each person entitled to use the Vacation
Home during those time periods is an "Injured Person."

2) "Offender'means anyone who:

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

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

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

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



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

B. WHATHAPPENSToANOFFENDER.

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

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

3) An Offlender must pay all costs and expenses

to the Injured Person, the Vacation Owners Association, the
Plan Manager, the DVC Operator and (whenever the Plan's
DVC Resort Agreement is in effect) BVTC resulting from
the Offender's conduct. This includes, for example, the
Injured Person's added travel costs and the costs ofrenting
another place for the Injured Person to stay. This amount is
a Personal Assessment.

4) An Offender must pay the Injured Person
Liquidated Damages equal to twice the daily Fair Rental
Value ofthe Injured Person's Assigned Vacation Home for
each full or partial day that the Injured Person cannot
occupy the Assigned Vacation Home. This amount also is a

Personal Assessment.

If there is more than one Injured Person for a single Use
Day, they must shmethe LiquidatedDamages;the Offender
does not have to pay each one twice the daily Fair Rental
Value. This does not limit, however, the Offender's
obligation to compensate the Injured Persons for each Use
Day when more than one Use Day is affected. If the
Vacation Home was to be used on a lock-offbasis and use

of both lock-offsides is affected, the persons entitled to use

each portion of the Vacation Home will be Injured Persons

and each will be entitled to Liquidated Damages based on
the Fair Rental Value ofthe side oftheVacation Home that
is thek Assigned Vacation Home.

C. Tnn VnclrroN Owxrns Assocmtton's
DurIEs. The Vacation Owners Association must take
reasonable steps to evict the Offender. It also must take
reasonable steps to find, and must pay for, other lodgings
for the lrLjured Person. These should be as near in value to
Injured Person's Assigned Vacation Home as possible. The
cost of these lodgings will be charged to the Offender as a

Personal Assessment. The Vacation Owners Association
may decide that it has to rent these lodgings for longer than
the use of the Vacation Home is prevented. If so, the

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

212589.36

30

Offender must pay the rental cost of the entire period as a
Personal Assessment; provided that the obligation to pay
the daily administrative fee portion ofthe Fair Rental Value
shall cease on the date that the Vacation Home becomes
fully available and ready for occupancy. The Vacation
Owners Association's decisions on these matters will be
frnal.

10.7 SpncuLRIcHrsoFDVD. No matterwhat else the
Plan Documents provide, DVD has and will have the
following special rights and privileges:

A. DVD's OwNERSHTp lxrnnesrs. DVD has the
right to use its Home Resort Vacation Points to reserve
Vacation Homes on the same basis as any other Owner. If
DVD rents its Use Periods, then no matter what the Plan
Documents say, DVD, and DVD alone, gets to keep the rent
from these kinds ofrentals.

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

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

D. MARKETTNG rN VACATIoN Hours. DVD has

the exclusive right and an easement to solicit Owners and
Occupants staying in the Vacation Homes. DVD may
exercise its right and easement in any manner that does not
violate any laws that may apply and that does not prevent or
unreasonably interfere with the occupancy of the Vacation
Homes. The Vacation Owners Association, the Plan
Manager and the DVC Operator will facilitate DVD's
exercise of its exclusive right and easement. For example:

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

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

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



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

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

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

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

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

F. USEoFCoMMoNELEMENTS. SolongasDVD
owns any Ownership Interest or Condominium Unit, it may
use:

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

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

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

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

"Disney," "Aulani" or "Ko Olina'' (or any other forms
thereof) in any manner whatsoever and are immediately
required to:

1) Remove all signs containing the name
o'Disney," "Aulani" or 'lKo Olina" (or any other forms
thereof) from the Condominium or the Vacation Properly
and from any offsite location to the extent the sign refers to
the Plan or the Condominium;

2\ Deitroy all stationery, descriptive literature
or printed or written matter bearing the name 'oDisney,"
'oAulani" or "Ko Olina" otherthan books and records ofthe
Vacation Owners Association;

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

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

5) Remove any architectural or landscaping
features from the Condominium or the Vacation Property
which contain (i) the "Disney," ooAulani" or "Ko Olina"
names, (ii) any "Disney" caricature, fancifirl character, logo
or other trademarked symbol registered by any of The
TWDC Companies, unless otherwise approvedbyDVD, or
(iii) any "Ko Olina" logo or other trademarked symbol
registered by the declarant (or its affiliates) under the Ko
Olina Documents, unless otherwise approved by the
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declarant under the Ko Olina Documents. In this regard,
the Vacation Owners Association is responsible, at it sole
cost and expense, for repairing or replacing the structure or
landscaping from which any such symbol has been removed
so as to ensure that the structural integrity ofsuch structure
or landscaping is notjeopardized and that the appearance of
the structure or landscaping remains consistent with the
surrounding area.

The provisions ofthis Section 10.7 may be enforced by any
remedy at law or equrty, includingmandatoryorprohibitory
injunctions, and by accepting a deed or otherwise acquiring
an Ownership Interest, each Owner acknowledges that in
the event ofnon-performance ofany ofthe above-described
restrictions, remedies at law for The TWDC Companies, are
deemed inadequate to enforce the terms ofthis Section 10.7.

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

10.8 HorBL. Regardless of anything else contained in this
Declaration to the contrary (including but not limited to the
use restrictions set forth elsewhere in this Section l0) DVD
intends and expressly reserves the right to operate or permit
the operation of a nightly rental program or hotel with
respect to Ownership Interests and Vacation Points owned
or otherwise possessed or controlledbyDVD oranyTWDC
Company and with respect to unsold Units or Inactive
Units.

10.9 Rx,xuLs GOVERNED By HAwAr'r Llw. Chapter
486K, Hawai'i Revised Statutes, or any replacement law,
will apply to any rentals of Vacation Homes to members of
the general public on a transient basis.

11. OWNERSHIPRIGHTS AI{D RULES

ll.1 INTRoDUcrIox. One ofthe many benefits ofowning
an Ownership Interest is that the Owner can transfer it to his
or her children, a friend, orjust about anyone else. Because
it is a real estate interest, an Owner may also mortgage his
or her Ownership Interest. This Section explains how to
transfer or mortgage an Ownership Interest and discusses
the restrictions that apply. It also explains when a transfer
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will take effect and creates rules about making a transfer. It
concludes with a discussion of certain other real estate
rights of the Owners and DVD's right to repurchase the
Ownership Interest if an Owner desires to sell or otherwise
transfer it.

II.2 DEFINITIoNS.

A. s6PRIoR OwNERtt means an Owner who is
transferring an Ownership Interest to someone else.

B. "NEw OwNrRtt means the person to whom a
Prior Owner is transferring his or her Ownership Interest.

11.3 TRANSFERS OF OwNERsHrp INTERESTS.

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

B. Owh{rns Mly Nor TnINSFER LEss THAN AN
ENTIRE OwNnnsrrrp INTEREST.

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

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

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

2) Nothing in this Subsection I l.3B prohibits
an Owner from:

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

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

C. REeUIREMENTS FoR DEEDS. Every deed and
every Agreement of Sale must meet these requirements:

* It must be recorded.

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

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

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

* It must state the name and address of both the Prior
Owner and the New Owner.

{. It must state the date of the transfer.

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

* It must state the fractional or percentage undivided
interest and Condominium Unit number for the
Ownership lnterest.

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

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

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

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

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

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

F. ErrBcrorNorrcEOrTRANSFER. Unlessand
until the notice required by Section I l.3D is given a4d the
transfer is registered as provided in Section I l.3E:

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

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

3) The Prior Owner will remain fully liable as

an Owner of the Ownership Interest, and the New Owner
also will be fully liable as an Owner of the Ownership
Interest.

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

transfer of an Ownership Interest automatically transfers
these things to the New Owner whether or not the deed
expressly says so:

.!. The interest ofthe Prior Owner in all funds held bv the
Vacation Owners Association;

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

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

* For so long as the Membership Agreement andlor DVC
Resort Agreement remain in efflect, the membership of
the Prior Owner in the Disney Vacation Club.
Membership in the Disney Vacation Club is always a
requirement of any successor in title to an Owner, and
is an appurtenance to the Ownership lnterest, during
any period when the Membership Agreement and,/or

the DVC Resort Agreement are in effect.

H. FUNDS HTT-D ny THE VACATION OWNERS

AssocIATIoN, THE PT.aII MANAGER, THE DVC
OpnnaroR, oR AN EXCHANGE Coltpl,xv. No share of
any Owner in funds held by the Vacation Owners
Association, the Plan Manager, the DVC Operator or an
Exchange Company can be withdrawn or separately
transferred. An Owner who wants this money must get it
from the New Owner. The Vacation Owners Association,
the Plan Manager, the DVC Operator and the Exchange
Company are not required to refund it.

I. ExIsrrNG REsERvATIows. If the Prior Owner
made a reservation before the transfer took effect, the DVC
Operator can decide whether the New Owner or the Prior
Owner will use the reserved Use Period unless the New
Owner tells the Vacation Owners Association otherwise in
the notice ofthe transfer. Home Resort Vacation Points set

aside in the Owner's Vacation Points Activity Account will
be used to pay for the Use Period reserved even after the
transfer takes effect.

I1.4 RnmIsE oF AN Ownrn's DUTIES UNDER THD,

Pr,lx Docuuf,NTs. A person's liability as an Owner under
the Plan Documents ends when:

* He or she no longer owns an Ownership Interest, and

* He or she or the New Owner files the notice oftransfer
as required by Section ll.3D and the transfer is

registered pursuant to Section 1 1.3E, and
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* He or she has paid all Assessments and other sums due,
and performed all ofhis or her other duties, under the
Plan Documents up to the time his or her ownership
ends, the notice of the transfer is sent and the Plan
Manager registers the notice of transfer and any service
charge pursuant to Section I 1.3E.

11.5 MonrcAGEs.

A. Pnnurrrnn MoRTGAGES. An Owner may
mortgage his or her Ownership Interest or Ownership
Interests. The Owner must, however, mortgage all his or
her rights in the Ownership Interest; any attempt to
mortgage anything less will be void. Anyone who owns
more than one Ownership Interest may mortgage each one
separately.

B. PRoHIBITED Acrs. No Owner can mortgage or
otherwise encumber all or any part of:

* A whole Unit (unless the Owner owns all of the
Ownership Interests in that Unit),

* The Association Properly, or

* Another Owner's Ownership lnterest.

Any attempt to do so will not be effective. It will be void.
Note that "encumbet'' is explained in the glossary (Section
21.6).

C. EruroncnrrnNr oF Montcacns. Any
mortgage on an Ownership Interest will be subordinate to
(which means that it will be governed by and will not
affect) this Declaration or the other Plan Documents.
Likewise, any mortgage will also be subordinate to the
Membership Agreement and the DVC Resot Agreement
for so long as those documents remain in effect. If a
mortgage is properly recorded and given in good faith and
for value, then no violation of the Plan Documents or
enforcement of the Association's Lien will defeat or make
the lien of the rirortgage invalid. This does not guarantee,
however, that the Mortgage Lender will be paid fully or
paid first.

11.6 DurvToOrHERs.

A. PROTECTNGOTHEROSOWNERSIIIPINTERESTS.
No Owner may cause or permit his or her Ownership
Interest or Unit or the Association Property to be subject to
any claim or lien which (l) could result in the sale of an
entire Unit (unless the Owner owns all of the Ownership
Interests in that Unit), the Association Property, or the
Ownership Interest of any other Owner, or (2) could
interfere with another Owner's use or enjoyment of his or
her Ownership Interest.



If any such sale or interference is threatened, or if legal
proceedings that could result in such a sale or interference
are begun, because of any lien or claim against another
Owner (the "Violator") or the Violator's Ownership
Interest, then any other Owner or the Vacation Owners
Association may (but need not) pay or compromise the lien
or claim without checking the proper amount or validity of
it. In that case, the Violator must immediately repay to the
other Owner or to the Vacation Owners Association the
total expenses incurred, including Collection Costs. These

amounts will be charged as a Personal Assessment to the
Violator.

B. VACATIoN Owxnns AssocIATIoN's FuNDs.
No Owner may permit his or her interest in any funds held
by the Vacation Owners Association to become subject to
any attachment, lien or claim or other legal process. Each
Owner must promptly restore any funds held by the
Vacation Owners Association with respect to the Owner's
Ownership Interest if they are taken because of any such

attachment, lien, claim or other legal process. The Owner
must also repay the Vacation Owners Association for all
Collection Costs to have the funds restored. The Vacation
Owners Association may charge these amounts to.the
Owner as a Personal Assessment.

11.7 WAIVERoFRIGHTS.

A. TENANTS IN CoMMoN. Each Owner owns a

share of his or her Unit as tenants in common with the other
Owners ofOwnership Interests in that Unit. Under the law,
each Owner, as a tenant in common, has certain rights,
privileges and duties. These rights, privileges and duties as

a tenant in common are and will remain subordinate to
(which means that they are subject to and restricted by) the
Plan Documents. In case of any conflict, the Plan
Documents will control for so long as this Declaration
remains in effect. "Tenants in common" is described in the
glossary (Section 2 1.6).

B. PlnrIrtoN. "Pqrtition" istherightofco-owners
to divide (or ask a court to divide) commonly owned
property into sepaxate parts for each co-owner. DVD has the
exclusive dght to create Ownership Interests in Units. Once
DVD conveys an Ownership Interest and while this
Declaration remains in effect, Owners are prohibited from
further dividing or partitioning Ownership Interests (except

in a deed back to DVD with DVD's consent). All
Ownership Interests in a Unit reacquired by DVD will be
merged into and combined with any other Ownership
Interests that DVD may own in that Unit at that that time.
If an Owner other than DVD acquires title to two or more
Ownership lnterests in the same Unit, no such merger or
combination shall occur. While this Declaration remains in
effecto nobody may ask for or obtain partition of an

Ownership Interest or a Unit. If, however, an Ownership
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Interest is owned by two or more persons together, any of
them may ask a court to sell their Ownership Interest and
divide the money between them.

C. SunnlvrsroN. Without limiting Section ll.7B,
no Vacation Home may be divided or subdivided into a
smaller Vacation Home, but this shall not limit the
Condominium Developer's Reserved Rights to do so

pursuant to the Condominium Documents.

11.8 Rrcnr OF FIRsr Rrrusal. If an Owner desires to
sell, transfer, assign or hypothecate the Owner's Ownership
Interest, DVD has the right of first refusal to purchase the
Ownership Interest underthe same terms and conditions as

are offered to or by a bona fide third party, including
financing. Accordingly, Owners desiring to sell their
Ownership Interest must notify DVD in writing no less than
thirty (30) days in advance ofthe proposed closing date of
their intent to sell and must include a copy of the proposed
transaction reduced to writing in all respects. On receipt of
such written notice, DVD may determine prior to the
proposed closing date whether to exercise its right offirst
refusal set forth in this Section 11.8. If DVD elects to
exercise its right of fust refusal, DVD must notify the
Owner in writing of such election, and the purchase by
DVD must be closed on orbefore the proposed closing date.
If DVD fails to notiff the Owner of its election to exercise
its right of fnst refusal prior to the proposed closing date,
then the Owner may proceed to close on the transaction
with such bona fide third party on the terms presented to
DVD. If the purchase terms are changed in any way (for
example, a reduction in the price, a change in the buyer, or
an assignment of the buyer's rights to someone else), or if
the purchase does not close within ninety days, then the
transaction will be considered a new sale, transfer,
assignment or hypothecation, and the Owner must re-submit
it to DVD and the requirements of this Section 11.8 will
apply again. If DVD chooses not to buy the Ownership
Interest, this will not constitute consent by DVD to a sale or
other transfer of the Ownership Interest in violation of
Section 10.4B, or a waiver of DVD's rights under that
Section or any other part of the Plan Documents. DVD IS
ENTITLED TO CHARGE A FEE OF UP TO $250 TO
REVTEW ALL RIGHT OF FIRST REFUSAL
OFFERS.

12. RESPONSIBILITY FOR OTHERS

l2.l INTRoDUCTIoN. The Plan allows an Owner to
reserve a Vacation Home so that his or her children,
parents, relatives, a friend, orjust about anyone else can use
it in the Owner's absence. But Owners have certain
responsibilities for their Guests. This Section explains
thosq responsibilities. It also explains the responsibilities as

between two Owners of a single Ownership Interest.
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12.2 Co-Om{ERs oF A SrNGr-n Omwnsrup lxrpnrst.
If there is more than one Owner of a single Ownership
Interest, each ofthem isjointly and severally liable to pay
all Assessments. "Joint and several liability" is described in
the glossary.

12.3 OwxrR'sRrspoNSrBILITy FoRGuEsrs. An Owner
is personally responsible to see that his or her Guests:

A. Obey the Goveming Documents;

B. Promptly pay all Personal Assessments incurred
during the Owner's Use Period (for example, charges for
extra housekeeping service or telephone calls); and

C. Promptly pay all other Personal Assessments
arising from or related to use by the Owner's Guests of the
Vacation Property, the Condominium or the Shared Areas.

12.4 OwNEn's Lrannny FoR Gunsrs. By permitting
his or her Guest to come onto the Condominium (whether
or not the Guest is expressly invited), the Owner agrees to
be fully responsible for:

* Any loss, damage or destruction caused by the Guest's
act or failure to act;

* Any violation by the Guest of the Governing
Documents; and

.:. Any Personal Assessments or other charges incuned by
the Guest.

The Owner will be responsible for the Guest's acts or
failure to act just as if they were the Owner's own acts or
failure to act. Ifthe Owner's Guests do notpay all amounts
charged to them, the Owner must pay those amounts. The
Owner must also pay all costs of trying to collect any
amounts charged to the Guest, including Collection Costs.

And, the Owner must pay all other amounts charged to the
Owner as a result of his or her Guests. All these amounts
will be charged to the Owner as a Personal Assessment.

12.5 ATTT OwNER AND HIs oR HER GUESTS ARE LIABLE
Snplnatpr.yANro TocnrHrn. Each Owner and his orher
Guests are jointly and severally liable to pay all Personal
Assessments and all other charges arising from or related to
the Guest's use of the Owner's Assigred Vacation Home,
the Association Property, the Condominium or the Shared

Areas.

13. THE VACATION OWNERS ASSOCIATION

13.1 THEVACATIONOWNERSASSOCIATION. Thename
of the Vacation Owners Association is "Ali'i Nui Vacation
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Owners Association, Inc." It is a Florida not-for-profit
corporation.

13.2 VACATION OWNERS ASS0CIATION MEMBERSHIP.
Each Owner is a member of the Vacation Owners
Association and only Owners can be members. By
accepting or otherwise acquiring title to an Ownership
Interest, the Owner automatically consents to being a
member ofthe Vacation Owners Association. If more than
one person is the *Owner" of an Ownership kfterest, each of
them is a member. A person's membership ends
automatically when he or she is no longer the "Owner" of
an Ownership Interest, such as when an Owner deeds it to
someone else or at the expiration of the Plan.

13.3 Vormc.

A. Each Unit has a percentage vote in the Vacation
Owners Association equal to the Common Interest
appurtenant to that Unit, as set forth in the Condominium
Declmation, as compared to the sum of the Common
Interests appurtenant to all of the Units.

B. The vote of each Unit must be cast by its Voting
Representative. The Owners of a Unit must file a Voting
Certificate with the Vacation Owners Association, in
accordance with the Articles and Bylaws, designating one
of them to be the Voting Representative for that Unit with
respect to voting in the Vacation Owners Association, the
Condominium Association, the Ko Olina Community
Association and the Ko Olina Resort Operators Association.

1) The Voting Representative shall cast the
vote of the Unit in meetings and on ballots ofthe Vacation
Owners Association, the Condominium Association, the Ko
Olina Community Association and the Ko Olina Resort
Operators Association, and shall represent the Unit at all
meetings of those associations. The Voting Representative
shall cast the entire vote of the Unit regardless of the
objection of any co-Owner of that Unit.

2\ Each Owner will be considered to have
authorized the Voting Representative to act for him or her at
any meeting or vote of the Vacation Owners Association,
the Condominium Association, the Ko Olina Community
Association and the Ko Olina Resort Operators Association.
For this purpose, by accepting a deed or otherwise acquiring
title to an Ownership Interest, each Owner irrevocably
(permanently) gives the Voting Representative a special
power of attomey (see Section 21.5)to: (i) sign and deliver
any documents (including but not limited to any proxy
forms prepared by the Vacation Owners Association, the
Condominium Association, the Ko Olina Community
Association and/or the Ko Olina Resort Operators
Association); and (ii) do everything else the Voting
Representative deems necessary or appropriate to cast the



vote of the Units at any meeting or in any vote of the
Vacation Owners Association, the Condominium
Association, the Ko Olina Community Association and the
Ko Olina Resort Operators Association.

13.4 Bolno oFDIREcrons. Thebusiness and affairs of
the Vacation Owners Association are controlled by the
Board. Except as limited by law or by the Plan Documents,
the Board may exercise all powers ofthe Vacation Owners
Association and must perform all of its duties. The Board
may not, however, take any action that, by law or under the
Plan Documents, must be taken, authorized or approved by
the Owners, or by some part or percentage of them. The
Board may delegate its powers to the officers of the
Vacation Owners Association or to one or more
professional managers and/or independent contractors hired
by the Vacation Owners Association, including but not
limited to one or more Plan Managers and,/or the DVC
Operator. This authority is subject to any limits contained
in this Declaration, the Articles or the Bylaws. The first
Board will consist of persons named in the Articles or
otherwise.appointed by DVD. At the Vacation Owners
Association's fust annual meeting, the Owners will elect a
new Board.

14. MANAGING THE PLAN

I4.I Trrn VacIrroN OwNERs AssocIATIoN MANAGES
THE PLAN. While the Plan is part of the Disney Vacation
Club, the DVC Operator administers and manages the
reservation system and all related aspects ofthe Plan. See,

for example, the description of the DVC Operator's rights
and responsibilities in Sections 3 .3, 5, 6, and 7, and in the
Membership Agreement and the Home Resort Rules and
Regulations. Administration and management of the
Vacation Properly and all other respects of the Vacation
Ownership Plan is vested in the Vacation Owners
Association. Owners participate only through the Vacation
Owners Association.

I4.2 YIrcITIoN OWNERS AssocIATIoN DUTIES AND
PowERs. Except as limited by the Articles, this
Declaration, the Membership Agreement, the DVC Resort
Agreement orby law, the Vacation Owners Associationhas
and may exercise any or all ofthese powers and has each of
these duties and obligations:

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

B. The powers, duties and obligations of a not-for-
profit corporation under the Florida Not-For-Profit
Corporations Act;
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C. The powers, duties and obligations of an
association oftime share owners as provided in the Act and
the Rules; and

D. Any other duties and obligations or imposed on it
by law and any powers granted to it by law or that are
necessary or helpful to caxry out the functions of the
Vacation Owners Association rurder this Declaration, the
Articles, the Bylaws, the Membership Agreement or the
DVC Resort Agreement, or that otherwise promote the
general benefit of the Owners.

14.3 SpEcIFIc PowERs AND DurrEs. The Vacation
Owners Association has the power and duty to do the
following things, among others:

A. Payprnxt op Expnxsrs. The Vacation Owners
Association must pay all Plan Expenses. The Vacation
Owners Association may delegate this duty to the Plan
Manager. The Vacation Owners Association or Plan
Manager will pay the Plan Expenses as the agent of the
Owners and only to the extent that it has the funds needed
to do so.

B. Rnparn ANo MInTENANCE. The Vacation
Owners Association must repair and maintain the Vacation
Homes and the Association Property, and keep them in
good condition. The Vacation Owners Association may
replace the Association Properly and may remodel or
upgrade the Vacation Homes, and must do so to the extent
required by the Condominium Documents and/or the Master
Declaration. The Vacation Owners Association may buy
any materials and furnishings, and obtain any labor or
services, necessary to do so. For example, it may buy or
lease replacements for the Association Property.

C. ClnaNrxcANDHousEKEEprNGSERyrcB. The
Vacation Owners Association must provide cleaning,
housekeeping service, maintenance and repairs to each
Vacation Home at the end of each Use Period and at any
other times required by the Reservation Rules. In addition
to the normal service, the Vacation Owners Association
may set up a program to provide, for an exfra charge,
additional cleaning and housekeeping service when asked
by an Occupant.

D. RIGHT oF ENTRy. The Vacation Owners
Association has an easement and the right to exclusive
possession of each Vacaticin Home during the Maintenance
Periods in order to perform its duties under this Declaration.
It also has the right and an easement to enter any Vacation
Home at any reasonable time, after giving reasonable notice
to anyone in it, to provide cleaning or housekeeping
services, to perform maintenance and repairs, or as

otherwise may be necessary to manage or operate the Plan
or the Vacation Property. The Vacation Owners



Association has the right and power, and an easement, to
enter any Unit or Vacation Home:

1) At any time to make emergency repairs or
for any other emergency purpose, whether or not the
Occupant is present; and

2\ At reasonable times to do maintenance and
repair work that the Vacation Owners Association or Plan
Manager decides should not be delayed until the
Maintenance Periods.

The Vacation Owners Association must use these rights in a
way that avoids unreasonable or unnecessary interference
with an Occupant's use, occupancy and enjoyment of a
Vacation Home. If the circumstances permit it, the
Vacation Owners Association must give an Occupant
reasonable notice before entering.

E. TAxEs AND AssEssMENTs. The Vacation
Owners Association must pay all taxes and assessments on
the Vacation Property. This includes, for example,
assessments by the Condominium Association if they are
not charged separately to the individual Owners. It also
includes all governmental assessments. The Vacation
Owners Association may decide whether it should collect
and pay amounts that are separately assessed to each Owner
or whether it should permit the Owners to pay those sums
directly. The Vacation Owners Association must also pay
all fees, charges and assessments charged to the Units or
their Owners in accordance with the Master Declaration if
they are not charged separately to the individual Owners or
as part ofthe assessments ofthe Condominium Association.
The Vacation Owners Association will pay these taxes and
assessments as the agent of the Owners, and only if it has

the money to do so.

F. LIf,Ns OR CLAIMS. The Vacation Owners
Association may, but need not,pay, compromise or contest
liens or claims affecting the Vacation Property.

G. UTILTTIES. Unless the Condominium
Association already provides these services: (l) the
Vacation Owners Association must obtain and pay for
water, electricity, sewage, garbage disposal, and any other
necessary utility services for each Vacation Home; and (2)
tle Vacation Owners Association will decide whether to
obtain or cancel telephone, cable or satellite television, and
similar services.

H. AssoctltroN RuLEs. The Vacation Owners
Association may adopt, publish and enforce fair and
reasonable rules and regulations relating to the Vacation
Homes, the Association Property, and use by Occupants of
the Common Elements, any Limited Common Elernents of
the Units and the Shared Areas. DVD adopted the initial
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Association Rules, and the Vacation Owners Association
may change them from time to time. DVD has the same
rights to change the Association Rules that it has to change
this Declaration. The Association Rules must be consistent
with this Declaration, the Articles and the Bylaws. The
Vacation Owners Association must give notice to the
Owners of any change in the Association Rules. Notice of
any amendment shall be: (i) either mailed, faxed, e-mailed
or sent by other electronic or wireless means, as the case
may be, by the Vacation Owners Association to each Owner
or to the Owner's desigrated representative at the Owner's
or designated representative's last known mailing address
prior to its effective date; or (ii) included as a part of a
newsletter or other periodic report sent by the Vacation
Owners Association or the Plan Manager. The Vacation
Owners Association may also give this notice in any other
way that is likely to be effective to give notice to the
Owners. Notice need not be given of any changes to the
Vacation Owners Association's internal, operational or
proprietary policies, procedures or administrative practices
or the interpretation and implementation ofthe Association
Rules. At any time when DVD holds a mortgage on or owns
any Ownership Interest, no change to the Association Rules
will be effective without DVD's written consent.

L Lncal, AND ACCoUNTING SERVICES. The
Vacation Owners Association may obtain and pay for any
legal and accounting services necessary or helpful to
manage the Plan or the Vacation Property or to enforce the
Governing Documents.

1) CoNDrrIoNs ro LITIGATTON,
ARBITRATIoN, oR OrHER PRocEEDrNGs. The Board shall
not pay or incur, or commit the Vaqation Owners
Association to pay or incur legal fees and costs ofmore than
$50,000 in any lawsuit, arbitration or other legal proceeding
in any dispute with DVD or any company related to DVD
(including but not limited to DVCHMC and BVTC), unless
it first meets each of these requirements:

(a) The Boardmust obtain from at leasttwo
Hawai'i law firms legal opinions written in clear and plain
language, and containing:

(l) A list of all of the Vacation
Owners Association's claims, and all claims against the
Vacation Owners Association.

@ An estimate ofthe likelihood of
prevailing on each claim stated on a percedtage basis. The
estimate must be based on information then known to the
Vacation Owners Association. It cannot be based on
assumptions or speculation.

(3) An estimate ofthe total amount
oflegal fees and costs, court costs and other expenses that
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the Vacation Owners Association is likely to incurthrough
the completion of the trial, arbitration or other ploceeding
(assuming that the Vacation Owners Association will
prevail on only those claims where the law firms give the
Vacation Owners Association more than a 600/o chance of
prevailing).

(4) An estimate ofthe likely award
of damages to or againstthe Vacation Owners Association,
including legal fees and costs, court costs, and other
expenses, for claims of the Vacation Owners Association
and for claims against the Vacation Owners Association.

(5) An estimate ofthe total amount
of any Special Assessments, or any increase in the Regular
Assessments, that the Board may have to charge to the
Owners to pay for legal fees and costs, court costs, and
other expenses while the lawsuit or other legal proceeding is
going on.

The estimates required by. Subsections 14.3I.1)(a)(3),
1a.3I.l)(a)(4), and 14.3I.1)(a)(5) may be stated as a range
(for example, $50,000 to $60,000) providedthatthe range is
not so broad as to impairthe ability of the Owners to make
an informed decision, and in no case may the higher amount
be more than twenty percent (20%) greater than the lesser
amount.

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

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

(2) A document containing a table
listing:

(A) The Vacation Owners
Association's claims and all claims against the Vacation
Owners Association. Each claim must be listed on a
separate row;

(B) For each claim:

a) The estimate of each
law frm of the likelihood of prevailing on that claim;

b) The estimated amount
of damages that may be awarded for claims ofthe Vacation
Owners Association, including legal fees and costs, court
costs, and other expenses;

c) The estimated amount
of damages that may be awarded for claims against the
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Vacation Owners Association, including legal fees and
costs, court costs, and other expenses; and

d) In the case of claims
asserted or that may be asserted against the Vacation
Owners Association, a statement of whether the Vacation
Owners Association's insurance covers the claim, the
amount of the policy limits, and whether the estimated
amount of the damages, legal fees and costs, court costs,
and other expenses, exceeds the policy limits.

(3) An estimate ofthe total amount
of any Special Assessments, or any increase in the Regular
Assessments, that the Vacation Owners Association may
have to charge to pay for legal fees, court costs, and
expenses while the lawsuit, arbitration or other legal
proceeding is going on.

(4) A description, written in clear
and plain language, of any pending settlement offer by the
other party or parties.

(c) At the special meeting, a Majority ofthe
Total Voting Interests (not counting the Common Interests
of any Units owned solely by DVD) must authorize the
Board to start, prosecute and/or defend the lawsuit,
arbitration or other legal proceeding.

(d) The Board has collected from the
Owners an amount equal to the total amount of any Special
Assessments, or any increase in the Regular Assessments,
that the Board expects to charge to the Owners to pay for
legal fees, court costs, and expenses while the lawsuit,
arbitration or other legal proceeding is going on.

2t LrMrrATroNs.

(a) Therule in Subsection l4.3I.l), above,
does not apply to suits against DVD or any company related
to it if the suit is filed solely to collect Assessments or
Subsidy Contract payments that are past due or for breach
ofany contract to provide goods or services to the Vacation
Owners Association (for example, the Properly
Management Agreement).

(b) Prior to the completion of the special
meeting required by Subsection 1a.3l.1)(b), the Vacation
Owners Association may pay or incur legal fees, not to
exceed the $50,000 ceiling established in Subsection
14.3I.1), as necessary to:

(1) Obtain the legal opinions
required by Subsection la.3l. l)(a);

39



@ File an answerto any complaint
or other legal proceeding filed against the Vacation Owners
Association; or

(3) File a complaint or initiate any
other legal proceeding necessary to prevent the loss ofthe
Vacation Owners Association's claim by reason of the
expiration of the statute of lirnitations.

3) EvIDENcE. In a trial, arbitration or other
legal proceeding about the Vacation Owners Association's
claims, nobody can introduce into evidence the opinions of
the law firms obtained pursuant to Subsection l4.3I.l)(a).
This includes DVD, the Vacation Owners Association, the
Owners, and everyone else. This paragraph does not
preclude the presentation of the opinions in a hearing or
proceeding to determine whether the requirements of
Subsection 14.3I.1) have been satisfied.

4) C.P.I. Ao.rusrMnNrs. The $50,000 ceiling
contained in Subsection 14.3I.1) will rise or fall each year
with the rate of inflation in Honolulu, Hawai'i, as measured
by the C.P.I. Index. The amount ofthe increase or decrease
will be equal to the percentage change between (i) the C.P.I.
Index published for the year ending on De cember 3 l, 20 12,
and (ii) the C.P.I. Index for the most recent$ ended
calendar year.

(a) For example, if the C.P.I. Index on
December 31,2015, is ten percent (107o) higher than the
C.P.I. Index on December 3l,20l2,then the ceiling would
be $55,000, determined as follows:

Ceiling: $50,000+(% change in C.P.L Index of $50,000)
Ceiling: $50,000 + (10% of $50,000)

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

(b) The "C.P.I. Index" is the U.S.
Department of Labor Consumer Price Index for All Urban
Consumers - Honolulu. Ifthe government stops publishing
that index, then the most similar index available will be
used in its place. The Vacation Owners Association will
choose any replacement index.

5) DVD Is Tmnn Panrv Bnxnrrcr.lnv.
DVD is an intended third-party beneficiary of this Section
14.3I and may enforce it by injunction or in any other
manner allowed by law or by the Plan Documents.

J. MEMBERSHTp Lrsr. The Vacation Owners
Association must keep an accurate current list ofthe names

and mailing addresses of all Owners. It must update the list
at least monthly. This list is called the " Membership List."
The Vacation Owners Association will furnish a copy of the
Membership List to the Plan Manager, the DVC Operator
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(while the Plan is part ofthe Club), the Master Declarant or
DVD promptly after any of them asks for it. The Plan
Manager may establish reasonable rules and procedures
governing times, places, and conditions to permitting an
Owner to obtain, inspect and/or copy the Membership List,
or any other records of the Vacation Owners Association
from which a Membership List could be compiled, as it
deems necessary in its sole, absolute and unfettered
discretion to assist in assuring the confidentiality of the
Membership List and that the Membership List is not used
(i) for commercial purposes by anyone other than DVD or
The TWDC Companies, (ii) in any way that violates any
state or federal law including but not limitedto privacy laws
in any jurisdiction in which the Vacation Owners
Association has members or the Plan is registered for sale,
and (iii) for any improper purpose. Except to the extent
otherwise required by applicable law, instead of releasing
the Membership List or permitting inspection of the
Membership List or information from which a Membership
List may be compiled, the Vacation Owners Association
rnay offer to mail to the Owners any proper documents and
materials furnished to the Bomd by an Owner for a proper
purpose provided that the Owner requesting the
Membership List first deposits with the Association an
amount sufficient to pay all costs of duplicating, stuffing,
and mailing the documents and materials, including
reasonable costs to the Association and the Plan Manager of
responding to the request and arranging the mailing.

K. VACATION OWNERS AssocnrroN REAL
PRoPERTY. The Vacation Owners Association must accept
title to any real or personal property transferred or leased to
it by DVD. The Vacation Owners Association may buy,
lease, or otherwise acquire one or more Condominium Units
or other real property for use by the Vacation Owners
Association for purposes ofthe Plan, including among other
things, for use as a manager's apartment. The Board may
mortgage, lease orrent the Vacation Owners Association's
real property from time to time as it deems necessary or
appropriate, consistent with the purposes permitted above.
All costs, expenses, and liabilities incurred in connection
with the Vacation Owners Association's real property will
be Plan Expenses. The Vacation Owners Association must
buy and at all times have insurance on the Vacation Owners
Association's real property and any Association Properly in
it; the requirements of Section 17.2 apply to the Vacation
Owners Association's real property. The Vacation Owners
Association's real properlry is considered to be part of the
"Association Propert5r."

L. Onrnn Pownns. The Vacation Owners
Association may do anything else it deems necessary,
desirable oruseful to run the Vacation Ownership Plan orto
maintain, repair, preserve or protect the Vacation Property.
These powers are subject to any rights of (D DVD, (ii)
DVCHMC under the Membership Agreement, (iiD BVTC
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under the DVC Resort Agreement for the Plan, and (iv) the
Master Declarant under the Master Declaration. These
powers are also subject to any limitations imposed by law,
in this Declaration or the other Plan Documents, or in any
ofthe other Governing Documents.

M. DELEGATION OT VACATIoN Owxnns
AssocIATIoN PowER AND DurIES. The Vacation Owners
Association may delegate its power and duties under this
Declaration to one or more confactors, including, among
others, the Plan Manager and/or the DVC Operator, except
those powers and duties that cannot be delegated by law or
under this Declaration, the Articles or the Bylaws.

14.4 THE Pr,.rN Manacnn. The Vacation Owners
Association must hire a Plan Manager. It may hire more
than one Plan Manager, and it may divide the duties of the
"Plan Manager" among them. DVCHMC shall be the first
Plan Manager. Ifthe first Plan Manager or Managers must
be replaced for any reason, the Vacation Owners
Association must use its best efforts to hire and maintain
one or more reputable firms as the Plan Manager or
Managers for the Vacation Ownership Plan.

14.5 THEPROPERTYMANAGEMENTAcnETUNNT. The
Plan Manager must sign a written contract (the"Property
Management Agreemenf') containing the following
provisions:

A., Pr,ax MlN.lcER's DurIEs. The Property
Management Agreement must require the Plan Managerto
perform the duties and obligations of the Vacation Owners
Association except those that cannot be delegated by law or
under this Declaration the Articles or the Bylaws and except
for those delegated to the DVC Operator pursuant to the
Membership Agreement. It may permit the Plan Manager
to delegate some or all of its power and duties to one or
more agents or independent contractors ofthe Plan Manager
for any period and upon any terms that it deems proper.

B. Trnpr.

1) The Property Management Agreement may
provide for an initial term of not more than five (5) years
from the Starting Date. The"Starting Date" isthe first date
on which a First Deed is recorded.

2\ The Property Management Agreement may
provide that after the first term and each later term ends, the
contract automatically will be renewed for three more years,

unless either parfy sends a written notice that it is not
renewing the contract (a " Notice of Non-Renewcl") to the
other party at least ninety (90) days before the next renewal
date. The Property Management Agreement also may
provide that the Vacation Owners Association cannot give a
Notice ofNon-Renewal without (i) the vote, at an annual or
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special meeting of the Vacation Owners Associatibn held
within one year before the renewal date, of a Majority ofthe
Total Voting Interests, or (ii) the written assent of a
Majonty ofthe Total Voting Interests, which written assent
must be obtained within one year before the renewal date.
If the Property Management Agreement contains such a
provision, then:

(a) If DVD holds a Majority of the Total
Voting Interests in the Vacation Owners Association, then
the votes of DVD's Ownership Interests will not be cast or
considered when determining whether a Majority of the
Total Voting Interests have voted or given their written
assent to give the Notice of Non-Renewal; and

O) A decision to cancel or not to renew the
Property Management Agreement cannot be made by any
officer ofthe Vacation Owners Association orbythe Board;
neither the Vacation Owners Association's offrcers nor its
Board have the power or authority to do so; and

(c) Neither the Board nor any officer,
director, employee or agent of the Vacation Owners
Assoeiation can give the Notice of Non-Renewal before the
Vacation Owners Association determines, by vote or
written assent of a Majority of the Total Voting Interests as

provided above; not to renew the Property Management
Agreement. Any Notice of Non-Renewal sent before then
will not be effective. It will be void.

3) If the Vacation Owners Association is

controlled by Owners other than DVD, then the Property
Management Agreement will not be subject to the term
limitations set forth in Subsections l4.5B.l) andl4.5B.2).

C. TERMTNATION BY THE VIcnrlon Ownens
AssocrarroN. The Vacation Owners Association must
have the right to terminate the Property Management
Agreement at any time for cause whenever the Plan
Manager violates a material part of it and fails to cure its
violation within the time permitted by the Property
Management Agreement or any longer time permitted by
the Board. If the Plan Manager disputes the termination,
the matter will be decided by arbitration under the
Commercial Arbitration Rules ofthe American Arbitration
Association ifarbitration is requested by or on behalfofthe
Plan Manager. Only the Plan Manager may request
arbitration. The Board will represent the Vacation Owners
Association in the arbitration.

D. RESIGNATIoN. The Property Management
Agreement must provide that the Plan Manager can resign
only if it gives written notice to the Board at least ninety
(90) days in advance. If the Plan Manager resigns, then it
must turn over to the Board all books and records of the
Vacation Owners Association held bv the Plan Manaser and
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that relate to the management and operation ofthe Vacation
Properly and the Vacation Ownership Plan. This does not
require that the Plan Manager turn over internal or
confidential or other records of the Plan Manaser.

E. Pownns AND Durres. The Property
Management Agreement must describe the powers and
duties ofthe Plan Manager, including the powers and duties
of the Plan Manager in:

1) The operation of the Plan and the
maintenance of the Vacation Property.

2) The collection of Assessments.

3) The maintenance of all books and records
concerning the Plan.

4) Supervising and monitoring the occupancy
of the Vacation Homes.

5) Providing for the annual meeting of the
Owners.

6) Performing any other functions and duties
related to the maintenance of the Vacation Property or that
are required by the Plan Documents.

F. Frns. The Property Management Agreement
must specifically state the fees to be paid to the Plan
Manager by the Vacation Owners Association. The fees do
not have to be stated as a dollar amount. For example, the
management fee may be set to a percentage of the Plan
Expenses or to costs plus apercentage profit.

G. PLAN MANAGER's INSURANcE. The Property
Management Agreement must require that the Plan
Manager obtain errors and omissions insurance. The policy
must name the Vacation Owners Association, as agent for
each of the Owners, as an insured. An 'oinsured' is
someone who is paid if there is a loss that is covered by
insurance. The Vacation Owners Association will pay for
the insurance. The Board will decide what policy limits are

appropriate. The Board will buy this insurance only if it is
available at areasonable price. The Boardwill decide what
is reasonable, and its decision will be final. The Properly
Management Agreement may also provide that the Vacation
Owners Association must obtain a fidelify bond or buy
fidelity insurance that is payable to the Vacation Owners
Association and that covers the activities of the Plan
Manager. The amount of the fidelity bond or fidelity
insurance must meet the requirements of any law that
applies.

H. ENTRYINTOVACATToNH0MES. TheProperty
Management Agreement must state the authority ofthe Plan
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Manager or others authorized by the Plan Manager to enter
into a Vacation Home for the purposes of cleaning,
housekeeping, maintenance and repairs, including
emergency repairs, and for the purpose of stopping or fixing
a nuisance or dangerous, unlawful or prohibited activity
being conducted in a Vacation Home.

I. ExcHANGE Snnvrcns. The Property
Management Agreement must state the authority ofthe Plan
Manager with respect to the administration of any Exchange
Programs.

J. Rnconns AND REpoRTs. The Property
Management Agreement must identi$ the records to be
kept by the Plan Manager and the periodic reports and other
information to be communicated to the Vacation Owners
Association and the Owners.

14.6 Lrclr REpRESENTATToN oF Owxsns.

A. REpRESENTTNG Tnn Vac.a,rrox Owxnns
AssocIATIoN OR OwNERs. By accepting a deed or
otherwise acquiring an Ownership Interest, each Owner
agrees that the president of the Vacation Owners
Association or, if authorized by the Board, the Plan
Manager may represent the Vacation Owners Association or
any two or more Owners similarly situated as a class in any
lawsuit or other legal proceeding concerning the Goveming
Documents, the Plan, the Vacation Property, the Vacation
Owners Association, the Condominium, the Condominium
Association, the Master Property, the Master Easement
Area, the Hotel the Ko Olina Resort, the Ko Olina
Community Association and/or the Ko Olina Resort
Operators Association. The president or the PIan Manager
may begin, defend, intervene in, prosecute and settle any
such proceedings. This does not, however, limit the rights
of any Owner to appear, sue or be sued separately or to
decide not to participate. The Board will supervise any
legal representation by the president or the Plan Manager.

B. Pownn OF ATToRNEY. By accepting an
Ownership Interest, each Owner gives a special power of
attorney (see Section 2 I .5) to the president ofthe Vacation
Owners Association and the Plan Manager, with full power
to do anything necessary or helpful to represent the Owner
for the purposes of Section 14.6A.

C. Snnucn Or Pnocrss. Except as otherwise
provided by law, process (such as papers for a lawsuit) for
the Vacation Owners Association may be served only on the
registered agent of the Vacation Owners Association or, if
there is no registered agent, then on the Plan Manager.

D. LIMITATToNS. The authority ofthe president of
the Vacation Owners Association and Plan Manaser under
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this Section is subjectto the limitations contained in Section
14.3r. r).

14.7 Lruns oN LIABTLTTY.

A. LrABrLrry Fon OwNens aND GuEsrs. The (i)
Vacation Owners Association, the Plan Manager and The
TWDC Companies (including but not limited to DVD,
DVCHMC and BVTC), and (ii) each of their respective
directors, officers, general partners of a parfirership,
members (in the case of a member-managed limited liability
company), employees, agents and independent contractors,
shall not be responsible or liable for the acts, failure to act
or conduct of any Owner or an Owner's Guests,

B. Secunrry. The Vacation Owners Association,
DVD, and/or the Plan Manager may, but need not, take
steps to make the Vacation Properly, the Condominium or
the Master Property safer than they-otherwise might be.
The Vacation Owners Association, the Plan Manager and
The TWDC Companies (includingbutnot limitedto DVD,
DVCHMC and BVTC) and each of their respective
directors, officers, general partners of a partnership,
members (in the case of a member-managed limited liability
company), employees, agents and independent contractors,
are not insuring or guaranteeing the safety or security of
people or properly in the Vacation Property, the
Condominium or the Master Properly. The (i) Vscation
Owners Association, the Plan Manaser and The TWDC
Comnanies ftncludins but not limited to DW, DVCHMC
and BVTC), snd ftil each of theit resoective directors,
officers, general Dafinets of a naflnershio, members ftn
the case of amember-manaeed limited liabilitv companil,
emnlovees, agents snd indeoendent contractors. shsll 4ot
be responsible or liable for anv loss or damase for failins
to nrovide adesuate or effective safetv or securitv
measures. No renresentation or warrantv is made that anv
fhe prutection, burslt
svstem or measure ftncludins anvthins intended to limit
aqcess to the Condominium or'the Vacation Prooertv)
will:

1) be effective in all cases ond cannot be
comp romis ed o r cir cumv ented :

2) prevent all losses:

3) limit access to the Vacation Pronertv, the
Condominium or the Master Pronertv: or

4) provide the detection or nrotection that it is
desisned or intended to orovide.

Each Owner and every other oerson having anv interestin
an Ownershin Interest or the Plan or stavins in anv
Vacation Homq and all of their respective Guests.
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acknowledges; understands, and ssrees that Vacation
Owners Association. the Plan Manaeer and The TIVDC
Comoanies ftncludins but not limited to DW. D VC HMC
and BVTC), ate not insurers und each person present on
the Condominium or the Master Pronertv sssumes all
rhks of oersonal iniun. desth, or loss or damase to
orooertv resultins from lhe acts af third oarties.

C. WlnnaNrres. DVD is also the Condominium
Developer but DVD is not the contractor or related to the

contractor that is constructing the Condominium, DJD
makes no warranties, exoress or imolied, about
the Units. the Condominium, or the Master
Proqertv (whether or not located within the
Condotnipiuml, or about consumer products or
anvthins else installed or containedinthe Units.
the Condominium, or the Master Propertv. This
includes, but is not llmited to. wananties of
merchantabiw, hfrbitabilitv. worknanlike
construction, fitness for aparticular purpose, or
sufliciencv of desisn. All rishts and intereitsts in
an Ownership Interest, the,Vacatign Propertv,
the Condominium and/or the Master Prooefiv
are being sold bv DW "as istt and "where is."
with all defiicts, whether visible or hidden, and
whether kqown or not known. This means,
among other thlinss, that neither DW nor anv
of its affiIiates ftncludins but not limited to

terms, "waives and releasest'l anv and all fights
and claims such person (or such terson's
successors and assignsl mav have, now or in the
futare, aeainst DW, its affiliateS fincludine but
nollimited to DVCHM-C. BWC and-anv other
of The TWDC Cottwaniesl. each of their
respective officers, directors, agents and
emplovees, and all af theil saceessors and
assigns, for (il anv defects in the Units, the
Condominium, or the Master Pronertv, or anv
consumer oroducts or anvthing else installed or
contained in the Units, the Condominium, or the

DVCHMC, BVTC and anv other of The TWDC
Comoaniesl have to conect or ftx, or pav to hqve
sameone else cotect or ftx. anv defect no mafier
what gauses it or when it is discovered Each
Owner and every other oerson having anv
interest in an Ownershin Interest, Unit. or the
Plan, or staving in anv Vacation Home. and all
of their respective Guests, gives uo ftn lesal



Master Prooertv. and (iil for iniurv to persons or
propertv arising from anv such defects. This
means that neither DVD nor any affiliate of DVD
(including but not limited to DVCHMC, BVTC and The
TWDC Companies) will have to pay for any rnjury or
damage to people or things as a result of any defect.

D. DrscLosuRESAsroDrsNEyBRAND. DVDhas
entered into certain agreements with TWDC and/or The
TWDC Companies that provide DVD, among other things,
with the rights to utilize the name "Disney," certain
"Disney" caricatures, fanciful characters, logos or other
trademarked symbols registered by one or more of The
TWDC Companies (individually and collectively, the
"Disney Brand') in sales and marketing materials. Each
Owner agrees that neither use by DVD ofthe Disney Brand
nor licensing ofthe Disnev Brand to the Plan. the Vacation
Owners Association or the Condominium Association shall
make TWDC or any of The TWDC Companies (other than
DVD as to the Plan" and DVCHMC and BVTC as to the
Disney Vacation Club): (l) a developer of. or seller of any
interest in. or marketing or sales agent for. the Master
Properly. the Condominium" the Plan orthe Club. or (2) the
entit.v offering or promotine the Plan or the Disney
Vacation Club or any other product offered by DVD.
DVCHMC or BVTC. Each Owner waives (gives up) any
claims" whether specific or not" that TWDC or The TWDC
Companies (other than DVD as to the Plan. and DVCHMC
and BVTC aS to the Disney Vacation Club) is liable or
responsible as such developer" seller. and marketing and
sales agent with respect to the Master Property. the
Condominium. the Plan orthe Club. Theterms "developet'',
"seller", "enttt5i offering" and "marketing" and "sales
agent" as used in this paragraph shall have expansive
definitions and shall include as many activities, direct or
tangential, as may be undertaken in each ofthese capacities.

Neither the Vacation Owners Association nor any of the
Owners are intended third party beneficiaries of any
contractual obligations between (i) TWDC and/or The
TWDC Companies, and (ii) DVD, DVCHMC and/or
BVTC. Among other things, this means that the Vacation
Owners Association and the Owners have no rieht to
enforce any such contractual obligations.

15. ASSESSMENTS

15.1 DerrxrrroNs.

A. "PLAN ExpENSEs' are the costs of operating the
Vacation Ownership Plan and the costs of owning and
maintaining the Vacation Property. The Plan Expenses are

shared by the Owners. Plan Expenses may include, among
other things, any or all of the following:
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The cost of utility services such as water, electricity,
garbage disposal, telephone and cable television (to the
extent that these are not provided by the Condominium
Association or pursuant to the Master Declaration).

The cost of repairing, rebuilding, replacing,
remodeling, or making improvements to the Vacation
Propefty.

The cost of buying insurance required or permitted by
the Plan Documents, the Membership Agreement, the
DVC Resort Agreement or the Master Declaration.

Wages, accounting and legal fees, management fees,
start-up fees, housekeeping and cleaning fees, securify
costs, and other expenses necessary to maintain, repair,
manage and operate the Vacation Property, or to
manage and operate the Plan.

All costs and expenses ofproviding, operating, and
managing the reservation system, including any
amounts charged to the Plan pursuant to the
Membership Agreement.

All amounts charged to the Units by the Condominium
Association, or pursuant to the Ko Olina Documents or
the Master Declaration (except in any such case
amounts separately charged to individual Owners), and
any taxes on guch amounts. This includes, for
example, the expenses of operating and maintaining the
Condominium, the Shared Areas or the Ko Olina
Resort.

Any amount charged by the Condominium
Association, orpursuantto the Ko OlinaDocuments or
the Master Declaration due to an intentional or
negligent act by an occupant of a Vacation Home, and
any taxes on such amounts. The Vacation Owners
Association will pay the charge but will then pass on
the charge, and any taxes on it, to the responsible
person as a Personal Assessment.

The Resort Access Fees charged by Ko Olina Club,
LLC.

The costs and expenses to comply with the Disney
Brand Standards or License Standards.

Any taxes or other governmental charges upon or
charged to the Vacation Property or the use of it or on
any other interest of the Owners (except taxes
separately charged to individual Owners). Examples of
this type of expense include real properly taxes,
transient occupancy taxes, hotel or bed taxes, and any
charges imposed in place of a hotel or bed tax.

*

*

*

a

*

*

.:.

*
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* Any amounts due from the Vacation Owners
Association pprsuant to the Membership Agreement or
the DVC Resort Agreement, and any taxes on such
amounts.

* Any liability for loss or damage relating to the
Vacation Property or the use of it.

* Any money owed by any Owner to the Vacation
Owners Association to the extent the Board decides
that it is uncollectible or too expensive to collect, as a
practical matter.

* Amounts needed to make up any shortfall in funds
needed to pay the Plan Expenses for any prior year.

* Amounts that the Vacation Owners Association
collects for the Reserve Accounts. These are savings
accounts of the Vacation Owners Association. The
money is used to pay for Capital Improvements.
"Capital Improvements" are things like replacing the
carpeting or appliances, other major repairs and
remodeling, or replacing the Vacation Homes or
Association Property. Day to day maintenance and
repairs are not Capital Improvements.

.:. Any amounts needed by the Board to buy one or more
Ownership Interests in a foreclosure sale.

* Expenses declared to be Plan Expenses elsewhere in
this Declaration.

B. ttFAIR SHARET'means, for a given Ownership
Interest, a share determined by multiplying the amount in
question by the following fraction:

The number of Home Resort Vacation
Points assisned to that Ownership Interest

The sum of all Home Resort Vacation Points
for all Units for which Assessments

have begun under Section 15.3

C. ttFIsclt YBIR" means tax vear.

D. "AssEssMENTs" means Regular Assessments,
Special Assessments and/or Personal Assessments.

E. "COMMENCBMENTDATE"means,foranyUnit,
the later of (i) the first day of the month after the first time
that a First Deed conveying an Ownership Interest in that
Unit is recorded, or (ii) the date when the City and County
of Honolulu fust issues a temporary or permanent
certificate of occupancy for that Unit.

F. '6ANNUAL DuEson means Regular Assessments
charged by the Vacation Owners Association, and any
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regular assessments charged by the Condominium
Association for common expenses and reserves of the
Condominium.

G. 66CollEcttoNCosrs" means all costs incurred
to collect any overdue Assessments. It includes, but is not
limited to collection agency fees and costs, foreclosure
costs, court costs, and reasonable attorneys'fees, costs, and
expenses.

15.2 Tsr ESTTMATED Buocur.

A. ANNUAL Estr*r,lten Buocnr. At least sixty
(60) days before the end of each Fiscal Year, the Plan
Manager will prepare and give to the Board an estimate of
the Plan Expenses for the following year. The estimate will
cover all Units paying Assessments or expected to be
paying Assessments by the start of the Fiscal Year.
(Section 15.3 explains when Assessments start for a Unit.)
This estimate must include, among other things, any
information required by the Act, the Rules, and any other
Hawai'i law that applies. Upon review and approval by the
Board, this estimate (with any changes the Board makes)
will becorne the "Estimqted Budgef'forthatyear. The Plan
Manager must keep a list of the Units covered by the
Estimated Budget.

B. BTIDGETINGFORRESERVEACCOUXTS. WhEN
it reviews and approves the Estimated Budget, the Board
must consider what specific Capital Improvements may be
needed within any period of time up to twenty-five (25)
years. The Board must then estimate: (i) the cost for each
Capital Improvement; and (ii) the amount of money that
should be saved each year to be able to pay for it when it is
needed. In making these decisions, the Board may consider
interest and other earnings on any funds held in Reserve
Accounts. The Board must include these amounts in the
Estimated Budget. The Board must budget for as many
Reserve Accounts as it deems necessary. Its decision will
be final. Each of these accounts must be earmarked for
Capital Improvements.

1) Ornrn ReseRvns. The Vacation Owners
Association may establish Reserve Accounts for working
capital and any other Reserve Accounts that the Board
determines to be necessary or prudent in the exercise of its
reasonable business judgment.

2) LrMrrArroN oN LrABrLrry. Neither the
Vacation Owners Association, nor any Owner, director,
offrcer, Plan Manager, agent, or employee of the Vacation
Owners Association who makes a good faith effort to
calculate the estimated replacement reserves for the
Vacation Owners Association,or to review the calculations
made by someone else, will be liable if the estimate later
proves incorrect.
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3) OwNnnsn INTERESrrNRrsrnvns. Except
upon termination ofthe Plan created by this Declaration, the
interest of any Owner in the reserves of the Vacation
Owners Association:

(a) Cannot be withdrawn or assigned
separately, and

(b) Will be transferred automatically with
each fransfer of the Ownership Interest whether or not the
deed or other transfer document expressly says so.

C. Lruns oN Assrssmnnts. The Board may
impose as part ofthe budgeting process, without the vote or
written approval of the Owners, an annual Regular
Assessment that is as much as twenty percent(20%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 Ownership Interest by more than twenty
percent (20Yo) over the Regular Assessment for the previous
year unless approved by DVD and by vote or written
consent of a Majority of the Total Voting Interests held by
Owners other than DVD. No vote or written consent is
required in these cfucumstances:

1) It is not required ifthe Regular Assessment
for an Ownership Interest would not have exceeded the
limit except for an increase in taxes or other governmental
assessments (for example real properly taxes) or utility
expenses.

2) It is not required if the funds are needed to
pay the cost to comply with a court order or the
requirements of the Condominium Documents, the Master
Easement, the Master Declaration, or the Ko Olina
Documents.

3) It is not required if the funds are necessary
for an emergency situation such as repairs or maintenance
necessary for personal or public safety.

4) It is not required if the funds are ngcessary
for repairs or maintenance that could not reasonably be
foreseen by the Board in preparing its Estimated Budget.

The Board may propose a budget containing a Regular
Assessment which is more than twenty percent Q0Vo)
higher than the Regular Assessment for the immediately
preceding fiscal year to the Owners at a meeting of the
Vacation Owners Association or in writing, and if the
proposed budget is approved at the meeting or by a

Majority ofthe Total Voting Interests held by Owners other
than DVD, the proposed budgel shall be adopted.
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The rule limiting increases does not apply to Ownership
Interests not covered by the prior year's Estimated Budget.
This might happens when, for example, a Condominium
Unit is added to the Plan after the Fiscal Year begins.

15.3 WrrnNASSESSMENTSBEGIN. Assessments foreach
Unit begin on the Commencment Date for that Unit. From
then on, each Owner of an Ownership Interest in that Unit,
whether it is DVD or someone else, must pay a Fair Share
ofthe Plan Expenses.

15.4 RncuuRAssESsMENTs.

A. The Owner of each Ownership Interest will pay a
share of the Plan Expenses, called the "Regular
Assessment." The Regular Assessment for each Ownership
Interest is set as follows:

1) For Ownership Interests in Units covered by
the Estimated Budget, the Regular Assessment will be a
Fair Share of the Estimated Budget.

2) For Ownership Interests in Units not covered
by the Estimated Budget (such as Ownership Interests in a
Condominium Unit added to the Plan at mid-year), the
Regular Assessment will be the same as the Fair Share for
an Ownership Interest having the same number of Home
Resort Vacation Points (as calculated under Subsection
l5.lB., above) multiplied by this fraction:

The number of full calendar months remaining in the

This way, each Ownership Interest in a Unit where
Assessments begin after the Fiscal Year starts will pay
Assessments only for the months remaining in the Fiscal
Year. This does not mean, however, that DVD may not
require a purchaser to pay any amount, up to the full yearos
Regular Assessment, as part of any purchase agreement.

B. In addition, the Regular Assessment for an
Ownership Interest owned by an Owner outside of the
United States may include, atthe PlanManager's election, a
surcharge in an amount set by the Plan Manager from time
to time to cover the added costs for postage, personal
delivery, increased frequency of and costs associated with
long distance atd/or international comrnunications,
deliveries and so on, and also to cover any tax on the
surcharge.
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15.5 Spncral,AssESsMENrs.

A. HANDLTNGSnontr^Lr,rs. Ifforanyreasonthe
Regular Assessments for the Plan Expenses are, or will be,
inadequate to pay all Plan Expenses on time, the Board
must estimate the shortfall. The Board must then (i)
increase the next year's Estimated Budget to make up the
shortfall, (ii) charge a Special Assessment, and/or (iii)
borrow the funds needed to pay the shortfall, whether from
the Reserve Account pursuant to Section l5.l0c or from
other sources.

B. Snonrplr,ros RELATTNG To DAMAGE OR
Df,srRUCTIoN. If Vacation Property is damaged or
destroyed and the costs to repair or replace it cannot be fully
paid from any Insurance Proceeds and the money from any
appropriate Reserve Account, the Board has the same three
choices. It may charge a Special Assessment, add the
amount needed to next year's Estimated Budget or borrow
funds, whether from the Reserve Account pursuant to
Section 15.10C or from other sources. The Special
Assessment must be charged against all Ownership Interests
regardless ofwhere or how the damage occurred orwhether
the Vacation Owners Association is entitled to be repaid by
an Occupant.

C. How SPNCTNL ASSESSMENTS ARE CHARGED.

To charge a Special Assessment, the Board must prepare
and send to each Owner a supplemental budget showing the
amount of the shortfall. The Board will charge to each

Ownership Interest a Fair Share ofthe total shortfall shown
on the supplemental budget.

D. LrnansonSrucrar,AssnssMnNTs. Thetotalof
all Special Assessments charged to an Ownership Interest in
a Fiscal Year may not exceed 5%;o of the Regular
Assessment for that Fiscal Year. The limit, however, is
l0o/o for Special Assessments to pay the costs to repair or
rebuild a damaged or destroyed Unit or the Association
Property. The Board may exceed the limit if approved by
DVD, and by the vote or written consent of a Majority of
the Total Voting Interests held by Owners other than DVD.
No vote or written consent is required, however, in these

circumstances:

1) It is not required if the Special Assessment
for an Ownership Interest would not have exceeded the
limit except for an increase in taxes or other governmental
assessments (for example real property taxes) or utility
expenses.

2\ It is not require{ if the funds are needed to
pay the cost to comply with a court order or the
requirements of the Condominium Documents, the Master
Easement, the Master Declaration, or the Ko Olina
Documents.
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3) It is not required if the funds are necessary

for an emergency situation such as repairs or maintenance
necessary for personal or public safety.

4) It is not required if the funds are necessary

for repairs or maintenance that could not reasonably be
foreseen by the Board in preparing its Estimated Budget.

The rule limiting increases does not apply to Ownership
Interests not covered by the prior year's Estimated Budget.
This might happens when, for example, a Condominium
Unit is added to the Plan after the Fiscal Year begins.

15.6 PERSoNALASSESSMENTS. A'?ersonql Assessmenf'
is charge for an expense that results from the act, failure to
act, or other conduct of an Owner or other Primary
Occupant, or the Guest of an Owner or other Primary
Occupant. It includes, among other things, charges for
extra services requested or used by the Owners or
Occupants or by their Guests. Personal Assessments should
not be confused with Regular and Special Assessments.
The following expenses are examples of Personal
Assessments:

* The cost of food, beverages, telephone charges,
optional housekeeping service and other special
services or supplies resuliing frorn or related to the
occupancy of the Vacation Home during a person's
Use Period.

* Charges arising from or related to the use of the
Association Property, the Condominium, the Shared
Areas or any other part of the Master Propefty (for
example, rentals of sports supplies or other recreational
equipment, use ofa spa, and so on).

* The cost to repair any Vacation Home or to repair or
replace any Association Property in it because of loss
or damage occurring during a person's Use Period
(unless caused by ordinary wem and tear or by an
unavoidable accident or other casualty) or to replace
any missing items.

* Expenses to any other Owner or the Vacation Owners
Association due to a person's intentional or negligent
act or failure to act.

.!. Expenses resulting from any intentional or negligent
violation of the Governing Documents.

* Collection Costs.

* Any late charges and interest on overdue payments.



* So long as the Membership Agreement is in effect, any
sums charged to an Owner by DVCHMC pursuant to
the Membership Agreement

€. So long as the Plan's DVC Resort Agreement is in
effect, any sums charged to an Owner by BVTC in
accordance with the DVC Resort Asreement.

15.7 DurvToPAYAssEssMENrs.

A. Pnoulsn To Ply. By acquiring an Ownership
Interest, an Owner promises to pay all Regular and Special
Assessments charged to the Owner's Ownership Interest
and all Personal Assessments charged to the Owner. Each
Owner makes this promise whether or not he or she signs
any,document that expressly says so.

B. DVD's Dury ro Pav; Sunsmy CoNTRAcr.
DVD must pay the Assessments for each Ownership
Interest for the period during which DVD is the Owner of it.
Instead of doing so, however, DVD may enter into a
"Subsidy Contract" with the Vacation Owners Association
in which DVD agrees to pay to the Vacation Owners
Association an amount calculated substantially as stated in
the form of Subsidy Contract attached as Exhibit J. This
paragraph does not prohibit DVD from requiring a
purchaser to pay any amount, up to the full year's Regular
Assessment, as part of any purchase agreement.

C. Pnnsomr,OBLrcarIoNToPAy. EachOwner
is personally obligated to pay on time all Assessments
charged to the Owner or to the Owner's Ownership Interest.
The amount of an Assessment will become the personal
debt of the Owner as of the date when it is assessed. An
Owner cannot avoid liability for Assessments by not using
his or her Ownership Interest or by abandoning it. Even if
the Ownertransfers the Ownership Interestto someone else,

the Owner is still personally obligated to pay all
Assessments due before the transfer takes effect.

D. INTEREST, LArr Cn^l,ncns, Erc. All sums not
paid within fifteen days of the due date will be subject to:
(i) interest at a rate set by the Board or, ifno rate is set, then
at one percent (1%) per month from the due date; and (ii) a
late charge in the amount set by the Plan Manager or, if no
amount is set, then fifty dollars ($50). The Plan Manager
may also charge a fee for returned checks or other payments

not honored due to insufficient funds or for other reasons.

An Owner must also pay all Collection Costs.

E. HowPAyMENTsWrLLBEAppnrn. Payments

will be applied as provided in the Association Rules. Ifthe
Association Rules do not say how payments will be applied,
then they will be applied (in equal shares for each

Ownership Interest ifthe Owner owns more than one) first
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to Collection Costs, then to late charges, then to interest,
then to the principal amount of the Assessment.

15.8 Cor,r,ncrlNcAssEssMENTs.

A. Trun lxl Mnrnon or Payunxr. An Owner
must pay his or her Assessments to the Vacation Owners
Association. An Owner must pay his or her Regular
Assessments yearly in advance unless the Plan Manager
adopts a different payment schedule.

B. Brr,r,s Fon AssnssnanNrs. The Vacation
Owners Association or Plan Manager will mail to each
Owner, at the address shown on the records of the Vacation
Owners Association, a bill stating the due date and amount
ofthe Assessment forthe Owner's Ownership Interest. Ifa
single Ownership Interest is owned by more than one
person, the bill may be sent to any one or more of the co-
Owners. No matter when the bill is sent, however, for the
purpose of fixing the amount of any Association's Lien
based on the Assessment, the Assessment will be
considered due on the date stated in the bill.

1) JoNT BILLTNGs. The Vacation Owners
Association or Plan Manager may join with the
Condominium Association, the Master Declarant,
DVCHMC and.ior BVTC to send a single bill covering
Assessments due under the Condominium Documents, the
Plan Documents, the Master Declaration, the Membership
Agreement or the DVC Resort Agreement. The Vacation
Owners Association may permit the Condominium
Association anilor the Master Declarant to collect the
Assessments and tum them over to the Vacation Owners
Association or Plan Manager provided that they have
adequate fidelity insurance or bonds. The Vacation Owners
Association rnay also agree with the Condominium
Association, the Master Declarant DVCHMC and/or
BVTC to act as their agent in collecting amounts due under
the Condominium Documents, the Master Declaration, the
Membership Agreement and,ior the DVC Resort Agreement.

C. PayunNr OF Prnsoxll AssEssMENTs.

f) TIMEFoRPAvMENT. PersonalAssessments
will be paidatthe time required by the Association Rules.
If the Association Rules do not say when payments will be
due, then Personal Assessments will be due as follows:

(a) Each Primary Occupant must pick up
and pay all bills for Personal Assessments that are ready at
Check-Out Time. Examples include food or beverage
charges, optional housekeeping service, and telephone
charses.
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(b) Personal Assessments not paid at
Check-Out Time must be paid within thirty (30) days after a
bill for the Personal Assessment is mailed.

2) PnnsoNalAssEssMENTDEPosrr. Atany
time before or during a person's Use Period, the Vacation
Owners Association or the Plan Manager may require an
advance payment or deposit, or a credit card imprint, from a
Primary Occupant ifthey decide that it is appropriate. The
Vacation Owners Association or Plan Manager may Out are
not required to) use these funds to pay any Personal
Assessments of that person. The Vacation Owners
Association may keep the money (or any unspent part of it)
until all charges relating to that person's occupancy have
been paid. Neither the Vacation Owners Association nor the
Plan Manager will be liable for not asking for or not
keeping advance payments or deposits. The request or
failure to request and keep them does not excuse an
Occupant's duty to pay the Personal Assessments.

D. Colr,ncrrox PolrcrEs. The Board may
establish collection policies and procedures ormay delegate
the authority to do so to the Plan Manager. The Board may
also compromise and settle disputed amounts and may
delegate the authority to do so to the Plan Manager.

15.9 USnOFAMoITNTSCOLLECTED. Assessmentsmust
be used exclusively for these purposes:

.:. To pay Plan Expenses,

* To promote the recreation, health, safef and welfare of
the Owners,

* To improve, operate, maintain, repair and replace the
Vacation Property,

* To pay amounts due under the Governing Documents,
or

* To operate and manage the Vacation Ownership Plan
and to pay any expenses incurred by the Vacation
Owners Association in performing its duties.

15.10 DnposIT AND UsE OF FUNDS.

A. MANAGEMENT oF AccouNTs. All amounts
received by the Vacation Owners Association or Plan
Manager will be deposited in the general account promptly
after being received. Money received for any Reserve
Accounts will be transferred to those accounts promptly.
Money received for payment of sums due under the
Membership Agreement must be paid to DVCHMC
immediately. Likewise, money received for payment of
sums due under the DVC Resort Agreement must be paid to
BVTC immediately. All accounts must be established with
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a safe and responsible depository (such as a bank, savings
and loan association, or trust company) in Hawai'i or, upon
approval by the Director of the Hawai'i Department of
Commerce and Consumer Affairs, another state. This
money may be placed in a savings or checking account. It
also may be invested in treasury bills or certificates of
deposit or other obligationb of an agency of the United
States of America (such as U.S. savings bonds) or
obligations that are fully guaranteed as to principal by an
agency of the United States of America. It also may be
invegted in any other investments authorized by the Act or
authorized for a condominium unit owners association
under the Hawai'i Condominium Prope(y Act. All intereqt
and other earnings will belong to the Vacation Owners
Association. All amounts collected or held by the Plan
Manager on behalf ofthe Vacation Owners Association will
be kept in segregated accounts separate from amounts
collected from the owners ofreal estate in otherreal estate
developments (for example, the Condominium) managed by
the Plan Manager.

B. Tnn Gnnnut- AccouNT. The Board may
spend the money in the general account to pay Plan
Expenses as permitted by the Plan Documents.

C. Tnn RnsnnvE AccoLrNT. Any part of the
Regular Assessment that is intended for the Reserve
Accounts must be placed in a separate account. The Board
will authorize payments from the Reserve Accounts as

needed. Money in the Reserve Accounts will be considered
conclusively to be savings of the Owners of the Units held
for their benefit to pay for Capital Improvements or other
capital expenses. Any part of an Owner's Assessments
used or to be used by the Vacation Owners Association for
Capital Improvements or any other capitalexpense will be
treated as a capital contribution by the Owner. It will be
credited by the Vacation Owners Association on its books
as paid-in surplus. It will not be treated as income to the
Vacation Owners Association or to the Owners.

Money in the Reserve Accounts may be used only to pay
for Capital Improvements. However, the Board may borrow
money from a Reserve Account to meet short-term cash-
flow requirements or other expenses. Before doing so, the
Board must make a written finding that explains the reason
that the loan is needed and describing when and how the
money will be repaid to the Reserve Account. This finding
must be recorded in the Board's minutes. The Board must
see that the money is repaid to the Reserve Account within
one year of the date of the initial borrowing. However, the
Board may delay repayment temporarily if it makes a
written finding that doing so is in the best interests of the
Plan. The Board must exercise prudent fiscal management
in maintaining the integrity of the Reserve Accounts. If
necessary, it must charge a Special Assessment to repay the
full amount borrowed from the Reserve Account. The



Board can extend the due date for a Special Assessment.
Any extension will not prevent the Board ftom using any
legal remedy it has to collect an unpaid Special Assessment.

15.11 Fnancnr, Rrponrs.

The Vacation Owners Association must prepare and make
the following documents available to each Owner:

A. Tne Esrtur.lTcD BUDGET. Copies of the
proposed budget and proposed assessments shall be

transmitted to each Owner at least fourteen (14) days prior
to the meeting at which the proposed budget is to be
considered, together with a notice of the meeting which
shall state the time and place of the meeting. The meeting
shall be open to all Owners. If the proposed budget is
subsequently amended before the Assessments are made, a

copy ofthe amended proposed budget or a description of
any changes in the adopted Estimated Budget and a
disclosure regarding the Owner's rights to receive a copy of
the adopted Estimated Budget shall be furnished to each

Owner.

B. YEARLY Auur. Each year, the Plan Manager,
or the Board if there is no Plan Manager, must arrange for
an independent audit ofthe Vacation Owners Association's
financial accounts. The audit must be conducted by a

certified public accountant in accordance with generally
accepted accounting principles. The Vacation Owners
Association must make the audit available to Owners upon
request starting one hundred and eighty ( I 80) days after the
close of the Fiscal Year, or at such earlier time as shall be
required by applicable law. The audit must include a report
(the "Annual Report") that includes each of these things:

Year.
1) A balance sheet as ofthe end ofthe Fiscal

2) An operating (income) statement for the
Fiscal Year.

3) A statement of the net changes in the
financial condition of the Plan for the Fiscal Year.

4) For any Fiscal Year in which the gross
income to the Vacation Owners Association exceeds

seventy-five thousand dollars ($75,000), a copy of the
review of the Annual Report prepared in accordance with
generally accepted accounting principles.

5) A list of the names and the method of
contacting the Board members.

6) Any other informationrequiredbythe law of
any place (for example, another state) where the Vacation
Ownership Plan is registered for public sale.
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C. ESTTMATED Buocnr AND AUDIT Suuuany.
Instead of providing a copy of the Estimated Budget and
Annual Report as requiredby Sections 15.11A and 15.l lB,
the Board may elect to provide a summary ofthe Estimated
Budget and Annual Report to the Owners along with a
writtennotice thatthe Estimated Budget andAnnual Report
are available at the business offrce of the Vacation Owners
Association or at another suitable location within the
boundaries of the Condominium, and that copies will be
provided upon request and at the expense ofthe Vacation
Owners Association. If any Owner requests that a copy of
the Estimated Budget and Annual Report required by
Sections l5.l lA and l5.l lB be provided to the Owner, the
Vacation Owners Association must provide the copy to the
Owner by facsimile, electronic mail, or first-class United
States mail at the expense of the Vacation Owners
Association and delivered within l0 days. The written
notice that is distributed to each of the Owners must be in
conspicuous l4-pointtype onthe frontpage ofthe summary
of the Estimated Budget and Annual Report.

16. ENFORCEMENT

16.1 ENroncnvc THE PLAN DocurrnNrs. If anyone
violates the Plan Documents, the Board or the Plan
Manager (acting on behalf of the Vacation Owners
Association) has full power and the right to enforce
compliance in any manner permitted in the Flan Documents
and by law. DVD, DVCHMC and BVTC each have the
right to enforce any rights that they have under the Plan
Documents in any manner permiued by law, the Plan
Documents, the Membership Agreement (in the case of
DVCHMC or DVD) or the DVC Resort Agreement (in the
case of BVTC or DVD). The enforcement powers provided
by law or contained in the Plan Documents, the
Membership Agreement orthe DVC ResortAgreement, are
"cumulative." This means they may be used one at a time
or all at once. By acquiring an Ownership Interest, each
Owner promises and agrees that the Vacation Owners
Association, the Plan Manager, DVCHMC, BVTC and
DVD have all the rights, powers and remedies provided by
law or in the Plan Documents, the Membership Agreement
(in the case of DVCHMC or DVD) or the DVC Resort
Agreement (in the case of BVTC or DVD).

A. PRIoR Farr,unu To ENFoRcE. Failure to
enforce any provision of the Plan Documents or the DVC
Resort Agreement does not mean that the provision cannot
be enforced later.

B. ATToRNEySo FEEs AND Cosrs. The Vacation
Owners Association (and the Plan Manager if authorized by
the Vacation Owners Association) may employ an attorney
to enforce the Plan Documents against any Owner or
Occupant. If so, the Owner or Occupant must pay, in
addition to any other amounts due, all reasonable attomeys'
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fees and costs incurred by the Vacation Owners Association
andlor the Plan Manager. Likewise, DVD may employ
attorneys to enforce its rights under the Plan Documents or
the DVC Resort Agreement, and has the right to recover its
reasonable attorneys' fees and costs. DVCHMC and BVTC
have the rights provided in the Membership Agreement and
the DVC Resort Agreement. In the case of unpaid
Assessments, the Vacation Owners Association or Plan
Manager may also employ one or more collection agents
and the Owner or Occupant must pay all Collection Costs
incurred by the Vacation Owners Association or the Plan
Manager.

16.2 RrcHT Or ENrnv. The Vacation Owners
Association andthe Plan Managerhavethe right and power
to enter any Vacation Home, whether or not during a
Maintenance Period and whether or not the Occupant is
present, to stop any activity or condition or to remove
anything that:

A. Violates the law or anv of the Governins
Documents,

B. Is unauthorized, prohibited, harmful, offensive or
potentially dangerous to others or their property, or

C. Threatens the property, rights or welfare of
others.

16.3 SuspENsroN OF Pnrvu-rcns; FTNES.

A. If any Owner or the Owner's Guests violate the
Plan Documents, the Vacation Owners Association may
charge the Owner a money penalty and/or suspend the
Owner's rights and privileges under the PIan Documents.
For example, the Vacation Owners Association may do any
of these things:

1) It may suspend the Owner's rights to reserve

a Vacation Home, to use a Vacation Home during the
Owner's Use Period, or to participate in any vote under the
Plan Documents.

2') It may suspend the Owner's right to
participate in any Exchange Programs, including but not
limited to the DVC Reservation Component.

3) It may suspend utility and other services to
the Owner's Assigned Vacation Home during the Owner's
Use Period.

4) It may cancel the Owner's existing
reservation.

5) It may keep the Owner's existingreservation
but rent the Use Period to someone else for the accourt of
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the Vacation Owners Association (subject, however, to the
rights of DVCHMC under the Membership Agreement).

B. IIEARING. Unless the suspension of rights and
privileges is due to the Owner's failure to pay Assessments
or any other charges due to the Vacation Owners
Association, the Plan Manager or the DVC Operator, the
Board must meet and permit the Owner to present his or her
case before it fines the Owner or suspends the Owner's
rights and privileges. The Board must give the Owner
written notice ofthe meeting at least 15 days in advance. If
the notice is given by mail, it must be sent to the Owner's
Iast known addresso as shown in the Vacation Owners
Association's records. The notice must state the purpose of
the meeting and the reason for seeking the suspension or
fine. The Owner has the right to be heard, orally or in
writing, on why the penalty should not be imposed or the
rights and privileges suspended. Unless otherwise required
by law, the Board will decide whetherthe Owner's defense
will be oral or written. The Board will ddcide whether to
fine the Owner or to suspend the Owner's rights and
privileges. The Board cannot act, however, unless a
quonrm is present and the meeting is held as provided in the
Bylaws.

C. WnnN Tns Fn{n On SuspensroN TAKEs
Enrect. The Board or Plan Manager must give the Owner
written notice of any fine charged to the Owner and the
reasons for it. The Board or the Plan Manager must give
written notice of any decision to suspend an Owner's rights
andprivileges immediatelyafterthe decision is made. Any
disciplinary action will take effect fifteen days afterthe date
that the notice is given.

D. WnrNPntvrLEGEsWrLLBEREsroREo. Ifan
Owner is suspended for failing to pay amounts due under
the Plan Documents, the suspended privileges and services
will be restored automatically fifteen (15) days after the
Vacation Owners Association receives the Owner's
payment, in cash or by cashier's or certified check, ofall
amounts due and any fine imposed. If an Owner is
suspended for any other reason, the suspended privileges
and services will be restored automatically at the end ofthe
period stated in the suspension notice and/or after the
Vacation Owners Association receives the Owner's payment
ofany fine, as applicable.

E. THEPLANMaNAGnnosRor,n. TheBoardmay
delegate to the Plan Manager the power to carry out any
disciplinary actions imposed by the Board. The Board also
may delegate to the Plan Manager the authority (i) to
suspend an Owner's rights and privileges under the Plan
Documents in cases where the Owner has not paid all
Assessments due, and (ii) in all other cases, to conduct the
hearing required by Section 16.3B and to decide whether to
suspend the Owner's rights and privileges.
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16.4 ENToNCEMENT BY FILING A LIWSUTT. The
Vacation Owners Association, the Plan Manager, the
Master Declarant, DVCHMC, BVTC, DVD and/or any
Owner may ask a court to enforce the Plan Documents and
ask for any appropriate relief. For example, the appropriate
relief could be damages or an order specifically enforcing
those documents, or a combination of those things. The
Vacation Owners Association orthe PlanManagermay also

seek judicial enforcement of the liens provided by this
Declaration and any other lien provided by law, and have
the right to take the Ownership Interest of any defaulting
Owner in any lawful manner.

A. AVIoLATroNIsANuruNce. Eachviolationof
the Plan Documents is declared to be a nuisance. The
Vacation Owners Association, the Plan Manager, the
Master Declaran! DVCHMC, BVTC and/or DVD may seek

an"injunction" (a court order requiring someone to do or
stop doing something) or any other appropriate reliefto stop

the nuisance.

B. Dlspurus WITH DVD. No matter what else the
Plan Documents say, any dispute between the Vacation
Owners Association and DVD with respect to whether
DVD has satisfied any conditions to the exoneration or
release ofany bond, cash deposit, letter ofcredit or other
financial assurance posted as security for DVD's obligations
(i) to pay any Assessments due under the Plan Documents,
or (ii) to pay the costs of operating the Plan and maintaining
the Vacation Property under a Subsidy Contract, must, at
the request of either party, be submitted to arbitration in
accordance with the Commercial Arbitration Rules of the
American Arbitration Association.

16.5 TIID VIC.I,rroN OwXERS ASS(rcIATION MAYRENT
AxOwr.wn'sUse Pnmon.

A. THE VAcATToN OwNERs AssocIATIoN's
RIGHT To RENT. If an Owner (other than DVD) is more
than sixty (60) days late in paying any Assessment, and
does not make that payment within ten (10) business days
after the Vacation Owners Association sends a written
demand to pay then the Vacation Owners Association shall
have the right but shall not be obligated to use the Owner's
Home Resort Vacation Points to reserve a Vacation Home.
The Vacation Owners Association may but is not obligated
to then rent the Vacation Home to the public. The renter
and his or her Guests will have the right to use the Assigned
Vacation Home during the Use Period reserved. The
Vacation Owners Association may not use the Owner's
Vacation Points more than necessary to pay all sums due
from such Owner in full (plus the reasonable costs of
renting the Use Period or Periods).

B. USEoFTHERENTMoNEY. Subjecttotherights
of DVCHMC under the Membership Agreement, the
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Vacation Owners Association will apply the rent money
fnst to pay the cost ofarranging the rental and then to pay
all overdue Assessments owed by the Owner (for example,
penalties, late fees and so on). Any excess money will be
paidto DVCHMC in accordance with the provisions of the
Membership Agreement. If the Membership Agreement is
no longer in effect, the excess money may be used by the
Vacation Owners Association to pay any Plan Expenses and

will not be credited to or for the account of the defaulting
Owner. (The intent hereis to be sure the defaulting Owner
does not profit by his or her wrongdoing and to avoid
violating any securities laws.)

C. LrMrrs oN THE V,l,carroll OwNrns
AssocIATIoNrs RIGHT. The Vacation Owners Association
may not reserve or rent a time period which is subject to an
existing reservation held by:

1) Another Owner (including DVD) whose
reservation has been confirmed;

2) DVCHMC acting pursuant to Section 7.3C;
or

3) An Exchangerwhose exchange reservation
has been confirmed by the Vacation Owners Association or
by an Exchange Company.

D. WHAT HappeNs IF THE USE PERIOD IS

ALREADv Rtnrno. Ifthe Owner has already rented his or
her Use Period, the renter will be permitted to use the
Owrier's Use Period. The Vacation Owners Association
will have the right to collect any unpaid rent from the renter
until all amounts due are paid in full.

E. Vacatlox Ownnns AssocrArroNos
EASEMENT. The Vacation Owners Association has an

easement for the purpose of conducting rental activities
under this Section 16.5. The Vacation Owners
Association's and the Plan Manager's employees, agents,

contractors, and other authorized persons may use the
Vacation Owners Association's easement rights to the
extent authorized by the Vacation Owners Association.

16.6 THE AssocrATroN's Lrex: Fonncr,osuns.

A. LIBn. The Vacation Owners Association has a
lien (the "Association's Lien") on each Ownership Interest
for all amounts charged to it or its Owner. This means that
the Ownership Interest is collateral for the Owner's
obligations to obey the Plan Documents and to pay all
Assessments, including late charges, interest, and Collection
Costs. If the Owner fails to pay, the Vacation Owners
Association may foreclose the Association's Lien. This
means that the Ownership Interest will be sold and the
money from the sale will be used to pay the amounts owed.
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The Association's Lien will cover all interests in an

Ownership Interest, including, for example, (i) the seller's
and the buyer's interests under any Agreement of Sale, and
(ii) a1l Condemnation and Insurance Proceeds relating to an

Ownership Interest. The recording of this Declaration is
notice of the Association's Lien to each and every person
who has or acquires any interest in or to any Ownership
Interest or Unit, now or later.

B. EFFECT oFASSOCIATION'S LIEN.

1) Eprncr ON A NEw OwNER. In this
Section 16.68, *Prior Ownef' means the Owner who
transfers an Ownership Interest, and"New Ownef'means
the person to whom the Ownership Interest is transferred. If
an Ownership Interest is transferred, the New Owner is not
personally responsible to pay Assessments due before the
date the transfer took place. However, the Ownership
Interest still will be subject to the Association's Lien for all
the unpaid Assessments ofthe Prior Owner. As a result, the
Vacation Owners Association still may foreclose the
Association's Lien on the Ownership Interest. If so, tle
Ownership Interest would be taken from the New Owner
and sold to pay the amounts due. The New Owner would
receive only the money that is left, if any, after all unpaid
Assessments have been fully paid.

(a) SrlrnuexroFUNpAIDAMotiNTs. A
New Owner can avoid this problem by asking the Vacation
Owners Association for a statement of unpaid amounts.
Any Owner, Mortgage Lender, potential Mortgage Lender
or potential buyer may ask the Vacation Owners
Association for a letter listing all amounts unpaid with
respect to the Ownership Interest. Within twenty (20) days
after receiving the request, and subject to the requirements
of any federal or state privacy laws, the Vacation Owners
Association or the Plan Manager must provide the letter.
The letter will bind the Vacation Owners Association in
favor of anyone who relies on it in good faith (except the
Prior Owner). As a result, after the transfer or mortgage is
made the Vacation Owners Association may not foreclose
the Association's Lien for any Assessments due before the
date ofthe letter in excess ofthe amount stated in the letter.
This does not apply, however, to the amount ofany check
that is later dishonored and that is mentioned in the lefter as

having been received within the 30-day period just before
the date of the letter. The Vacation Owners Association
and/or the Plan Manager may charge a reasonable fee for
preparing the letter.

2\ Errncr ON MoRTcAGES AI\D Orsnn
ENcUMBRANCES. No matter what else the Plan Documents
say, the Association's Lien is subordinate to (which means

that it is subj ect to and will not affect) the rights or remedies
of DVD under a mortgage recorded before a Notice of Lien
is recorded. This rule also applies to a Mortgage Lender
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who acquires anote and mortgage made in favor ofDVD or
its nominee. In all other cases, the liens created by this
Declaration will be prior to (superior to and controlling
over) all mortgages made by an Owner and all liens or
encumbrances imposed by law upon any Ownership
Interest. This will be so whether the Notice of Lien is
recorded before or after any such encumbrance. Of course,
some liens (such as real property tax liens) may be superior
to the liens in this Declaration if the law makes them so.

3) ErrrcrOxAcREEMENTsOrSar,n. Since

the buyer is considered the Owner, only the buyer (and not
the seller) under an Agreement of Sale will be personally
liable. The Ownership Interest, however, is still subject to
the Association's Lien for all unpaid Assessments for which
the buyer is personally liable. The Association's Lien will
remain on the Ownership Interest even if the Agreement of
Sale is later canceled and the seller again becomes its
ooOwner." As a result, the Vacation Owners Association
may foreclose the Association's Lien at any time, before or
after the Agreement of Sale is canceled.

If this happens before the Agreement of Sale is canceled,
the Ownership Interest will be taken from both the buyer
and the seller and sold to someone else to pay the overdue
amounts. The buyer and seller would receive only the
moneythat is left, if any, after all unpaid Assessments have
been fully paid. Ifthis happens after the Agreement of Sale

is canceled, the Ownership Interest will be taken from the
seller and sold, and the seller still receives only the money
left after all unpaid amounts have been paid.

4) ErrncrONABuynnArAFoRECLosuRE
Sar.e. Anyone who buys an Ownership Interest at a
foreclosure sale does not have to pay any Assessment due

before the Ownership Interest is transferredto the buyer. In
addition, the Ownership Interest will not be subject to the
Association's Lien for any Assessments that became due

before the Ownership Interest is transferred to the buyer.
However, the Association's Lien will remain on the
Ownership Interest for all Assessments that become due
after the Ownership Interest is transferred to the buyer at the
foreclosure sale.

C. Fonncr,osunn.c,xo SaLu. The Association's
Lien is like a mortgage with a private power of sale. The
Vacation Owners Associationmay foreclose itin any lawful
way and the defaulting Owner's Ownership Interest may be
sold at a public auction with or without first obtaining a

court order.

f) NorIcn OT DEFAULT. Before the sale, the
Vacation Owners Association must give a notice to the
defaulting Owner explaining the violation. The Vacation
Owners Association must send a copy of the notice to any
Mortgage Lender of the defaulting Owner if the Mortgage



Lender has asked for copies of such notices and has

furnished its name and address to the Vacation Owners
Association. The notice must state the date and nature of
the violation. If the default is the failure to pay money, the
notice must state the total of any unpaid amounts and
include a demand for payment.

2) NoTICE oF LIEN. If the violation is not
cured within ten (10) days after the Vacation Owners
Association gives its notice to the Owner, then an officer of
or attorney for the Vacation Owners Association or the Plan
Manager may sign and record a notice of lien (*Notice of
Lien"). The Notice of Lien must state:

(a) The name of the defaulting Owner.

O) The Condominium Unit number ofthe
Unit in which the defaulting Owner o\rms an Ownership
Interest.

(c) The amount claimedto be due (afterany
proper offset).

(d) That the Notice of Lien is made by the
Vacation Owners Association under the terms of the Plan
Documents.

(e) That the Association's Lien is claimed
against the Ownership Interest for the violation and in an

amount equal to the net amount due plus interest, late
charges and Collection Costs.

(0 That the Vacation Owners Association
intends to have the Ownership Interest sold in a foreclosure
sale.

Each violation will be a separate basis for a Notice of Lien.
But a single Notice of Lien may cover more than one

default, and may include defaults between the date of the
Notice of Lien and the date of the sale.

3) C.lucnr,r,arroN oF Norrcn or Lrnru. The
Vacation Owners Association may provide a document
canceling a Notice of Lien. It will do so if both of these

conditions are met:

(a) The Vacation Owners Associationmust
first receive payment in full of the amount claimed to be
due and owing (including interest, late fees, and any
Collection Costs).

O) The Owner must ask for the cancellation
document and pay a reasonable fee for it.
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The document canceling the Notice of Lien must be signed
by an officer of or attomey for the Vacation Owners
Association or the Plan Manager.

4) ConnucrrNc THE SALE. The sale may be

conducted in any lawful way. For example, the Vacation
Owners Association has a power of sale and may foreclose
the Association's Lien in the manner provided in H.R.S.
Section 5l4E-29 andH.R.S. Section 667-5.or inanvother
laws that apply.

5) PownnorArroRNEy. Whenenforcingits
rights, the Vacation Owners Association or the Plan
Manager (acting in either case its own name or in the name
of the defaulting Owner) may sign and deliver any deeds

and any other legal documents necessary to transfer title to
that Owner's Ownership Interest to a purchaser. For this
purpose, the Vacation Owners Association and the Plan
Manager are each appointed the attomey-in-fact for each

Owner.

6) PunuIrrBnBuYERs. TheVacationOwners
Association or, subject to the limitations of Section 10.48,
anyone else may bid on and buy the Ownership Interest at
the foreclosure sale. The Vacation Owners Association
may offset the debt against the amount bid at the sale. The
Vacation Owners Association may buy the Ownership
Interest of a defaulting Owner or accept a transfer of it to
the Vacation Owners Association from the Owner in place
offoreclosure.

7') AMouNTs Owrn ArrBn Tnr Sllr. The
foreclosure sale may not produce enough money to pay all
amounts owed by the defaulting Owner. Ifthis happens, the
defaulting Owner remains personally liable for the
difference. The Vacation Owners Association can sue him
or her to collectthe unpaid amount.

8) Buvnn AT FoRnclosunn. Anyone who
buys the Ownership Interest at the foreclosure sale will have

to obey the Plan Documents just like any other Owner.

D. DVD'sRrcnrs. DVDhastheright,butnotthe
obligation to pay the amounts due from a defaulting Owner
to the Vacation Owners Association ortothe Condominium
Association. To exercise this right, DVD must make such
payment to the Plan Manager prio to the end of the then-
current fiscal year. In such event, (i) DVD shall hold the
Association's Lien on the Owner's Ownership Interest, (ii)
DVD shall have the right to exercise all rights and remedies
of the Vacation Owners Association, including the right to
foreclose the Association's Lien in the name of the
Vacation Owners Association, and (iii) DVD shall have the
right to act as the attorney-in-fact for the Owner pursuant to
the Vacation Owners Association' s power of attorney under
Section 16.6C.5), and in the exercise of the Vacation
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Owners Association's power of substitution pursuant to
Section 21.58.

17. INSURANCE

l7.l INSURANcEGn'Nnnllly.

A. INsURANcE RneuInro. The Vacation Owners
Association must obtain, as a minimum, the insurance
required by this Section 17 and any additional insurance
coverage required by or pursuant to the Master Declaration.
The cost of insurance will be a Plan Expense. Each policy
may be separate or the Vacation Owners Association may
buy one or more commercial package policies. Ifany part of
this Section 17 conflicts withthe CondominiumDocuments
regarding insufance, the Condominium Documents will
control. If any part of this Section 17 or the Condominium
Documents conflicts with the Master Declaration regarding
insurance, the Master Declaration will control.

B. SoURCEoFINsURANcE. TheVacationOwners
Association may buy the insurance itself. Or it may join
with the Condominium Association and/or the Master
Declarant in order to buy insurance. Ifthe Plan Manager or
any related company manages more than one owners
association or real estate project, then the Plan Manager
may buy one or more blanket policies that cover the Plan
and any other owners associations or real estate projects,
including but not limited to the Hotel. In that case, the
covered projects will split the costs of the policies in an

equitable manner as determined by the Plan Manager in its
sole, absolute and unfettered discretion.

C. Quar,rrrno Insunttcn CoprpANrns. Each
insurance company must be permitted by law to write
insurance policies in Hawai'i or on Hawai'i propetty. This
does not apply, however, to (i) federal flood insurance and
other government insurance programs, and (ii) insurance
not available, or not available at a reasonable price, from a

company permitted by law to write insurance policies in
Hawai'i or on Hawai'i properly. Each insurance company
must have a financial rating by Best's Insurance Reports of
Class B:VII or better. If the insurance cannot be obtained
from a company having that rathg, ot if the Board decides
that the cost is too high, then the Vacation Owners
Association may buy the insurance from any financially
sound company of recognized responsibility.

D. Annro lNsuuxcn. The Vacation Owners
Association has the right and power to increase the
insurance coverage or to obtain befter terms than those
stated in this Section 17 whenever the Board deems it
necessary or in the best interests of the Vacation Owners
Association. The Vacation Owners Association may also
buy other kinds ofinsurance even ifthey are not described
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in this Section 17. For example, the Vacation Owners
Association may buy business intemrption insurance.

E. Sunsrrrutn Covnnacn; REDUcTIoN rN
INSURANcE. Except for insurance required by law and
subject to any requirements of the Master Declaration or the
Condominium Documents, the Vacation Owners
Association need not buy any insurance if the Board is
advised that it cannot reasonably be obtained or ifthe Board
decides that it is too expensive. In those cases, the Vacation
Owners Association must buy other insurance that the
Board believes to be appropriate under the circumstances
for condominium units in condominiums similar in
construction, location and use. The Board may accept any
deductibles, uninsured retentions, and co-insurance as it
chooses in its business judgment. Any amount paid on
account of any deductible, uninsured retention, or co-
insurance will be a Plan Expense. Even so, if a loss results
from the negligence or willful misconduct of an Occupant,
then the Vacation Owners Association may charge the
amount to the Occupant as a Personal Assessment pursuant

to Section 15.6.

F. RoLE oF Pr,an Mlxacrn. The Board may
delegate to the Plan Manager the power to exercise all
riglrts, make all decisions, and perform all obligations ofthe
Vacation Owners Association and the Board under this
Section 17.

G. LrABrLtry ron lNsuru,xce DncrsIoNs. The
Board will not be liable for any decision it makes on
insurance except to the extent of its gross negligence or
intentional misconduct. Likewise, neither DVD nor the
Plan Manager will be liable except to the extent of their
gross negligence or intentional misconduct. The DVC
Operator, BVTC and the other TWDC Companies shall
have no liability whatsoever with respect to insurance.

H. IxspnctrollaNDCopYINc. ThePlanManager
will furnish copies of the Vacation Owners Association's
insurance policies to any Owner (and anyone having a
contract to buy an Ownership Interest) who requests the
same; provided that instead of furnishing copies of the
insurance policies, the Plan Manager may elect to provide a
brief summary of the Vacation Owners Association's
insurance coverages to the party requesting copies ofthe
policies.

17.2 Pnopnnrv IxsuMNIcr. The Vacation Owners
Association must buy and always have in effect at all times
a policy ofproperly insurance. This insurance is called the
"Policll'in this Section 17.2.

A. WHo Is lusunno. The Policy must name the
Fee Owner and the Vacation Ovr'ners Association, by the
Board, as trustee for each Owner in proportion to the



Owner's fractional or percentage Ownership Interest in his
or her Unit as the insured.

B. Rneurnno Covenacn. The Policy nust, if
possible, cover one hundred percent (100%) of the full
insurable replacement cost, without deducting for
depreciation, of each Unit and the Association Property.

C. CovcnLcr Nor REeuIRrn. The Policy does

not have to cover (i) exterior glass ifthe Board decides that
this is too expensive, and (ii) underground improvements,
except for conduits, plumbing and wiring.

D. FoRMoFPoLICY. ThePolicyrnustcoverthose
risks generally covered by a special form policy. A "special
form policy'' commonly insures against these risks: fire,
lightning, windstorm and hail, smoke, explosion, civil
commotion, riot, and riot attending a strike, aircraft and
vehicle damage, vandalism, sprinkler leakage, sinkhole
collapse, volcanic action, breakage ofglass, falling objects,
water damage, collapse of structure, and direct physical
loss. If the Condominium is located in an area prone to
eartlquakes, the Vacation Owners Association must also
buy earthquake insurance ifit is available at a reasonable
cost.

E. AnuIrroNAl,Covnnacn.

1) The Policy must have an agreed amount
endorsement. This protects Owners from co-insurance
clauses. A co-insurance clause reduces benefits if the
Vacation Owners Association fails to buy enough
insurance.

2) The Policy must have an inflation guard
endorsement. This automatically increases the policy limits
up to a certain amount each year to help keep the policy
limits current with inflation.

17.3 Lranu.rrv Il'rsuRAl{ce. The Vacation Owners
Association must buy and keep in effect commercial
general liability insurance and, if necessary, commercial
umbrella insurance. In this Section l1.3,the commercial
general liability insurance and commercial umbrella
insurance are together called the "Policy."

A. WHoIsINsunoo. ThePolicymustcoverclaims
for personal injury, bodily injury, death and properly
damage against (i) the Vacation Owners Association, the
Board, the Plan Manager, the DVC Operator, DVD, the
Master Declarant, the Fee Owner, and The TWDC
Companies (including but not limited to DVCHMC and

BVTC), and (ii) each of their respective directors, officers,
employees and agents, and (iii) all Owners as a group.
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B. REeUIRED Covnucn. The Policy limits for
each accident or occurrence may not be less than
$15,000,000 for personal rnjury, bodily injury, and death,
and $5,000,000 for property damage, or such higher limits
as the Master Declarant may require from time to time in its
sole, absolute and unfettered discretion.

17.4 Moron Vnnrcr,ns. The Vacation Owners
Association must buy and maintain a commercial
automobile liability policy of insurance if the Vacation
Owners Association owns or leases any motor vehicles.
This is called the "Folicll' in this Section 17.4. It must
insure the Board, the Vacation Owners Association, DVD,
the Plan Manager, the DVC Operator and each of their
officers, directors, agents and employees. It must cover
claims for bodily injury, death and property damage arising
out of the condition, use, operation, ownership or lease of
any motor vehicle owned or leased by or for the benefit of
the Vacation Owners Association. The policy limits may
not be less than $5,000,000 for bodily injury or death or
properly damage arising out of a single accident or
occuTence.

17.5 DrREcroRs AND Orrrcuns lxsunaNcn. The
Vacation Owners Association must buy and maintain a
policy insuring, to the extent allowed by law, each person
who is or was a director, officer, agent or employee of the
Vacation Owners Association against all liability in
connection with any claim made against him or her as a
result of his or her holding that position. This is called the
"Policaf' in this Section 17.5. The Policy must also cover
anyone who serves, at the request of the Vacation Owners
Association, as a director, officer, member, employee or
agent of another company or organization. The Board will
choose the policy limits.

If it can be obtained at a reasonable cost, the Policy must
provide coverage to the extent permitted by law for any
proceedingwhether it is civil or criminal, administrative or
investigative. The Policy must pay for any expense actually
and reasonably incuned. This includes, but is not limited
to, attorneys' fees and costs, court costs, and payment of
any judgments, frnes and settlements. The Board may
decide to buy insurance to cover circumstances where direct
reimbursement is not required by law.

17.6 FIDELITY BoNDs. A'fidelity bond' covers the loss

of money in the care or custody of the Vacation Owners
Association or the Plan Manager. The Vacation Owners
Assbciation must buy a fidelity bond or frdelity insurance.
It must cover the Vacation Owners Association and the Plan
Manager. It must also cover each of their directors,
officers, agents, and employees who handle funds belonging
to or administered by the Vacation Owners Association or
the Plan Manager. The fidelity bond or insurance must
name the Vacation Owners Association as the person
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protected and who gets paid in case of loss (lhe"obligee" or
the "insured'). The amount of the coverage must not be

less than the amount required by the Act. The bond or
insurance must also do these thines:

A. It must meet tn" r.OunJ*.nts ofthe Act and the
Rules.

B. It must provide that it may not be canceled or
substantially changed without at least thirty (30) days'
advance written notice to the Vacation Owners Association,
the Plan Manager and (while the Membershiph Agreement
is in effect), the DVC Operator.

C. It must cover anyone who seryes without pay
(for example, a volunteer). It must also waive (give up) any
defense based on excluding such persons from the
definition of the term "employee" or similar terms.

17.7 OrHER INSURANcE. The Vacation Owners
Association will buy all other insurance required by law.
This may include, for example, temporary disability
insurance and worker's compensation insurance. The
Owners have the right to buy extra insurance for their own
benefit at their own expense.

18. DAMAGE. DESTRUCTION" AND CONDEMNA-
TION

18.1 RBpURING VACATION PROPERTY. The Master
Declaration governs all matters covered in it relating to
damage or destruction to all or any part of the Master
Property. The Condominium Documents govern all matters
covered in them relating to damage or destruction to a Unit
or the Common Elements. In all other cases, if a Unit or the
Association Properly is damaged or destroyed (other than
by ordinary wear and tear) the Vacation Owners
Association must immediately repair the damage and
replace anything that cannot be repaired. Anything
damaged by normal wear and tear, however, need not be
repaired or replaced while it is still usable, reasonably
attractive, safe, and in good condition. The Plan Manager
will decide when such things will be repaired or replaced
and its decision will be final. Ifthe Plan Manager decides it
is better to replace something instead of repairing it, the
Plan Manager may do so.

A. PAYING FoR THE RnpI,rnS.

1) "Insurance Proceeds" means any money
paid by an insurance company for a loss.

2) "Condemnation Proceeds" means any
money paid if the Vacation Property or any part of it is
"taken," meaning that it is condemned or is sold to a

Condemning Agency that has threatened to condemn it.
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The govemment 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
'oCondemnation." Anyone having the power of eminent
domain is called aooCondemning Agenqt."

3) The Vacation Owners Association will use

any available Insurance or Condemnation Proceeds to pay
for repairing or replacing the Vacation Property that is
damaged, destroyed, or condemned. The Vacation Owners
Association also may use any money set aside in a Reserve
Account to repair or replace the damaged items. The
damage may not be covered by insurance, or the available
Insurance or Condemnation Proceeds or applicable Reserve
Account may not be enough to pay the total cost of
repairing or replacing the damaged properly. If so, the
Vacation Owners Association must charge a Special
Assessment to all Owners to raise the monev.

B. LrlmlrrvOFOwNERSANDOccupANTsFoR
DAMAGES. Ifan Owneroran Owner's Guest intentionally
or negligently damages or destroys any Vacation Property
or any other part ofthe Condominium, the Master Property
or the Ko Olina Resort, that person must repay the Vacation
Owners Association for all expenses related to repairing or
replacing it. That amount will be a Personal Assessment. If
an Exchanger or his or her Guest intentionally or
negligently damages or destroys any Vacation Property or
any other part ofthe Condominium, the Master Properly or
the Ko Olina Resort, that person must repay the Vacation
Owners Association for all expenses related to repairing or
replacing it; the Owner of the Ownership Interest whose
Use Period is used by the Exchanger, however, is not
responsible to repay the Vacation Owners Association. The
Plan Manager will decide what should be repaired or
replaced as a result of any damage or destruction. The Plan
Manager's decision will be binding on any person
responsible for repayment. This Section l8.lB does not
apply to darnage or destruction that the Plan Manager
decides is the result of ordinarv wear and tear.

C. No CLAIM FoR LOSSES PAID Fon By
INSURANCE. Despite what Section l8.lB says, the
Vacation Owners Association and the Owners will have no
claim or cause of action against any Occupant for damage
or destruction to the extent the loss is covered by insufance.
To the extent that any loss, damage or destruction to the
property ofany Owner or Occupant, or anyone under the
Owner or Occupant, is covered by insurance purchased by
the Owner or Occupant, the Owner or Occupant will have
no claim or cause of action for that loss, damage or
destruction against (i) the Vacation Owners Association, the
Board, the Plan Manager, the Master Declarant, the Fee

Owner or The TWDC Companies (incuding but not limited
to DVD, DVCHMC and BVTC), (ii) any oftheirrespective
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directors, officers, employees and agents, or (iii) any other
Owner or Occupant.

18.2 ExcessPRocEEDs.

A. "Excess Proceeds" are Insurance Proceeds or
Condemnation Proceeds:

* From dissolving or terminating (winding up) the
Condominium or the Vacation Ownership Plan for any
reason;

* Remaining after paying the cost of repairs and
replacements;

* Paid on account of a Unit that is destroyed and is not
rebuilt. This could happen, for example, if the law is
changed so it cannot be rebuilt or ifa decision not to
rebuild it is made underthe Condominium Documents;
or

* Not required (i) to repair or replace any Unit or the
Association Properly, or (ii) to pay any one or more
Owners for personal injury or loss or damage to their
property (in which case the Proceeds will be distributed
with due regard to the loss or damage).

B. Any Excess Proceeds payable to the Owners ofa
Unit must be paid as follows: Each Owner having an

Ownership Interest in the Unit will be paid an amount equal
to the total amount of Excess Proceeds for that Unit
multiplied by his or her fractional or percentage Ownership
Interest in that Unit. If the Ownership Interest is subject to
a mortgage, then the share of Excess Proceeds for that
Ownership Interest will be paid to the Owner and the
Mortgage Lender. Likewise, if an Ownership Interest inthe
Unit is subject to an Agreement of Sale, then the share of
Excess Proceeds forthat Ownership Interest will be paid to
the buyer and the seller under the Agreement of Sale.

18.3 RnpnosENTATIoN ru CononMXITION MATTERS.
Each Owner gives the Vacation Owners Association a
special power of attorney to represent the Owner in any
proceedings, negotiations, settlements or agreements related
to any actual or threatened Condemnation of the
Condominium or any part of it. However, DVD will
represent itself with respect to any right or claim it may
have to Condemnation Proceeds payable for DVD's
Reserved Rights and DVD's Ownership Interests.

18.4 NoTICE To LENDERS. The Vacation Owners
Association must provide a copy of any notice of a

Condemnation proceeding to any Mortgage Lender who
files a written demand for notice with the Vacation Owners
Association. The notice must state the person's name and
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address and the Ownership Interest on which it has a
moftgage.

Ig. ADDING AND REMOVING PROPERTY

19.1 ADDTNG Coxnournruu UNrrs To Tnr PraN.
DVD may add more Condominium Units to the Vacation
Ownership Plan at any time without the consent of any
Owner or anyone else. Only DVD may add Condominium
Units to the Plan, but it has no obligation to do so and
makes no promise to do so.

19.2 DECLARATr0NorArwnxlrron.

A. Rneurnnn Coxrunr. DVD may add
Condominium Units to the Plan by recording a
"Declaration of Annexatio,n." It must contain each of the
following:

1) A legal description of each Condominium
Unit and the name of its record owner. If a Condominium
Unit is owned by anyone other than DVD, then the record
owner must either sign the Declaration of Annexation or
sign a document joining in and consenting to the
Declaration of Annexation; provided that this does not
require the joinder ofthe Fee Owner in the case of an Estate
Condominium Unit.

2) A statement submitting the Condominium
Unit to this Declaration. This Declaration must be
identified by title and recording data.

3) The number of Home Resort Vacation
Points assigned to the Condominium Unit.

4) If any of the Condominium Units will be
Active Units, a list ofthe Condominium Units that will be
Active Units.

B. Ornnn PRovIsIoNs. The Declaration of
Annexation may establish new Vacation Home Types or
new kinds of Ownership Interests for any or all
Condominium Units being added. It may also contain any
other provisions that DVD may consider appropriate. For
example, it may contain provisions relieving the record
owner or Fee Owner of any responsibility for acts of DVD
or the Vacation Owners Association, or for the operation of
the Plan. If it creates a new kind of Ownership Interest,
then the Declaration of Annexation may change the Plan
Documents with respect to that Unit. For example, DVD
could create new kinds of Ownership Interests that give the
Owners of them:

1) The first chance to reserve certain Vacation
Homes;



2\ The exclusive right to reserve certain
Vacation Homes;

3) The exclusive right or the first chance to
reserve certain Vacation Homes during certain holidays,
such as Christmas, New Years, Presidents Day, and so on,
or during times when certain events occur such as Aloha
Week;

4) Permanent reservations to use a certain
Vacation Home or kind of Vacation Home for certain time
periods; or

5) The right to receive Home Resort Vacation
Points only every other year or perhaps every third year.

C. LTMITATIoNSoNDVD'sRIGHrs. Despitewhat
Section 19.28 says, the Declaration of Annexation cannot
make a material adverse change to the rights of existing
Owners (other than DVD) to reserve or use the existing
Vacation Homes (other than any Inactive Units or Units that
DVD can remove from the Plan as described in Section
19.6A.).

19.3 Anonn CoxnounruM UNIrs ARE GovrnNrn Bv
Tnn Pr,ax uocuMENTs. The Plan Documents will govern
the Ownership, use and transferof any Condominium Unit
added to the Vacation Ownership Plan. Any added
Condominium Unit will become a Vacation Unit. Any
money encumbrances or liens on the Condominium Unit on
the date it is addedmustbe subordinatedto this Declaration
and to the lien rights given to the Vacation Owners
Association by this Declaration. This rule will apply unless

arrangements are made so that when DVD transfers the
Ownership Interests in that Condominium Unit, the
Ownership Interests are released from the encumbrances
and liens, or other reasonable arrangements are made to pay
them off or to protect the Owners from them. This does not
apply, however, to liens underthe GovemingDocuments, to
governmental assessment, and so on.

19.4 AcrrvE AND lNAcrtvc UNIrs.

A. DEsrcNATroN oF IN^A.crIvE UNITS. DVD may
include more Condominium Units in the Plan than may be
needed at any particular time. DVD alone may use any
excess Condominium Units. The excess Condominium
Units are called'olnactive Units." Each Condominium Unit
included in the Plan by DVD is an Inactive Unit unless
DVD declares that it is an Active Unit in this Declaration or
in the Declaration of Annexation that includes the
Condominium Unit in the Plan.

B. CoNvERTrNGanIxacrrynUNrrro,ANAcrrvs
Unrr. If a Unit is an Inactive Unit, then DVD may make it
into an Active Unit by recording a document, called an
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"Active Property Declaration." The Active Property
Declaration must (i) identify this Declaration by date and
recording data, (ii) identi$ the Condominium Unit that will
become an Active Unit, and (iii) expressly say thatthe Unit
will become an Active Unit. When this happens, that Unit
becomes an "Active Unit." If DVD records a First Deed
transferring an Ownership Interest in an Inactive Unit, that
Unit automatically will become an Active Unit even if DVD
has not recorded an Active Property Declaration.

19.5 Sunurrrnvc Tun RDnrarnorn INTEREST To Tnn
PraN. Estate Condominium Units include an interest inthe
land of the Condominium, called an "estate for years,"
rather than a fee simple interest in the land. The estate for
years will expire on January 31,2062 unless it is extended
or terminates early. The Fee Owner owns the "Remainder
Interesf in the land. DVD has the right to submit to this
Declaration and to the Plan the Remainder Interest for any
or all Estate Condominium Units or to cause the Fee Owner
to do so. Only DVD has this right, but it has no obligation
to exercise this right, and it makes no promise to do so.

A. DECLARATTON oF ANNEXATTON. DVD may
submit the Remainder Interest for an Estate Condominium
Unit by recording a"Declaration of Annexatiore." It must
contain each of the following:

1) A legal description of the Condominium
Unit, including its Common Interest.

2) The name of the record owner of the
Remainder Interest. If the Remainder Interest is owned by
anyone other than DVD, then the Fee Owner must either
sign the Declaration of Annexation or sign a document
joining in and consentingto the Declaration ofAnnexation.

3) A statement submitting the Remainder
Interest for the Condominium Unit to this Declaration. This
Declaration must be identified bv title and recordins data.

B. ournn PRovrsroNs. rne oectaration of
Annexation may contain any other provisions that DVD
may consider appropriate in its sole, absolute and unfettered
discretion.

C. EFFECT oF RECORDING DECLARATION oF
ANNExATIoN. Upon recording a Declaration of
Annexation submitting the Remainder Interest for an Estate

Condominium Unit. that Unit will then become a Fee

Condominium Unit. The Fee Owner, however, will
continue to own the Remainder Interest unless the Fee

Owner deeds the Remainder Interest to the Owners of the
Ownership Interests in that Condominium Unit.

19.6 CoNDoMrNruM UNrrs Mav Bn Reuovnn Fnou
THE PLAN.
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A. DVD'sRrcnrs.

1) WncUDVDCANREMovEAUNIT. IfDVD
owns all of the Ownership Interests in a Unit, it may
remove that Unit from the Vacation Ownership Plan.

2) STEps ro Rnuovr e UnIr. To remove a

Unit, DVD must sign and record a document named
" Declaration of Remov af' that contaihs:

* A legal description of the Condominium Unit being
removed from the Plan: and

* A statement that the Condominium Unit is no longer
subject to this Declaration. This Declaration must be

identified by title and recording data.

3) EFFECT oF REM0VAL. After the
Declaration of Removal is recorded, the Condominium
Units described in it will no longer be Vacation Units nor
part of the Vacation Ownership Plan.

B. DInaIcro oR CONDEMNED UNITS.

1) Wnnx rHE Vac.{rrox Ownons
AssocrATrox Cax REMovE A UNIT. The Vacation
Owners Association, through the Board, may remove a Unit
from the Plan if that Unit is damaged or destroyed and the
Condominium Association decides not to repair or rebuild
it, or if a Unit is condemned or is to be transferred under
threat of Condemnation. The Board may remove a Unit
even if all Assessments with respect to that Unit have not
been paid. The Board may not remove a Unit from the Plan
without the written consent of DVD (unless DVD no longer
holds a mortgage on or owns any Ownership Interest).

2) SrEps ro REMovE A UNIT. To remove a
Unit, the Vacation Owners Association must record a

document named"Declaration of Removal' tbat contains:

(a) A legal description ofthe Condominium
Unit being removed;

(b) An affrdavit signed by any two offtcers
of the Vacation Owners Association or by the Plan
Manager. It must say either (i) that the Unit was destroyed
and is not being rebuilt, or (ii) that the Unit was condemned
or is being transferred under threat of Condemnation;

(c) AstatementthattheCondominiumUnit
is no longer subject to this Declaration. This Declaration
must be identified by title and recording data.

3) EFFEcT oF REMovAL. After the
Declaration of Removal is recorded:
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(a) The Condominium Unit no longer will
be a Vacation Unit nor part of the Vacation Ownership
Plan.

(b) The Owners of Ownership Interests in
that Unit still will be personally liable for all Assessments
owed by them even though the Unit is no longer part of the
Plan.

(c) The Association's Lien will remain on
the Unit and any money received fiom the sale of it, until all
Assessments (including interest, late fees, and Collection
Costs) are paid in full or are determined by the Vacation
Owners Association to be uncollectible. The Vacation
Owners Association may sign a document releasing its lien
in connection with any sale or other transfer of the Unit.

t

20. REVISING. TER]VIINATING. AND
INTERPRETING THIS DECLARATION

20.1 AMENDMENTS.

A. Owxnnso RIGHTS. This Declaration may be
"amended" (changed) from time to time if (1) the
amendment is approved by the vote of a Majority of the
Voting Interests, and (2) if DVD holds a mortgage on or
owns any Ownership Interest, DVD gives its written
consent by signing the amendment. There is an exception
to this rule: some parts ofthe Plan Documents may require
the approval of a Majority of the Total Voting Interests or
more than a Majority of the Total Voting Interests (a
o'Super-Majori4l') before taking certain actions. Such a
provision cannot be amended unless (l) the mrmber ofvotes
cast by Owners voting in favor ofthat amendment equals or
exceeds the number ofvotes required to take action under
that provision (i.e., a Majority of the Total Voting Interests
or a Super-Majority), and (2) if DVD holds a mortgage on
or owns any Ownership Interest, DVD gives its written
consent by signing the amendment. No amendment
pursuant to this Section 20.1A will take effect until it is
signed by any two offrcers of the Vacation Owners
Association and recorded.

B. Boann's RIGHTS. The Board may revise this
Declaration, the Articles, or the Bylaws without the vote of
the Owners but only when expressly permitted by this
Declaration. For an example, see Subsection 21.28. No
vote or other consent of the Vacation Owners Association,
the Owners, their Mortgage Lenders, or anyone else is
necessary despite the requirements of Section 20.1A. If
DVD holds a mortgage on or owns any Ownership Interest,
however, then the amendment will not be effective unless
DVD gives its written consent by signing the amendment.
No amendment made pursuant to this Section 20.18 will
take effect until it is signed by two officers of the Vacation
Owners Association and recorded.



C. RESTATEMENT OF PlaN DocuMENTs. No
matter what else the Plan Documents say, the Board and
DVD each have the right to restate any or all of the Plan
Documents and all amendments to it or them (which
includes, for example, all Declarations of Annexation and
so on). Either may do so without the consent of the other
and without the vote or other consent of any Owner,
Mortgage Lender, or anyone else. No restatement of this
Declaration, the Articles or the Bylaws will take effect until
it is signed by DVD or by two officers of the Vacation
Owners Association and recorded.

D. DVD'sRIGHTS.

l) Nlrune oF DVD'S RrcHTs. Without the
consent or approval ofany person (including, for example,
any Owner, the Vacation Owners Association, or anyone
having a contract to buy an Ownership Interest), DVD may
change this Declaration (which includes any Declmation of
Annexation) at any time:

(a) And for any purpose before the
recordation of any First Deed or Agreement of Sale

transferring an Ownership Interest to someone other than (i)
DVD, (ii) any of The TWDC Companies, or (iii) a
Mortgage Lender;

(b) To comply with the laws and
regulations of the State of Hawai'i or the requirements of
any goveflrment agency in Hawai'i;

(c) To comply with the laws and
regulations of any other place (for example, the State of
Maine) or the requirements of any government agency
(such as the California Department of Real Estate) in
connection with the registration of(i) the Condominium, (ii)
the Plan, or (iii) the Disney Vacation Club (if any Owner is
a Club Member);

(d) To satisff requests for changes made to
DVD by any commercial lender loaningmoneytoDVD, by
any investor in mortgages initially made in favor of DVD,
or by any title company authorized to write title insurance
policies on Hawai'i properly;

(e) In any Declaration of Annexation
adding new Vacation Home Types or creating new kinds of
Ownership Interests to the extent permitted by Section 19.2;

(0 To establish a new Vacation Home
Type as permitted by Section 5.8C;

(g) To facilitate the operation and

management of the Plan or the Club, or the sale of the
Ownership Interests, or to facilitate participation in any
Exchange Program(s); or

Copyright @ 20'10, Charles E. Pear, Jr., and Disney

212589.36

61

O) To correct any error or mistake reflected
in any Plan Documents.

2) EFFEcr. An amendment made by DVD
pursuant to this Section20.lD will take effect when it is
signed by DVD and recorded. It does not have to be signed
or approved by anyone else.

E. Mrunrnsnp AcnnnunNr. No matter what else

the Plan Documents say, DVCHMC has the rightto change
the Membership Agreement, and the Home Resort Rules
and Regulations adopted pursuant to it, at any time and in
any manner provided in them.

F. DVC Rnsonr AcRf,EMf,NT. No matter what
else the Plan Documents say, BVTC has the right to change
the Plan's DVC Resort Agreement, and the Discloswe
Document referred to in it, at any, time and in any manner
provided in the DVC Resort Agreement.

G. LrurrsoNAMENDMENTS.

l) Unless it is signed by the Owner and the
Owner's Mortgage Lender (if any), no amendment may:

(a) Take away the right of any Owner to
reserye a time period and to use a Vacation Home during
his or her Use Period in accordance with the priorities,
limitations and restrictions contained in the Plan
Documents.

(b) Change an Owner's fractional or
percentage Ownership Interest in a Unit. This rule does not
apply to changes in a Unit's undivided interest in the
Condominium Common Elements made in the exercise of
the Condominium Developer's Reservod Rights.

(c) Change the right of a Unit to a
percentage vote in the Vacation Owners Association equal
to the Common Interest appurtenant to that Unit, as

compared to the sum ofthe Common Interests of all Units.

(d) TakeawaytheriglrtofanOwnerhavrng
a Fixed Use Period to use the Vacation Home Type
identified in the Owner's First Deed during the Owner's
Fixed Use Period.

2) No amendment to any of the Plan
Documents may change the rights and privileges of DVD,
or any of DVD's Reserved Rights, unless DVD signs it.

3) At any time when the Plan is part of the
Disney Vacation Club, no amendment to any of the Plan
Documents may change the rights and privileges of
DVCHMC or BVTC unless they give their consent by
signing it.



4) Regardless of the provisions of Sections
20.14 through and including 20.1D, the Membership
Agreement and the DVC Resort Agreement may not be
amended unilaterally by the Vacation Owners Association,
the Board, or DVD, nor otherwise amended in any other
manner whatsoever except in accordance with their express

terms.

H. BINDING EFFEcr. If an amendment complies
with these provisions, it will be binding on every
Ownership Interest and everyone, including every Owner
and every Mortgage Lender, who has any interest in the
Ownership Interest.

20.2 TERMINATINGTHISDECLARATION.

A. Esrare Coxnonanvruu Uxns. This
Declaration will terminate as to any Estate Condominium
Unit upon the expiration or earlier termination of the estate

for years in the land of the Condominium appurtenant to
that Condominium Unit. In the event that the Unit's estate

for years in the land ofthe Condominium is extended, then
this Declaration shall remain in effect as to such Unit until
the expiration of such extension or any earlier termination
of the Unit's estate for years in the land of the
Condominium. If the Remainder Interest for an Estate
Condominium Unit is submitted to this Declaration
pursuant to Section 19.5, then Section 20.28, and not this
Section 20.2A, shall apply to that Unit.

B. FEECoNDoMnqruuUnrrs.ThisSection20.28
applies to any Fee Condominium Units and to any Estate
Condominium Units as to which the Remainder Interest is
submitted to his Declaration pursuant to Section 19.5. For
these Units, this Declaration will remain in effect until
midnight of J anuary 3 l, 2062. After that, it will continue in
effect for additional ten (10) year periods until an

amendment canceling it is recorded.

C. GnNeRAr. TnRMNATIoN EvnNrs. Regardless of
the provision of Sections 20.2Aand20.2B, this Declaration
will terminate if any of these things happen:

* All of the Units are removed from the declaration
pursuant to Section 19.6;

* All of the Units are destroyed and a decision is made
under the Condominium Documents not to repair,
rebuild, or restore them;

* All the Units are taken in Condemnation proceedings

or under threat ofCondemnation: or

i. The Condominium Declaration terminates.
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D. Erppcr oF TnnvrrNarloN. When this
Declaration terminates as to any Unit, (a) the Owners of
Ownership Interests in that Unit will remain personally
liable for all Assessments owed by them, and (b) the
Association's Lien will remain on each Owner's interest in
the Unit and any money received from the sale of it, until all
Assessments (including interest, Iate fees, and Collection
Costs) are paid in full and the Vacation Owners
Association's affairs are finally settled. Each present and
future Owner, and every other person who obtains any
interest in an Ownership Interest (such as a Mortgage
Lender), gives the Vacation Owners Association a special
power ofattorney to sell and transfer title to any and/or all
Units as to which this Declaration has terminated. This
power of attorney will stay in effect even after this
Declaration terminates. All money received from the sale
of any Vacation Property will be distributed as provided
above for Excess Proceeds. No proceeds will be allocable,
however, to any Unit that is an Estate Condominium Unit if
the Unit's estate for years has expired or otherwise
terminated except to the extent otherwise provided in the
deed from the Fee Owner to DVD extending the term of the
estate for years to January 31,2062.

20.3 Tnn RULE AcArNsr PuRpf,rurrlns.

A. GrnenarNnrunn,oFTHERULE. The"rule
against perpetuities" (the "RAP") is a legal rule. It limits
the amount oftime that may pass between (i) the date when
an interest in real estate is created, and (ii) the date when the
interest 'ovests" such as when the Owner of that interest
becomes entitled to possession of the propety. The RAP
creates a deadline for this to happen. This deadline is called
the"RAP deadline" in this Declaration. In legal terms, the
interest becomes oovested" in the future. For convenience,
however, we will say that the transfer "takes effect in the
future."

B. AppLyrNG THE RULE. No matter what else this
Declaration says, if any part ofthis Declaration violates the
RAP or any other limit imposed by law on the duration of
the part, then that part will be effective only until the earlier
of,

.:. the maximum period permitted by law, or

* 2l years after the death ofthe last survivor ofthe now
living descendants of Joseph and Rose Kennedy of
Massachusetts and George H. W. Bush of Texas.

20.4 EFFEcT oF Ir{vALID PRovrsroNs. The provisions of
this Declaration are o'severqble." 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 be
binding on everyone.
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20.5 Errncr oF FAILURE To ENFoRcn. A violation of
any part of the Plan Documents by one person does not
excuse that person or anyone else from his or her duty to
obey that and all other parts of the Plan Documents. Any
failure to enforce any provision of the Plan Documents does

not limit or take away the right to enforce that provision
later. This will be tme no matter how many times a

violation is overlooked or ignored.

20.6 InrenpRETING THIS DECLARATION. To maKe this
Declaration easier to read and understand, many Sections
include an introduction. We have also included captions, a

table of contents and an index of defined terms to help you
find particular parts of this Declaration. But it is important
to realize that the captions, introductions, table ofcontents
and index have been included as a matter of convenience
and for reference. They do not defme, limit or describe the
scope or intent of the provisions of this Declaration. You
must read with care each and every part ofthis Declaration,
not just the captions, introductions, table of contents or
index of defined terms.

Where this Declaration or the other Plan Documents say

things like "for example", it means that there may be other
examples besides the examples given. Likewise, when the
Plan Documents use language such as 'oamong other
things," "including," and similar terms and phrases, the
effect ofthose Sections is not limited to the examples given
unless it clearly says so.

20.7 PRoNouNs. Pronouns (for example, oohis" or "het'')
used in the Plan Documents include the male, female, and
neuter genders and include the singular and plural numbers,
as the case may be.

2I. MISCELLANEOUS PROVISIONS AND
GLOSSARY OF LEGAL TERMS

21.1 TRANSFER oF DVD,S RIGHTS.

A. If DVD signs and records a document that
expressly transfers some or all of its rights or duties as DVD
under the Plan Documents to someone else, then that person

will become *DVD" to the extent of the rights and duties
hansferred. The transferee can likewise transfer the rights it
has. After a transfer (i) the transferee has and may use the
rights transferred to it, and (ii) the transferor is
automatically relieved of any and all liability arising after
the transfer takes effect with respect to the rights and duties
transferred; and (iii) the transferee will not be liable for any
violation of the Plan Documents or other acts of the
transferor or any prior transferor(s).

B. DVD may transfer its rights as collateral for a
loan. If so, the lender will not have the rights or duties of
*DVD" until (D it forecloses the loan, (ii) it holds the rights

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

212589.36

63

of DVD outright, and (iii) it notifies the Vacation Owners
Association that this has happened and provides a copy of
the legal documents by which it holds the rights of DVD.
Under Section2l.lA, DVD may also transfer its rights and
duties to a lender in place offoreclosure.

C. A transfer of all rights of DVD will
automatically transfer DVD's easements under this
Declaration. even if the transfer document does not sav so.

21.2 REPI,ACINGTHE VACATION OwNERsAssocIATIoN.
The Vacation Owners Association is a Florida not-for-profit
corporation. The Vacation Owners Association is intended
to continue as a corporation forthe life ofthe Plan. But the
State ofFlorida can terminate or "dissolve" a corporation in
certain circumstances such as if the officers fail to file
yearly reports required by law. Ifthe corporation is ever
dissolved, whether on purpose or not, then any officers or
directors of the Vacation Owners Association may revive
the corporation. If that does not work, then the directors
must:

A. Create a new corporation to become the
"Vacation Owners Association:" and

B. Amend this Declaration (which they may do
without any vote or other consent of the Owners or anyone
else) for the sole purpose of identi$ing the new corporation
as the " Vacation Owners As s ociation."

21.3 NorrcEs. Except as otherwise expresslyprovidedby
law or in this Declaration, the Articles or the Bylaws, all
notices must be given as follows:

A. Norrcr ro OwNERs. Notice to an Owrler may
be given delivering it in person or by mail, fax, or
messenger service. The notice must be mailed or delivered
to his orher address as it is shown on the Membership List.
If more than one person is the "Owner" of an Ownership
Interest, notice to all Owners of that Ownership Interest
may be given by providing notice to any one of them.

B. Norrcn ro rHE VACATION Owxnns
AssocIATIoN. Notice to the Vacation Owners Association
must be given only to the registered agent of the Vacation
Owners Association or, if there is no registered agent, then
to the president, vice-president, secretary, or any director.
The notice may be given personally or by mail, fax, or
messenger service. The notice must be mailed or delivered
to them at their addresses as shown on the Membership List
or to any other address that they designate by notice to
DVD and to all Owners and Mortgage Lenders.

C. NorrcEs PunsuaNr ro rHE Pnornnrv
MaNacn*rBNT AGREEMENT, MEMBERSHTP AGREEMENT
oR DVC RESoRT Acnnrurnr. Notice to the Plan



Manager, the DVC Operator or BVTC must be mailed or
delivered to them in the manner stated in the Property
Management Agreement, the Membership Agreement or the
DVC Resort Agreement, respectively, or to any other
address that they designate by notice to the Vacation
Owners Association from time to time

D. NoucnroDVD. NoticetoDVDmustbegiven
to the president of DVD. The notice may be given
personally or by mail, fax, or messenger service. The notice
must be mailed or delivered to the president of DVD at the
address shown on the Membership List, or to any other
address that DVD designates by notice to the Vacation
Owners Association from time to time.

E. NoTICE To A LENDER. Notice to a Mortgage
Lender or to an insurer or guarantor of a mortgage may be
given delivering it in person or by mail, fax, or messenger

service. The notice must be mailed or delivered to its
address as it is shown on the Membership List, or to any
other address that it designates by notice to the Board.

F. NATURE oF NorIcE. All notices must be in
witing.

1) A notice from the Vacation Owners
Association to an Owner is effective when it is mailed, so

long as the postage is paid and it is addressed to the
Owner's address shown in the Vacation Owners
Association's current Membership List.

2) A notice to anyone else will be effective on
the earliest of the following:

(a) When it is received.

(b) Five (5) days after it is deposited in the
US mail, as evidenced by the postmark, so long as the
notice is mailed with the correct address and with fnst class
postage affixed.

(c) On the date shown on the return receipt
if the notice is sent by registered or certified mail, return
receipt requested and the receipt is signed by or on behalfof
the person to whom the notice is addressed.

(d) If the notice is faxed, except as

otherwise required by law, upon electronic confirmation of
delivery by the fax machine at the fax phone number shown
on the Vacation Owners Association's records.

3) Except as otherwise required by law, and
regardless of what Section 21.3F.2) says, notices of
addresses and changes ofaddresses will be deemed given
only when they are actually received.
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4\ The addresses for purposes ofthis Section
21.3 may be changed by giving written notice of the
change. Unless written notice of an address change is
received, the last address will remain effective for all
purposes.

G. CrnncestoNoucrRreurREMrNrs. Despite
what Section 20.1,{ says, the Board may amend this
Declaration to change the notice requirements of this
Section 21.3 to comply with any law that governs giving
notices and that applies to the Plan or to the Vacation
Owners Association.

21.4 DVD CoNSENT. Ifthis Declaration or any other Plan
Document requires the consent or approval of DVD, then
DVD can give or not give its consent or approval, and

impose conditions to giving its consent or approval, in
DVD's sole, absolute and unfettered discretion and whether
or not it is reasonable to do so.

21.5 SpECIAT. Pownn oF ArroRNEy. Whenever this
Declaration or the Bylaws provide that an Owner or other
person gives a oopower of attorney" or appoints someone as

"attorney-in-fact," the following des apply:

A. The power ofattorney appointment is permanent.

In legal terms, it is coupled with an interest, it is
irr ev o c ab I e, it is a dur ab I e power of attorney, and it will not
be affected by the disability of the person who gives it.

B. It includes 'full power of substitution." This
means that the person given the power of attorney can let
someone else act in his orherplace as a substitute attorney-
in-fact.

C. Each Owner (or other person) gives the power of
attorney whether or not it expressly says so in the deed,

mortgage or other document by which he or she obtained
any Ownership Interest or any other interest in the Vacation
Ownership Plan or the Vacation Property.

D. lt is a"special power of attorney." This means

that the attomey-in-fact has the power to do only the things
stated or intended by the Plan Documents; this includes,
however, the power to do anything else necessary or
convenient to accomplish the stated or intended goal.
Ambiguities must be resolved in favor of giving, not
denying, the attomey-in-fact the power to act.

E. If asked by the attomey-in-fact, the person who
is giving the special power of attorney must promptly
deliver a signed and notarized special power ofaftorney in
the form requested by the attorney-in-fact.

21.6 GLOSSARYoFLEGALTERMS.



A. "AGREEMENT oF SALE" means a recorded
contract that binds the seller to sell and the buyer to buy an

Ownership Interest and under which the seller keeps the
title to the Ownership Interest as collateral for payment of
the sales price. The buyer, however, is considered the
Owner of the Ownership Interest and can use the Home
Resort Vacation Points assigned to it to reserve the use of a
Vacation Home so long as the buyer makes all payments

and keeps his orher promises underthe Agreement of Sale.

B. "ATTACHUnNT'refers to'the act or process of
seizing property under a court order.

C. *DEED'means any document (except a recorded
Agreement of Sale) used to transfer Ownership of an

Ownership Interest.

D. "EAsEMENT'refers to any right to use property
possessed by someone else.

E. gExcuMBER" refers to putting a legal claim or
"encumbrance" on property.

F. "ENcUMBRANcE" means a right or interest in
property held by someone other than the owner of that
propeny.

G. "INCUR'means to pay orto become obligatedto
pay, or both.

H. 'oJolNT ANU Snvnnar LIABILITY" means that
two or more people are each fully responsible to keep a
promise or pay a sum of money. This means that each

person may be required to pay the whole amount due, not
just part ofit or his or her share ofit.

I. (LIEN" is a legal term. In general, it refers to a
claim against propefty. For example, a mortgage on an

Ownership Interest is a claim on the Ownership Interest as

collateral for the payment of money.

J. (MonrcAcn'when used as a noun means a

recorded mortgage or deed of trust by which an Ownet's
Ownership Interest becomes collateral for the repayment of
a loan. Usually, if the loan isn't repaid, the Ownership
Interest may be sold and the money will be used to repay

the loan. When used as a verb, o'mortgage" refers to making
an Ownership Interest subject to a mortgage or deed of
trust.

K. 6PERsoNtt means any natural person or any

corporation, partnership, limited parbrership, limited
liability partnership, joint venture, trust, limited liability
company, or other legal entity. Terms like "somebody,"
oonobody," o'someongr" "anyoner" and so on refer to a
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"person" and, depending on the context, may refer to a
person who is an "Owner."

L. sREcoRDt'T 
"REC0RDED''' 

ttREcoRDrNGt, and
similar terms mean recorded in the Land Court; provided
that the Hawai'i Land Court Act, Chapter 501, H.R.S.,
requires that deeds, assignments of leases, agreements of
sale, mortgages, notices of liens, and certain other
documents be recorded in the Bureau of Conveyances. In
such cases, t'record," 

"recordedr" and'tecording" will mean

and refer to recording in the Bureau ofConveyances. In
addition, Hawai'i law may be changed to permit the
withdrawal of the Condominium from the operation ofthe
Hawai'i Land Court Act. If this occurs, then "record,"
"recorded," "recording" and similar terms will mean and
refer to recording in the Bureau ofConveyances.

l) 'LaxD CouRT" means the Office of the
Assistant Registrar of the Land Court of the State of
Hawai'i.

2) "BunEAU oF CoxvnyaNCES" means the
Bureau of Conveyances ofthe State of Hawai'i.

M. *RuLEs' means the Rules Relating,to Time
Sharing, Section 16-106, Hawai'i administrative rules, and
any other rules adopted under the Act.

N. "SUBoRDTNATE To" means subject to govemed
by. For example, if a mortgage is oosubordinate to" the
declaration then the mortgage will be governed by and will
not affect the declaration. If something in the mortgage
does not agree with the declaration, then the declmation will
control and must be obeved.

O. 'STENANTS IN CoMMoN" refers to the
relationship between Co-Owners ofproperty. Whenthe co-
owners are tenants in common, then each person owns a
share, called an undivided interest, of the property. An
owner may mortgage or sell his or her share separately frorn
the other co-owners. The owner may also leave it to
someone else in his or her will.

P. ttTRANsFERt means any way one person may
receive an Ownership Interest from another, including for
example a voluntary sale, an involuntary sale (such as a
foreclosure sale), a recorded lease, an inheritance or a gift.

a. "UNDwIDED lNtrnEst'refers tothe ownership
of property by two or more persons as tenants in common.
Each person owns a share in the property. For example, if
two people own a Condominium Unit, each person would
own a one-half undivided interest. If four people own it,
each would own a one-fourth ownership share, also called a
one-fourth undivided interest.



DVD signed this Declaration on
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DISNEY VACATION DE
a Florida

By:
Name:
Its:

STATE OF

COUNTY OF

onthis 2D dayof , 2,0 19, before me personally appeared James M. Lewis, hesident, Disney;;r!;il;';ffi a diJ;;ild ;';'h';'il#i."i
the foregoing instrument as the fiee act and deed of such person, and if applicable in the sapaoity shown, hiving been d'ly
authorized to ex€cute sueh instrument in such capacity.

)

) ss:

)

-.S,$Hk? -q"r ffi : biff 'l, rnn*

''{&&ki"ffiffi?'?dfl'
"'rrffif$lF- SqtddnrutgftflsbrCllfryAts
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EXHIBIT A

Property Description

FIRST:

Those certain one hundred ninety-nine ( I 99) Condominiurn Units listed in $phpdule ! , attached hereto and hereby incorporated

herein by this reierence (each a "Unit" and csllectively; the "Units'), oflhe condominlum propertry regime known as the
.,Aulani, Dr ney Vacation C/a6@ Villas, Ko Olina, Hawai'i Condominium" (herein called the "Condominium"), as establishod

by that ce.rtain Declaration of Condominium Properly Regime for Aulani, Disney Vaeation CIub@ Villas, Ko Olina, Hawai'i

Condominium dated April20, 2010, and recorded in the Office of the.Assistant Registrar of the Land Court of the State of
Hawai'i as Document No. , (herein with all amendments called the "Condominium Declarstioq") and as

shown on the plans of the Condominium filed as aforesaid as Condominium Map No.-, (herein with all amendments called

the "Condominium Map") to which reference is hereby made;

SECOND:

For each such Unit, an undivided perc€ntage intergst, as listed in Scbedule l. in and lo the Csmmon Elements of the

Cdndominiun, excluding the land, or sush othor fractional or perceutage interest as hsrea&sr established for the Unit by any

amendment of the Condbminium Declaration, as tenant in gommon with the other owners of Condominium Units in the

Condominium; and

IHIRD:

For each sush Unit, the same undivided percentage or fractionaf interest in and to an estats for year interest in the land of the

Condominium, whicb €state fopy€ars is for a term to expire at midnight on January 31,2A62, and which estate for year was

established by (i) that oertain Limited Warran_ Deed With Aoknowledgment (Estate for Years), recorded October 5, 2007, as

Land Court Dscumenl No. 366487?, and (ii) ihat certain Llrnited Wananfy Deed Wittr Acknowledgment (Estate for Yoars),

recorded April 22, 2010; as Land Court Document No. 3957506 (terbin sallod the "MeglgI-&gd"). The land bf the

Condominiuro is desoribed in the Condominium Dectaration and that desoription, as it may be amended from time to time, is

hireby incorporated herein by this reference.

TO€ETHER WITI{, AS TO FIRST, SECOND AND THIRD, appurtenant €asements described in (i) the Ko Olina

Docurnents, (ii) ttra Master Eeed, (iii) ttre Master Declaration, (iv) the Master Easement, (v) the Hotel Documents (to the extent

provided in the Master Easement), and (vi) the Condominium Documents, all as rnore particularly described below.

Being a portion of the premises described in Transfer Certificate of Title Numbers 879,925 and 879,927 '

SUBJECT, TIOWEVE& TO:

t, All of the encumbrances described in Exhibit A to theCondominium Declaration, each of which is incorporated herein by

this ref,erence, and all other encumbrances ofrecord, the lien ofany real property taxes not yet due and payable and title to all

mineral and metallic mines reserved to the State of Hawai'i.

Z, The easemen6, encumbrances, restrictions, cov€nants, agreements, obligations, conditions, exceptions, reservations, and

other provisions set forth in (i) the Ko Olina Docurnents, (ii) the Master Deed (iii) the Master Declaration, (iv) the Master

Cotenancy Agreement, (v) the Master Easement, (vi) to the extent provided in the Master Easernent, the Hotel Documents, and

(vi) the Condominiurn Documents, all as more particularly described as follows:

A. The "Ko Otina Documents," consisting ofthe following documents and all ehanges and additions made to any ofthem

from time to time: (i) the Amended and Restated Declaration of Covenants for Ko Olina Community Assooiation dated March

13,2006, recorded May | 0, 2006 as Doc. Nos, 3426805 through 3426807, and any changes and additions properly made to it
from time to time (the "Ko Olina Declaration"); (ii) the Afticles of Incorporation of the Ko Olina Community Association, Inc.
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on fite with the Departrnent of Commerce and Consumer Affairs of the State of gawai'i;(iii) the Bylaws of the Ko Olina
Community Association, Inc.; (iv) the Articles of Incorporation of the Ko Olina Resort Operators Association, Inc, on file.with
the Department of Commerce and Consurner Affairs of the State of Hawai' i; (v) the Bylaws of the Ko Olina Resort Operators
Association, Inc.; and (vi) any documents adopted pursuant to the Ko Olina Declaration, including but not limited to the i,Design

Guidglines" and the "Use Restrictions and Rules" referred to in the Ko Olina Declaration,

B. The "Master Deedr" consisting of that certain deed made by ABC, Inc., a New York corporation, in favor of Disney
Vacation Development, Inc., a Florida corporation, dated April 12,201A, and recorded on April 22,2010 as Land Court
Document No.3957506, which deed provides in part that ABC, Inc. reseryes a possibitity of rovarter in the Units and Common
Elements of the Condominium upon expiration of the estate for years,

C. Theq'MasterDoelara,tionr"consistingofthatcertainDeclarationofCovenants,Conditions,EasementsandRestrictions
for Auf ani, A Disney Resort & Spa, Ko Olina, Hawai'i dated April 12, 2018, and recorded as Land Court Dscument No.
3957 567 , all rules and policies adopted pursuant to it, and any changes and additions made to irny of them from time to time.

D. The "Master Cotenancy Agreement," consisting of that certain Master Cotenancy Agreement Dectaration of
Covenants, Conditions and'Restrictions, dated April 12,2010, and recorded as Land Court DocumentNo.3957568 and all
changes and additisns made to it from time to tirne,

E. The "Master Easemen6" consisting of that certain Master Grant of Easenent for Aulani, Disney Vacation Ctub@
Vif las, Ko Olina, Hawai'idated April l2,20l0,and reoorded es Land CourtDscumentNo, , and all changes and
additions rnade to it from time to time.

F. The "Hotel Documents," consisting of the following documents and all changes and additions made to any of them
from time to time: (i) th Declaration of Condominium Property Regime for Aulani, A Disney Resort & Spa, Ko Otina, Hawai'i
Condominium, dated April20,20l0, reeorded as Land Court DocumentNo._; (ii) the Articles of Incorporation of
the Ali'i Nui Hotel Condominium Association, IRc., on file with the Florida Secretary of State; (iii) the Bylaws ofthe Ali'iNui
Hotel Condominium Association, Inc. , dated April 12, 2010, recorded as Land Court Docunent No. -; (iv) the
rules and regulations adopted by or on behalf the Ali'i Nui Hotel Condominium Association, Inc.; (v) effinffiil-Vfap No.

-;and(vi)theAulani,Disney'VacationClub@Villas,Koolina,Hawai.iCondominiurnDeclarationofMergerof

Condominium Phases dated April J2, 2010, recorded as Land Court Document No. 3957569.

G. The"CondominlumDocuments,"consistingofthefollowingdocumentsandallchangesandadditionsmadetoanyof
them frorir time to time: (i) the Condominium Declaration; (ii) tlre Articles of Incorporafion ofthe.A,li'i Nui Villas Condorninium
Association, Inc., on file with the Florida Sec'.ei6ry of Sate; (iii) tfre Bylaws of the Ali'i Nui Villas Condominium Association,
Inc., recorded in the Office of the Assistant Regisfrax of the Land Coun of the S,tate of Hawai'i as Document No. 

-; 

(iv)
the rules and regulations adopted by or on behatf the Ali'i Nui Villas Condominium Association, Ine; (v) the Gilominium
Map; and (vi) the Aulani, Disryey Vaeation CIub@ Villas, Ko Olina, Ilawai'i Condominium Declaration of Merger of
Condominium Phases dated April 12,2010, recorded as Land Court Dsoument No. 3957569.

END OF EXHIBIT A

Copyrlghl Q 2010, Charl€s E. Pear, Jr., and Disney
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Sehedufe t to Exhibit A

4

domlnium Unif Nuniber

IA

4A

6A

Pereentage Intere* ln
Oommon Elensnb ot

Condomlnlum Unlt

l{umber of }loine Rerort
Vacatlon Polnb Artlgne{f

to Condominlrrn Unlt

Number of Vacation

lfomec fR condofiilfilum
Unlt

Vacatlon flome Room Numben and VacaUon

Home Type

0.260828V0

-
0:?9089%

0.260828Y0

46,503 1
t 101 (Stan9ard Grand Vi[a)

46,503 1 289 (Standard Grand Mila)

40,503 I 389 (Standard Grand Mllal

IqA

ItA

124

r3+

t4A

0.2608290/0

0.260828%

0,260828%

0.290.828%

0.260828Y0

-
0;260828Y0

46,503 I 589 (Ocean Grand Viila)

4€,5ffi 1 601 (Ocean Grand Villa)

46,503 1 689 (Ocean Grand Vitla)

46,503 I 701 {Ocean Grand Vilta)

46,503 1
I

,
789 (Ocean Grand Viila)

l54 46,503 1 €01 (0cean Grand Vitta)

t64

t7A

t8A

I94

20A

2tA_

z2A

3A

5A.

7A

0.260828Y0 46,503 I 889 {Ocean Grand Vitta)

8.2608280/o 46,503 ,|
99!lpc4an Grand Wila)

0.260839%

0.2608280/0

0.260828%

46,503 I 989 (Ocean Grand Vitla)

46,503 1 1001 (Ocean Grand Viila)

46,503 a
I 1089 (Ocean Grand Vitta)

9.269928%

0.260828%

4.2608280L

0.26Q8280/o-

0.260828%

46,503 I 1101 (Ocean Grand Vitla)

46,503 I 1189 (Ocean Grand Vitla)

40,503 1 201 (Ocean Grand Vitta)

46,503 I 301 (Ocean Grand Viila)

46,503 I 401 (Ocean Grand Vitla)
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Schedule 1 to Exhibit A

I
I

domfnfum Unit lfumber

8A

9A

IB

3B

3C

5B

Percenhge fnterest In

Common Elernentg of
Condomlnlum Unit

-r--r
0,26A828'/"

0.2608280/o

t{umber of Home Resort
Vacation PoinE Adslgned

to Condsmlnfum Unit

Number of VaEatlon
tjom$ fn Gondomlnlurn

Unlt
Vacation tlome Room Numbers and Vacation

Home,Type

46,503 I
I 489 (Ocgan Grand Vi[a)

. 46,503 1 501 (Ocean Grand Mtla)

0.2751810/0 48,206 I 102, 104/106 tPdot 2BR)

0.275181%

0.u51g1qh

4.275181Y0

0.2751810/0

49,206 z 242,2W206 (Poot2BR)

49,206 z 298,n\mz(Pod2BR)

'48,2g6

2
!02,q04806 {Poot 2BR)

.78

7C

9B

r5c

l78

172

l98

r9c

48,206 z . 402,4041406 (Poot 2BR)

0.2751810/0

0.275181Y0

49,206 t 408,41A1412 (Poot 2BR)

49,u06 2 502, 504/506 (Poot ZBR)

4.2751'81Y0 48,206 2 808, 810/812 (Ocean 2BR)

4.275!181010 49,206 2 902,904/900 (@ean 2BR)

0.2751910/0
..r--

4.276181Y0

48,206 2 908, 910/912 (Ocean ZtsR)

49,206 2 1002, 10041 1006 (Ocean 2BR)

0.275181Y0 49,206 z 100€, 1010/1012 (Obean 2BR)

2tB

2tc

23A

238

25A

0.2751810/0 49,206 z 1 1 02, 1 1041 1 106 (Ocean 2BRl

4.275181%..---_

0.275181%

48,206 ,
1 108, 1 1 10/1 1 12 (Ocean 2BR)

49,206 z 1202. 12041 1206 {Ocean 2BRl

0,:2751810/0 49,206 z 1208, 121011212 (Ocean 2BRl

9.2751810'10 49,206 z 1 402, 1 404t 1 406 (Oeean 2BR)
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ntlomlnlurn Unlt

2sB

27A

2EA

Percentage firterect In

Comnton Etenpn8 of
Condomlnlum Unlt

5
Number of Home Risort

Vacatlon PolhF Atelgned
to Oondomlniurn Unft

l{umber of Vacaflon
flomer In Cemdomli$um

Urit
Vrcatlon llome Roqm t{umbers and Vacrtion

Hofie Type

0.275181Y0 48,20r0 2 ftAB MlNrAlg l(\aaa 4a.e\

0,2751810/o 49,2A6 2

\,

1508. 1510/1512 (ooaan zep\

4,275181% 49,206 2 I 577 t 1 57 g.1 581 {'tchna rPer

288 0,275181Y0 49,206 2 157 1 I 1573, 1 57S (tstand 2BR)

29A

30A

30.B

t58

0,275181% 49,296 2 1008, 1610/t6i2 (ftean ZBR)

8.2V9+810/o 49,206 ? 1077/1679 (lstand 2BRl fAR,l lt.taooir rDDr

0,2781810/' 48,206 4 1671116rc, $V5 (tsland 2BR)

4,275181a/o 49,206 2 802, 804/806 (Ocean ZBR;

3D. 0,275181% 49,2A6 2 2Ag, 208 1207 {lslanrt ?BRI

4.278,1810/0 48,206 2
3iE

7D

2Ag, 21 1 12't3 (tstand ZBR)

0.275181Y0 49,208 z 403. 408tt\7 lhlanrl ?RP,l

tr
l0G

r0H

t0l

'4F_ 
.

4F

4G

0.275181% | 48,206 2 4A9, 4111413 (lsland ZBR)

0.275181'/o 49,206 z ya6U! 586 (Poot2BR)

0.275181% 49,206 t 576/578, 580 (Poot 2BR)

4.2751810/0 48,206 z W2, S74 (Poot2BR)

0,2751810/0 48,206 z 28U284.286 (PoottRPl

0.2761810/0 48,2Q6 2 2761278.280 (Pool 2RRl

0.2751810/0 49,206 z
ry!!72,274(pootZBR)

6F 0.275181Ys 48,206 L
Wy,386 (poot2BR)
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lomlnlum Unlt llumber

Percenhge fnteregt in
Comnon Efemen$ of

Condomlnfum Unit

NumberofHome Resd*
Vacatlon Polnb Arrigned

ts Condomlnlum Unft

l.lumterof Vrea{on
flomet in Gondornlnlurn

Untt
Vacadon flome Rqom llurnbers and Vacrfion

llome Type

6G Q,2751810/0 49,206 2 376/378, 380 (poot 2BR)

6FI

8G

8H

0,2751810/0 49,206 2 3701372,374 (pootzBR)

Q.2751810/o 48,200 2 4821 484, 486 (Priot 2BR)

0.275181Y0 48,206 2 4761478.480 {Pool 2BPl

8I Q.275181rto 49,206 2 4701472.474 /Paril etrRr

ilB

uc

rlP

IIE

r2G

t2H

4,2761:910/0 48,246 2 602.6M/606 fOcaen ?RQl

8.2751810/o 48,206 2 608, 610i612 (Ocean 2BR)

0.2751810/o 48,206 I 603, 6051607 {lsland 2BR)

0.275181e/a 49,206 2 609. 61j/6tg flslanrt 2RRl

4,278181V0 49,206 2 68?684,€86 (Ocean 2BR)

4.275181% 48,206 2 619678, q80 (Ooean 3BR)

tzl 0.275181Y0 48,206 2 67 A!67 ?: 674 (Ocean ZBR)

0,278181Y0 48,200t3B , 702,W!6 (Ocean 2BR)

t4G

l4H

0.2751810/0 49,206 2 78A784.786 (Ocean gBRl

0.2751810/a 49,206 2 776[n8,780 (Ocean 2BR)

t4l 0,275181Y0 49,206 L 77An72,774 (Ocean 2BR)

r5l

r5E

0.2751810/a 49,206 2 803, 805/807 {Ocean ?BFll

0,275181Y0 49,206 o
L 808, 811/813 (Ocean ZBR)

r6c 0.275181% 49,206 L 882884, 886 (Ocean 2BR)
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Sch€dufe I to,Exhibit A

3t 4
5Percentage fnlerest In

Common Elements of
Condomlnlum Unft

Number of Flome Resod
VaEatlon polnts At slgn€d

to Condomlnlum Unft
ndomlnlum Unit l,lumber

l6H

t6I

t7D 
l

II7E I-t
It8c I

-----J

I

t8H I

ilumber of Vaca0on
lfoneEh eondominlum

Un'lt
Vacation tlome Room ilumbsrc and Vacstion

Home Type

0,275181Y0 49,206 z 8761878, 880 (Ocean 2BR)

0,275181V0 49,206 2 8701872, BZ4 (Ocean 2BR)

0,275181T0 49,206 2 903, 909/902 (0&an 2BR)

4.2751810/o 49,206 2 909, 911/913 (0cean 2BRr

a,2751g1alo 49,206 2 98AgU, g80 (Ocean 2BR)

4.2751810/o 49,2A6 2 976/978, 980 (ftean 2BR)

0.2751810/0 48,2A6
z. 970197 2, 974 (Ocean 2BRr

'ir
I9D 0,275181T0 49,206 2 1003, 1005/1002 {Ocean 2BR}

t9E

g
20H

z0t

2tD

0,2761810/0 49,206 I 1009, 101 1/1013 (Ocean ZBRI

4,275181s/a 49,2A6 2 108U10U, 1086 (0cean 2BR)

0.2751910/0 49,206 2 107611078, 1080 (Ocean 2BR)

0,275181Yo 49,2a6 z 187 011Q72, 1 074 {Ocean 2BR}

0.275181V0 49,206
2 1 103, 11}5tl 107 (Ocean 2BRl

0.275181% 48,206 2
2tE

1109,1111t11 13 (Ocean 2tsR)

22G

2ZH

0.2751910/0 48,206 z 118U11U, 1 186 (Ocean 2BR)

0.275181Y0 49,206 2
1 1V6l 1 17 B, 1 1gO (Ocean zBR)

22r

23C

23D

4.275181ya 49,206
2 1 1'70t1172, 1 174 (Ocean 2BRl

0.275181% 48,206 z 1203, 12051 1207 (Ocean 2BRt

0,2751810/0 49,206 z 1209, 121 1 | 1213 (ecean 2BR)
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fomlnium Unit Number

-

24F

24G

Percentage Interest In
Common Efemenh of

Condomlnlqm Unit

0.2751810/0

Number of Home Retoil
Vqcatlon Poln$ &Blgnod

to Condomlnfum Unlt

Number ofVasrffon
florRet In Oondoriritrlurn

Unlt
Vacatlon floms Room Humben rnd Vacafion

Home Type

48,206 z 128AnW. 1286 {Ocean 2BRl

0.275181Y0 49,206 2 127 61 127 8. 1 280 (Occqn ?RPl

24H

25C

21p

26F

26G

4.275181o/o 48,206 2 1 27 0 | 1 27 2. 1 27 4 ( 6cean 2BRr

4.2751810/, 48,206 2 1403, 1405/1407 {Ocean eBRl

9.275181%

0,276181%

48,206 2 MAg, U1111413 (Ooean 2BR)

48,206 2 U8A1 484, 1 496.(ftean 2B:R)

0.2751910/0 48,206 2 14761147 8, 1480 (Ooean 2BR)

26H

?78

28F

219

298

30f

309

lc

0.275181V0 49,206 2 M7.A n 47 2, 1474 (Ocean 2BR)

0.275181% 49,206 2 1509, 1511/1513 (Ocean ?BR)

0.2751810/a

0.2751813/s

48,206 2 1570/1578, 1580 (ftean ZBR)

49.?06 2 $74n572. 1574 (Ocean 2BRl

0;2751810/0

0.275181Y0

49,206 2 1609, 1011/1613 (Oooan 2BR)

48,206 2 1676/1678, 1680 fOcean 2BRl

0.27518y

0.413A24Y0

48,206 2 167 U 1 67 2, 1 674 (Ocean 2tsR)

72,309 3 108 (Pool). 1101112 trlooll 111t,t11 /rcronrn

5C.

9C

l3c

r0B

0.413A240/0 72,309 rt 308 (Pool), 3101312(Pool). 311/311 /tctanr{l

4,413024% 72,309 J 508 (Pool), 5101512 (Pool). 511/513 rtctanrn

0,4130240/3 72,309 .t
708, 7 fi f7 12 (Ocean 2BR), 71 1i213 (tstand

2BR)

0.416987Y0 72,309 J 581, 583/585, 587 (tsland 2BR)



t' {. ,''

Schedute 1 to Exhibit A

tdomlnium Untt

--r l28

c
Percentage Interest ln
Commsn Efementg of

Condomlnfum Unft

ilumber of Home Regort
Vacation Polnts Arsllned

to Condomlnfum Unft

f{umber of Vaca0on
llomes h Condomlnlum

Unlt
Vacatlon tlome Room l{umbers and Vacation

llome Type

0.416987% 72,309 .) 681. 683/685 687 flebnrt eaDr

I4B

r68

t8B

0.4169870/0 72,309 3 7 81, 7 8317 85, 787 (tstand 2BR)

0.4169870/o 723A9 3 881. 883/885 887llslanrt eaot

0,416987Yq 723a9 J

r;'

981, 983/935. 987 (lslnnrf.enpt

0.410987% 72,309 3
ID

4B

1O.3. 105i107 'l0O/lclqnl tDor

0.410987% 72,309 .t 281, 2831285, 287 fl stand 2BRl

5D

6B

g
9D

r3D

0.416987% 7a309
303, 305/3q7, 309 (tstand 2BR)

0.416987/0 72,309
381 383/38.6 .?fl7 /lclonrl etrErr

0,416987Vo 72,309 J 481. 48V485. 487 (lslanel tnp\

0.416987Y0 72,309
503. 505/507 509 /lslenrl eRtrt

0;416987% 72,309 o 7 03, 7 05n 07 . 709 llstanrl 2Rpl

208 4.418987Y0 723A9 ?
1081 (lstand ZBR), 10BA/1099, t0BZ (Ocean

aR)

228

24A

26A

'0,416987%
72,3Q9 .)

1181 (lsland 2BR), 1gB3lliBS, 1ig7 (Ocean

2BR)

0.41€it987%o 72,309

-

1 281 (lsland ZgRl, 12g1l12gi, 12Bt (Ocean

28R)

-

0.416987V0 72,309 J
1481 (lsland ZBRI,14ggl1485, i4B7 (Ocean

28R)

2D

4D

l0D

0.410648f/o 72,309 3 160, 164, 166t168 {lstand 2BR)

0.41054870 723A9 3 260, 2M, 266t268 (lstand ZBR)

0.410548% 72,309
560,56?564, 566/568 {tstgnd 2BR)

6D 0,419548% 72,309
360,362364, 366/368 (tstand ZBR)
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5

domlnlum Unit Number

Percentage fnterest ln
Common Elenients of

Corldomlnlum Unft

Number of Home Resoft
Vication Pshtr Acrf$ied

to cdndomfnium unlt

f{umber ofVrcafion
tfofircb lh C€nddmlnfum

Uftlt
Vacation tlome Room Numbers and Vacation

Home Type

0,4105a+8olo 72,309 3 46!, 40?464, 466/469 {tstand ZBR)

t0J 0,410548V0 72,309 J 550, 552554, 566/568 (tstglrd 2BR)

139

t21,.

r4q.

t4I 
,

r6D.

r6J

0.410548q/o 72,309 a
660. 662/664 A8A/AAA/n- --

Q.410548Y0 72,309

\,

650, 65.2654, 606/658 (Ocean 2BR)

0,410548% 72,309 3 7 6A. 7 62n M TARr/ ea /f1aaa ertErr

0.4108f8Y0 723As 3

t \,

7 50, 7 5AI 54, I 86F58 (ftean 2BR)

0.410548o/o 72,309 \t 860. 862864. 866/868 /(Jnarn ?PP\

0.4108489/a 72,309
850, 852/854- 856/85n /(1naan ?EIEI

0.410548% 723A9 3
r8D

96J0J 909964, 9q0/968 (Ooean 2BR)

t8J

20D

2AJ

22D

22J

24C

L
26C

261

28C

0.41A5480/o 72,3;,99
I3 | 950, 952954. 9561958/l.|r.cqn rFrpr

4,4106480/0 72,309
I3 | 1060, 10621064 1066/1068 (Ocean ztsR)

0.410w8v0 72,309 3 1050, 1052/1094, 1096/1098{ftean ZBR}

0.410u8% 72,309 fi61, fi6211164 116S/1 lAn /r.lnaan eDDl

0.410548V0 72,309 I

r)

a

1150, 115211154, 1 156/1 1OB (Ocean ZBR)

AA10548Yo 72,309
126Q, 12641204, 1 26611 269 (Ocean 2BR)

0.410548% 72,309
1 250, 125211254 1? 58t 1' Ee, ronam eErDr

0.4105490/0 72,309 3 1460, 1 46Zt 1 464, 1 466t 1 498 (ecean ZBR)

0.410548Y0 72,309
1 450, 1 452t 1 454, 1 456t 1 4SB (Ocean 2BR)

0.41A548% 72,309 3 1560, 15621564, 106611569 (Ocean 2BR)
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J
c

dominfum Unit l{umber

28H

30c

3oH 
I

ItOE I

ItoF I

tz} |

Percentage Inteiest In
0ommon Efemen&of

Condomlnium Unft

llumber sf Home Resort
Vacr-tion pof n'6 Afi 

.tlgned

to Gondomlnfum Unit

Irlumber of VaciiUon
flofn& l[ Gondominluft

uhft
Vacatlon tiorne Rosm l{umbett rnd Vacafon

0.410548Y0 72,309
1550, 1552/1594, 1gO6/1b58 (Ocean ?BR)

4.410548Y0 72,309 .t 1660, 1662/.|064, 166611668 (Ocean 2BR)

9.4105490/0 72,3;09
1650, 1603/1654, 16b6/10S9 (Oeean 2BR)

4.410552Y0 72,309 J 561, 560/969, 567/569 (Standard 2BR)

0.410 520/0 72,309 3 551, 5531555, Sg7lgg9 (Standard 2BR)

9.4105520/0 723A9: J 661. 6631665 8€7/aAo /Qraaxa.r

l2F 0.410552% 72,309 3

lvrsl tw9t v SErf\/

651, 653/655, 652/659 (standard 2BR)

4.41A8520/0 72,309
t4E

3 7 il, 7 Agn 65, 7 67 n69 (Standard 2BR)

-

l4F 9"41A562% 72,309 3 7,51, 7 538 55, I gt f7 59 tstandard ZBR)

I6E

t5F

l8E

l8F

v
20F

22E.

22F

4.410552010 723As J 861, 893/860, 862/g6q flshnd tBR)

Q.4105520k 72,309 3 €fl, 853/899, BgZ/gS9 (tstand ZBR)

0.410552Y0 72,309 3 961, 963/965, 90Z/969 (fsland.2BR)

4.4fi5520/o 72,309
951, 953/955, 997/959 (tstand 2BR)

4.4105520/0 72,399 .t 1061, 1063/1069, 1067/1069 flsland 2BR)

0.410552% 72,309 J 1051, 1053/1058, 1057/1059 (tstand ZBR)

0.410552Y0 72,309 J

0.410552% 72,309 J 1151, 115311155, 118il1159 fisland 2BR)

242

248

0,41Q552V0 72,309 3 1261, 12631 1265, 126t t1 269 (tstand 2BR)

0.41A552% 72,309 .) 1251, 125S11ZSS, 1ZSTtl259 (tstand ZBR)
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Jz 4
5Percenhge lnterect In

Common Elemnts of
Condomlnlum Unit

Number sf Home R ro,t
Vacatlon Pohb Aeslgnetl

to Condomlnlum Unit
tomfhlum Untt Number

26D I

lfumberof Vacation
florneg In 0ondomlnlum

Untt
Vacatisn Home Room Numben and Vsca{on

Home Type

0,41A552;/, 72,309 e
1 461, 1 4631 1 465, 1 4Ol t 1 469 flstand 2BRl

0.410552r/, 72,309
26F,

3 1 451, 1 4531 1465, 1 4Sl I I45g fl stancJ 2Rpr

28D

,288

30D-

30E

6E

0410552% 72,309 rt 1561, 1563/1565, 1567/1S89 ftslanrt eFrFl

0.410552Y0 72,309 J 1551, 1553/1555, 1 
g57llSbg {tstend 2FrRr

0.410552Y0 72,399 3 1661, 1663/1665. 1667/t6na /tcf"i.r ttrpr

_1651, 1663/1655. 1667/1659 fistand 2BBr

0.4105520/o 72,309 3

0.4105520/o 723A9
"t 361, 3631365, 90Z/969 (standara zeRr

9,410552Y0 723A9 3 46 t, 469/495, 462469 (SJsndgrd ZBR)

8E

8F

6I

g
ZA

0.410652Y0 72,309 3 451, 453/455, 497 t4gg (standard 2BRl

0,2747.0Q0/o 48,206 2 35?3.T, irs6/i5s (iroof 2tsR)

0.274700o/o 49,206 z 45U 454, 456/458 (poof ZBR}

0,276904v, 49,206 z 181, 183/t8g (tsfand ZBR,I

a.276g14yo 48,206 ,/
17 5, 177 t1T9 (lstand 2BR)

28

2:

2!
2C

r0c

T2C

l4c

0.276904%

0,276904%

0.273628Y0

48,206 z 180, 182/184 (poof 2Bfr)

49,206 z 174.1761178 /Pnnl eRPr

48,?06 z

| - r'!--' !:i r/ 

_

1711173 (lsland ZBR), 17011t2(poot 2RRr

Q.418799Y0 723a9
571/573, 575, S77l879 {lslano zeRr

0.418799% 72,309
67 1 167 3, 67 F, 6lT 16l g {tsfand 2Bnr

0.418799% 72,309
7 57 1 nrc, 77 5, 177 FZ9 (tstand 2BR)

10
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'ndominfum Unit Number

Percenbge lnterest ln
Common Efemenb of

Condominium Unlt
VacatioR polnts Arsfgned

to Condomlnfurn Unfr
Vacatlon tfome Room Numbers snd Vrca{ion

Home Typo

8711873, gT5, g7Ttgtg (tstand ZtsR)

97 1 197 A, 9T S, gfi lgt g (tstand 2gR)

27 1 t27 3, 27 5, 27 7 t27 6 (sbnd 2BR)

37 1 137 3, At S, At7 tATg (lstand 2BR)

4711479,4t6, qnn79 
flsfand 2BR)

T7tttgtt, ro,u, rn r,rorr{tsland aBR}

1 17 1 I 1 It A, 1 17 E, 1 171 | 1 |lg (tsland 2BR)

127 1 t1273, i2V 5, 1277 1127g(fsfand 2BR)

147 1 t147g, 
1,479, 147t t14lg(tEfand ZBR)

11



EXHIBIT A.1
Fixed Ownership Interests - Schedule of Weeklv Fixed Use Periods

If your Fixed Ownership Interest is
identified bv this week number:

Then your check-in-day is this day: And your check-out day is this day:

I lst Sundav ofthe calendar vear 2nd Sundav ofthe calendar vear
a 2nd Sunday of the calenda.r year 3rd Sundav of the calendar vear
3 3rd Sundav of the calendar year 4th Sundav ofthe calendar vear
4 4th Sundav ofthe calendar Year 5th Sundav ofthe calendar vear

5th Sunday ofthe calendar year 6th Sundav of the calendar vear
6 .6th Sundav ofthe calendar year 7th Sunday ofthe calendar year

7 ?th Sundav ofthe calendar vear 8th Sundav ofthe calendar vear
8 8th Sunday ofthe calendar year 9th Sundav ofthe calendar vear
9 9th Sunday ofthe calendar year l0th Sunday ofthe calendar year

l0 tOth Sundav ofthe calendar vear 1lth Sundav ofthe calendar vear
ll llth Sunilay ofthe calendar year 12th Sundav of the calendar vear
t2 l2th Sunday ofthe calendar year 13th Sunday ofthe calendar year

l3 l3th Sundav'of the calendar vear l4th Sundav ofthe calendar vear
t4 l4th Sunday ofthe calendar year l5th Sundav ofthe calendar vear
l5 l5th Sundav ofthe calendar year 16th Sunday ofthe calendar year

l6 l6th Sundav ofthe calendar vear lTth Sundav ofthe calendar year

t7 l7th Sunday ofthe calendar year 18th Sundav ofthe calendar vear
l8 lSth Sunday ofthe calendar year l9th Sunday ofthe calendar year
l9 l9th Sundav ofthe calendar vear 20th Sundav ofthe calendar vear
20 20th Sundav ofthe calendar vear 2lst Sundav ofthe calendar vear
2l 21st Sundav ofthe calendar vear 22nd Sunday ofthe calendar vear
22 22nd SundaY of the calendar year 23rd Sundav ofthe calendar year

23 23rd Sundav ofthe calendar vear 24th Sundav of the calendar vear
24 24th Sunday ofthe calendar year 25th Sunday ofthe calendar year
25 25th Sundav ofthe calendar vear 26th Sundav ofthe calendar vear
26 26th Sundav ofthe calendar vear 27th Sundav ofthe calendar vear
t1 27th Sundav ofthe calendar vear 28th Sundav ofthe calendar vear
28 28th Sundav ofthe calendar vear 29th Sundav ofthe calendar year

29 29th Sundav ofthe calendar vear 30th Sundav of the calendar vear
30 30th Sunday ofthe calendar year 3lst Sundav ofthe calendar vear
31 31st Sundav of the calendar vear 32nd Sunday ofthe calendar year

32 32nd Sundav ofthe calendar vear 33rd Sundav ofthe calendar vear
33 33rd Sunday ofthe calendar year 34th Sundav of the calendar vear
34 34th Sunday ofthe calendar vear 35th Sunday ofthe calendar year

35 35th Sundav ofthe calendar vear 36th Sunday ofthe calendar vear
36 36th Sunday ofthe calendar year 37th Sundav ofthe calendar vear
37 37th Sundav ofthe calendar year 38th Sunday ofthe calendar year

38 38th Sundav of the calendar year 39th Sundav ofthe calendar vear
39 39th Sunday ofthe calendar year 40th Sundav ofthe calendar vear
40 40th Sunday ofthe calendar year 41st Sundav ofthe calendar vear
4l 4lst Sundav ofthe calendar year 42nd Sundav ofthe calendar vear
42 42nd Sundav of the calendar vear 43rd Sundav ofthe calendar vear
43 43rd Sunday ofthe calendar vear 44th Sunday ofthe calendar year

44 44th Sundav ofthe calendar year 45th Sundav ofthe calendar vear
45 45th Sundav ofthe calendar vear 46th Sundav ofthe calendar vear
46 46th Sunday ofthe calendar year 47th Sundav ofthe calendar vear
47 47th Sundav ofthe calendar vear 48th Sundav ofthe calendar vear
48 48th Sundav ofthe calendar vear 49th Sundav ofthe calendar vear
49 49th Sunday ofthe calendar vear 50th Sunday ofthe calendar vear
50 50th Sundav ofthe calendar vear 51st Sunday ofthe calendar vear
5l 51st Sundav ofthe calendar Year 52nd Sundav ofthe calendar vear
52 52nd Sunday ofthe calendar year The last Sunday ofthe calendar year in

years in which there are 53 Sundays or
the lst Sunday ofthe following calendar

vear in all other vears

Schedule of Weeklv Fixed Use Period

Copyright @ 20'10, Charles E. Pear, Jr., and Disney

212589.36
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Exhibit B

Vacation Owners Association
Articles of Incorporation

See Exhibit 6 of the Aulani, Disney Vacation Club Villas, Ko Olina Hawaii
Component Site Public Offering'statement



Exhibit C

Vacation Owners Home Resort Rules and Regulations
See Exhibit 14 of the Aulani, Disney Vacation Club Villas, Ko Olina Hawaii

Component Site Public Offering Statement



Exhibit D

Vacation Owners Association Bylaws
See Exhibit 9 of the Aulani, Disney Vacation Club Villas, Ko Olina Hawaii

Component Site Public Offering Statement



t"" i\ . .J EIHIBIT,E i

DVC RESORT AGREEMENT
FOR

AULANI. D'S'VEY YACATTOfTT C[UB@ VILLAS. KO OLINA. HAWAI.I

THIS DVC RESORT AGREEMENT ('Agreement") is made and entered into effective thi#4ay o f Q-pA' I
2010 (the "Effective Date") by and among BUENA VISTA TRADING COMPANY, a Florida corporation, having offices and its
principalplace of business at'1390 Celebration Boulevard, Celebration, Flonda347471"BWG"); 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"); DISNEYVACATION DEVELOPMENT, lNC., a Floridacorporation

having offices and its principal place of business at 1390 Celebration Boulevard, Celebration, Florida 34747 ('DVD"); ALI'I NUI

VACATION OWNERSASSOCIATION, lNC., a Florida not-for-profitcorporation, having its address at 1390 Celebration Boulevard,

Celebration, Florida 34747 (the "Association").

RECITALS

WHEREAS, DVD has developed a resort condominium project known as Aulani, Disney Vacation C/ub@ Villai Ko Olina,

Hawai'iCondominium located in Honolulu, Hawai'i (the "Ko Olina - Disney Vacation Club Resort Gondominium"); and

WHEREAS, pursuant to Chapter514E, Hawai'i Revised Statutes, DVD has established a Vacation Ownership Plan
('Aufani, DisneyYacation CIubVilla*, Ko Olina, Hawai'lVacation Ownerchip Plan") with respectto certain condominium units

in the Ko Olina - Disney Vacation Club Resoit Condominium; and

WHEREAS, DVD has provided for a central reservation system and related services (the "Glub") which includes the
operation of an exchange system (the "DVC Reservation Gomponent") through which the owners of Ownership Interests in fplani,
Disney Vacation Club Villas, Ko Olina, Hawai'i Vacation Ownership Plan ("Ownerc") and in any other vacation resorts that are

entitled to access and use the DVC Reservation Component ("DVC Resorts") have the ability to voluntarily reserve the use of
available accommodations and related facilities of any DVC Resort in accordance with and as restricted by rules and regulations

established by BVTC from time to time; and

WHEREAS, the Association is the owners' association for the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i
pursuant to Chapter 514E, Hawai'i Revised Statutes; and

WHEREAS, DVCHMC and the Association have entered into that certain property management agreement and that certain

membership agreement for the purpose of the Association assigning to DVCHMC all of the Association's management and

assessment colleetion duties, obligations and responsibilities (exceptthose which cannot be delegated as a mafterof law), including

the Association's responsibility for managing the use of the accommodations and related facilities of the Aulani, Disney Vacation

Club Villas, Ko Olina, Hawai'i in accordance with and as reshicted by the Ko Olina - Disney Vacation Club Resort Documents; and

WHEREAS, DVD, the Association, DVCHMC and BVTC desire to enter into this Agreementforthe purposeof enabling the

Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'ito 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 mutual covenants and obligations contained herein, the parties hercby 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 AnnualDuesmeansthatportionoftheAulani,DisneyVacationOlubVillas,KoOlina,Hawai'iEstimatedBudgetsand
the Ko Olina - Disney Vacation Club Resort Condominium Estimated Budgets that has been assessed against an individual Owner's

Ownership Interest.

1.3 Applicable Law shall mean the law of the jurisdiction where the DVC Resort referred to is located, as of the date of this

Agreement unless BVTC determines otherwise.
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1.4 Association shall mean Ali'i Nui Vacation Owners Association, Inc,, a notfor-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 BVTC 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 Drsney Vacation Club@. The Club is not a legal entity or association of any kind, but rather is a

service name for the services and benefits appurtenant to and the restrictions imposed upon the use and enjoyment of Ownership

Interests, These services presently include, among other things, the operation of a central reservation system consisting of the Home

Resort Reservation Component for the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i and the DVC Reservation Component.

1.8 Club Member shall mean the owner of record of an Ownership Interest.

1.9 Disclosure Document shall mean the disclosure statement promulgated or amended by BWC in accordance with

Section 721.18, Florida Statutes, and containing the rules and regulations that BWC in its sole, absolute and unfettered discretion

determines are necessary or desirable from time to time in order to implement orenforce the provisions of this Agreement. The terms

and conditions of the Disclosure Document are incorporated herein by this reference.

1 .1 0 DVCHMC shall mean Disney Vacation Club Hawaii Management Company, LLC, a Florida limited liability company,

its successors and assigns.

1.11 DVC Reservation Component shall mean the exchange component of the Club central reservation system through

which Vacation Homes in any DVC Resort may be reserved using DVC Vacation Points pursuant to priorities, restrictions and

limitations established by BWC from time to time and as set forth in the Disclosure Document.

1.12 DVC Reso( 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 DVC Resort Aoreement shall mean the agreement pursuant to which a resort becomes and remains a DVC Resort in

accordance with the terms and conditions of such agreement.

1.14 DVC Vacation Points shall mean Vacation Points utilized by a Club Member to make a reservation through the DVC

Reservation Component at a DVC Resort.

1.15 DVD shall mean Disney Vacation Development, [nc., a Florida corporation, its successors and assigns, and the

developer of the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i.

1 .1 6 Home Resort shall mean any DVC Resort in which a Club Member owns an Ownership lnterest which is symbolized

by Home Resort Vacation Points.

1.17 Home Resort Prioritv Period shall mean the period of time at each DVC Resort during which only Club Members

having an Ownership Interest at that DVC Resort are entitled to request a reservation for the Vacation Homes at that DVC Resort

through the Vacation Ownership Plan at that DVC Resort.

1.18 HomeResortVacationPoinisshallmeanVacationPointssymbolizinganOwnershiplnterestataHomeResortwhich
Vacation Points may be used to rcserve Vacation Homes atthat Home Resortwhere that Ownership Interest is held.

1.19 Ko Olina - DisneLVacation Club Resort Documents shall mean all of the documents, by whatever names

denominated, and any amendments thereto, which create and govern the rights and relationships of the Club Members in the Aulani,

Disney Vacation Club Villas, Ko Olina, Hawai'i as required or allowed by Applicable Law.

1.20 Ko Olina - Disnev Vacation Club Resort Condominium Estimated Budoets 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 Olila - Disney Vacation Club Resort Vacation Ownership Plan Estimated Budsets shall mean the operating and

capital reseryes budgets that establish the estimated annual common expenses and reserves of the Aulani, Disney Vacation CIub

Villas, Ko Olina, Hawai'iVacation Ownership Plan.
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BVTC.

1.22 Ownership Interest shall mean a property interest in a Unit in a DVC Resort.

1.23 The TWDC Companies shall mean TWDC and all subsidiaries and affiliates of TWDC, including DVD, DVCHMC and

1.24 TWDC shall mean The Walt Disney Company, a Delaware corporation, its successors and assigns.

1.25 Unit shall mean that portion of a DVC Resort which is subject to exclusive ownership by one or more persons

pursuant to Applicable Law.

1.26 Vacation Home shall mean those portions of a Unit designed and intended for separate use and occupancy.

1.27 Vacation Ownership Plan is the arrangement pursuant to Applicable Law and the documents establishing the DVC

Resort under Applicable Law whereby a Club Member receives an Ownership Interest in a Unit in a DVC Resort under which the

exclusive right of use, possession or occupancy of all Units in the DVC Resort circulates among the various Club Members at that

DVC Resort on a recurring basis during the term of the plan.

1.28 VacationPointshallmeanthesymbolicunitofmeasuringtherespectiverightsofaClubMembertoenjoythebenefits
of the Club Member's Ownership Interest within the Club.

ll. Assignment

2.1 The Association, on its own behalf and on behalf of all of the Club Members in the Aulani, Disney Vacation Club Villas, Ko

Olina, Hawai'i, hereby enters into and agrees to be bound by the terms and conditions of this Agreement with the purpose of

engaging 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'i through the DVC Reservation Component. In this

regard, the Association shall be deemed to be the "corporate membed' entitled to act on behalf of the Club Members with respect to

all provisions of this Agreement. Each Club Memberatthe Aulani, DisneyVacation Club Villas, Ko Olina, Hawai'ishallexpresslyevidence

acceptance of the terms and conditions of this Agreement and the Disclosure Document by acceptance of a deed conveying an

Ownership Interest in a Unit at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i or by othenruise 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 consent to and acceptance of the terms and conditions of this

Agreement. Whatever obligations are imposed upon the Association by this Agreement, the reference to the Association shall

include DVCHMC as the management company authorized to acl on behalf of the Association to the extent contemplated underthe

Ko Olina - Disney Vacation Club Resort Documents.

2.4 BWC for itself and its successors and assigns hereby agrees to assume all of the responsibilities and duties set

forth above, and to faithfully discharge all of its obligations as assigned hereunder.

2.5 The parties agree that the rights assigned to BVTC pursuant to this Agreement are exclusive to BWC.

lll. Acknowledgments

3.1 DVCHMC, DVD, BVTC and the Association hereby acknowledge the following:

a. That the DVC Reservation Component shall be operated by BVTC pursuant to the terms of this

Agreement and the Disclosure Document, as the same may be amended from time to time,

b. That membership in the Club is an appurtenance to each Ownership Interest at the Aulani, Disney

Vacation Club Villas, Ko Olina, Hawai'i in accordance with the terms of the Ko Olina - Disney Vacation Club Resort Documents and

this Agreement and may not be partitioned from such Ownership Interest.

c. That the Club does not own any property or assets, and that Club Members will acquire no legal or

beneficial interest in any of The TWDC Companies or their assets, including the Club, and no right or interest in the property,

contract rights or business of The TWDC Companies. Furthermore, Club Members will not be entitled to any share of income, gain or

distribution by or of The TWDC Companies and will not acquire any voting rights in respect of The TWDC Companies.
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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 Club Villas, Ko 0lina, Hawai'i and described in the Ko

Olina - Disney Vacation Club Resort Documents. DVD has the right, in its sole discretion, to add other land, units and facilities,

whether or not developed by The TWDC Companies, as part of the Ko Olina - Disney Vacation Club Resort Condominium and/or

the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i.

e. That BVTC has the right to delete a DVC Resort, including Aulani, Disney Vacation Club Villas, Ko Olina,

Hawai'i, in accordance with Section 6.3 below, in which case the Club Members at the remaining DVC Resorts will not be able to

reserve the use of accommodations at the deleted resort through the DVC Reservation Component and owners at the deleted resort

will not be able to reserve the use of Vacation Homes through the DVC Reservation Component.

f. That the discretion to associate other resorts as DVC Resorts and the terms and conditions of such

association and the right to delete existing DVC Resorts belongs solely to BVTC and neither the Association, DVCHMC nor the

individual Club Members will be entitled to participate in BVTC's decision in this regard.

g. That the relationship between DVCHMC, the Association and BVTC, together with the handling of all of

the services and benefits provided by BWC for the Club Members at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i,

constitutes legitimate business of the Association.

lV. Govenants of DVD, DVCHMC and the Association

4.1 DVD agrees to notifr 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 TheAssociationagreestfratsubsequenttoexpirationorterminationoftheperiodofdevelopercontroloftheAulani,
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 terms and conditions of this Agreement.

4.3 DVD, DVCHMC and the Association represent and warrant to BVTC that (a) DVD owns or leases, or shall own or

lease prior to marketing or commencement of sales, the real estate and improvements constituting the Aulani, Disney Vacation Club

Villas, Ko Olina, Hawai'i; and (b) each Club Member owning an Ownership Interest in the Aulani, Disney Vacation Club Villas, Ko

Olina, Hawai'i shalt acquire, possess and enjoy the right to use his or her Ownership lnterest in accordance with information

contained in the deed submitted for each Club Member and in accordance with the Ko Olina - Disney Vacation Club Resort

Documents. DVD, DVCHMC and the Association shall immediately notiff BVTC of any change or any other fact or circumstance

affecting BVTC's delivery of services and benefits to Club Members at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i,

including the termination of any existing managementcompanyforthe Aulani, DisneyVacation ClubVillas, Ko Olina, Hawai'iand/or

the Ko Olina - Disney Vacation Glub Resort Condominium.

V. Operation and Management of Reservation Rights.

5.1 All reservations made by Club Members among the DVC Resorts using the DVC Reservation Component shall be

made in accordance with the Disclosure Document as promulgated and/or amended from time to time by BVTC. BWC reserves the

rightto arnend the Disclosure Document in its sole, absolute and unfettered 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

Document will only be amended as permitted under Chapter 721, Florida Statutes.

5.2 DVD, DVCHMC and the Association acknowledge and understand thatthe operation and management of the DVC

Reservation Component is based upon a Vacation Point shucture. Underthis structure, each Ownership 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 Ownership Interest in that DVC Resort's Vacation Ownership Plan. These Home ResortVacation Points may be converted

into DVC Vacation Points (as described in the Disclosure Document) if the CIub 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 BVTC in its sole, absolute and

unfettered discretion except as limited by any Applicable Law; hor/vever, in no event will BWC reallocate DVC Vacation Points by

more than 20o/o lor any use day from year to year except for special periods of high demand and based upon Club Member use

patterns and changes in Club Member use demand (including, without limitation, use demand during special or holiday seasons), as

determined by BVTC in its sole, absolute and unfettered discretion.
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5.3 DVD, DVCHMC and the Association acknowledge and understand that different Horne Resort Priority Periods may

exist at each DVC Resort; provided, however, that in no event shall BVTC associate a resort as a DVC Resort if such resort has a

Home Resort Priority Period of less than one (1) month.

5.4 DVD, DVCHMC and the Association acknowledge and agree that allpersonal property related to BVTC's operation of

the DVC Reservation Component, including all computer hardware and software and intellectual property, is and always shall be the

personal property of BVTC; provided, however, that in the event that this Agreement is terminated or suspended, the rights of the

parties to use the DVC Reservation Component for the Club will be governed by the provisions of Article Vlll. below.

Vl. Other DVC Resorts

6.1 In the event BVTC associates one or more additional resorts as DVC Resorts, the DVC ResortAgreementexecuted to

effect such association shall be substantially similarto this Agreement in all material respects underthe circumstances pertaining to

each such additional DVC Resort.

6.2 The parties agree that BWC shall have the following rights with respect to the addition of resorts as DVC Resorts:

a. BVTC may elect to associate other resort properties as DVC Resorts from time to time. These other DVC

Resorts, if any, may be located within or outside the United States of America. Furtherrnore, it is contemplated that all resorts that

may be associated as DVC Resorts from time to time will be developed by DVD or anQther affiliate or subsidiary of The TWDC

Companies and managed by DVCHMC orby DisneyVacation Club ManagementCorp., a Floridacorporation ("DVCMC");however,

BVTC in its sole discretion reserves the right to enter into a DVC Resort Agreement with other resorts that have not been developed

by DVD or any of The TWDC Companies and that may or may not be managed by DVCHMC or DVCMC.

b. The association of additional DVC Resorts is not subject to thd approval of DVCHMC, the Association or any

Club Member, and any decision to associate DVC Resorts, including the terms and conditions under which the DVC Resort is

associated, will be made by BVTC subject to the express written approval of DVD. ln making a decision to associate additional DVC

Resorts, BVTC shall use its bestefforts, in good faith and bas6d upon allavailable evidence underthe circumstances, to furtherthe

best interests of the Club Memberc taken as a whole with respect to the Club Members' opportunity to use and enjoy all of the

Vacation Homes and related facilities made available through the DVC Reservation Component. In this regard, BVTC will consider

such factors as size, capacity, furnishings, maintenance impact, location (including geographic, topographic and scenic

considerations), recreational capabilities, and demand and availability for Club Member use and enjoyment.

c. In the event other resorts are associated as DVC Resorts, the addition of the DVC Resort will result in the

addition of new Club Members who will have the opportunity to make reservations for the use of Vacation Homes and related

facilities through the DVC Reservation Component underthe same terms and conditions as existing Club Members, including the

Club Members 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 other DVC Resorts are associated, demand for use mayvary among 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 Club Member to reserve use at a high

demand DVC Resort at a particulartime may be impacted. However, new Club Members' reservation requests willalso be subjectto

the Home Resort Priority Period foreach DVC Resort, and additions of new DVC Resorts may only be made so long as the "one-to-

one use-rightto use-night requirement ratio," as thatterm 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 ResortVacation Homes and

location reservation opportunities and options.

d. BWC does not anticipate thatthe rules and regulations goveming reservations among the DVC Resorts will be

affected by adding additional resorts as DVC Resorts. However, BWC has reserved the rightto (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 Chapter721.

e. For DVC Resorts that experience higher than anticipated use dernand relative to other DVC Resorts,. BVTC

reserves the right, in its sole, absolute and unfettered discretion, to charge an in-bound exchange fee for exchanges into such high

demand DVC Resorts.

6.3 The parties agree that any deletion of a DVC Resort shall be governed by the following:

a. In 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, BVTC shall nolifu DVD, DVCHMC, the Association and all affected Club
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Members of such unavailability of use within thirty (30) days after the related event sf casualty, eminent domain action or automatic

or other deletion.

b. BVTC may, in its sole discretion, delete all or a portion of an existing DVC Resort due to casualty where any of
the affected Vacation Homes or related facilities are not reconstructed ot replaced.

(1) By execution of this Agreement, DVCHMC and the Association agrce to obtain and maintain casualty

insurance as to all Vacation Homes, related facilities and furnishings located upon the Aulani, Disney Vacation Club Villas, Ko Olina,

Hawai'i in an amount equal to the replacement cost of such Vacation Homes, related facilities and 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
casualty at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i shall be applied to the reconstruction or replacement of the

Vacation Homes or related facilities; or, in lieu thereof disbursed to affected Club Members at the Aulani, Disney Vacation Club

Villas, Ko Olina, Hawai'i as their share of the non-reconstructed or replaced Unit, in accordance with the Ko Olina - Disney Vacation

Club Resort Documents, resulting in theirwithdrawalfrom participation inthe DVC Reservation Componentso that Club Members

will not be requesting reservations for available Vacation Homes on a greater than "one-to-one use-right to use-night requirement

ratio," as that term is defined in Section 721 .05(25), Florida Statutes. The decision whether or not to reconskuct or replace shall be

made as promptly as possible under the circumstances.

(3) Any replacementof Vacation HomesorrelatedfacilitiesoftheAulani, DisneyVacation ClubVillas, Ko

Olina, Hawai'i due to casualty shall be made so as to provide Club Members with an opportunity to enjoy a substantially similar
vacation experience as was available with the deleted Vacation Homes or related facilities, as determined by BVTC in its sole,

absolute and unfettered discretion. In determining whetherthe replacement Vacation Homes and related hcilities will provide a sub-

stantially similar vacation experience, BWC shall consider all relevant factors, including some or all of the following: size, capacity,

furnishings, maintenance costs, location (geographic, topographic and scenic), demand and availabilityfor Club Member use, and

recreational capabilities. BWG reserves the right, in its sole discretion, to reject replacement Vacation Homes and related facilities
that do not meet its association criteria, including the high standards of quality and customer service established by BVTC for all

DVC Resorts from time to time.

c. BVTC may, in its sole discretion, delete all or a portion of any existing DVC Resort where an eminent domain

action has taken place and where any of the affected Vacation Homes or related facilities are not replaced,

(1) In the event of a taking of all or a portion of the Vacation Homes and related facilities of a DVC Resort

by emineni domain, DVD, DVCHMC, and the Association agree that any proceeds resulting from such taking shall be applied to the

replacement or acquisition of additional $milar Vacation Homes and related facilities; or in lieu thereof, disbursed to affected Club

Members atthe Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i as theirshare of the non-replaced Unit, in accordance with

the Ko Olina - Disney Vacation Club Resort Documents, resulting in their withdrawal from participation in the DVC Reservation

Component so that Club Members will not be competing for reservations of available Vacation Homes on a greaterthan "one-to-one

use-right to use-night requirement ratio," as that term is defined in Section 721.05(25), Ftorida Statutes.

(2) Any replacement of Vacation Homes or related facilities due to a taking by eminent domain shall be

made upon the same basis as replacements made due to casualty as set forth above.

d. BVTC may, in its sole, absolute and unfeftered discretion, delete an existing DVC Resort pursuant to the
speciflc termination rights contained in each individual DVC Resort Agreement. A DVC Resort also will be automatically deleted

upon the expiration or earlier termination of the term of its Vacation Ownership Plan.

e. During any reconstruction, repair or replacement period, or as a result of a decision notto reconstructor replace
(if permitted underthe documents establishing the DVC Resort underApplicable Law), Club Members may be required to compete

for reservations for available Vacation Hsmes on a greater than "one-to-one use-right to use-night requirement ratio," as that term is

defined in Section 721.05(25), Florida Statutes. lf available, DVCHMC and the Association may acquire business interruption

insurance for securing replacement Vacation Homes or related facilities orexpend Association funds to secure replacementVacation

Homes or related facilities during any reconstruction, replacement or acquisition period.

f. In order to maintain compliance with the "one-to-one use-right to use-night requirement ratio," as that term is

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 reseruations at other DVC Resorts unless the Club Member owns an Ownership Interest 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 CIub Member owns his or her Ownership

Intetest in accordance with the terms of the resort's Vacation Ownership Plan.

6.4 Without first receiving the express written consent of DVD, BVTC shall not offer any external exchange programs to

Club Members other than as contemplated under this Agreement.

Vll. BWG Fees

7.1 ln consideration for providing the services contemplated under this Agreement and in lieu of charging individual

transaction fees to Club Members, BVTC shall be entitled to receive an amount equal to the rental proceeds, if any, in excess of the

amount paid to the Association underthe Ko Olina - Disney Vacation Club Resort Documents resulting from the rentalof unreserved

Vacation Homes (in accordance with the reservation priorities set forth in the Ko Olina - Disney Vacation Club Resort Documents)

equal to the costs incurred by BVTC to provide the services contemplated underthis Agreement plus 5% of the amountof the costs

to provide the services contemplated underthis Agreement. BVTC shall provide DVCHMC with an annual accounting of the costs

that it incurs in the performance of the services contemplated underthis Agreement. DVCHMC shall receive, hold and remitthese

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 pursuantto this Section shallbe payable in arrears and shallbedue onJanuary lstofthe 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 ln lieu of individual membership fees, the Association, as the "corporate membe/' on behalf of all Club Members at the

Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i, shall remit to BVTC each calendar year, an amount equal to $1 .00 for each

Club Member at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i. This "corporate membership fee" shall be payable in

arTears and shall be due on January 1 st ofthe next year and past due on January 31 st ofthat year. The fee shall be based upon the

numberof Club Members owning Ownership Interests atthe Aulani, DisneyVacation ClubVillas, Ko Olina, Hawai'ias of December

31st of the year for which the fee is due. Upon the termination of this Agreement, BWC shall be entitled to receive a prorated

"corporate membership fee" through the termination date and based upon the number of Club Members owning Ownership lnterests

at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i as of the effective date of termination.

7.3 A Club Member's failure to pay his or herAnnual Dues shall not relieve the Association from its obligations to timely

pay the entire amount of proceeds or fees due to BVTC hereunder.

7 .4 By execution of this Agreement, DVCHMC and the Association authorize BVTC to prohibit Club Members who are

delinquent in the payment of their Annual Dues (with respect to any Ownership lnterests owned by such Club Members) or any other

sums due DVCHMC or the Association from accessing the DVC Reservation Component or checking in to a Vacation Home at a

DVC Resort reserved through the DVC Reservation Component as permitted under and in accordance with Applicable Law and until

such time as the delinquency is paid in full.

Vlll. Termination, Suspension and Remedies

8,1 Termination of this Agreement can occur as follows:

a. This Agreement will automatically terminate upon:

(1) the declaration of bankruptcy or insolvency of any of DVD, DVCHMC or the Association according to

Applicable Law or if any general assignment shall be made of DVD's, DVCHMC's or the Association's property for the benefit of

creditors; provided, however, that BVTC shall have the right, in its sole discretion, to continue the Agreement as to the parties that

have not been declared bankrupt or insolvent or made the subject of a general assignment for the benefit of creditors; or

(2) the deletion of the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i entirely in accordance with

Section 6.3 above,

b. The parties may terminate participation in this Agreement:

(1) by the mutual written agreement of the parties, effective upon the date agreed to by the parties; or

(2) in the event of a material breach of any of the terms, conditions, covenants, representations or

warranties contained in this Agreement upon written notice to the breaching party stating the grounds for such termination, unless

the breaching party cures the asserted breach to the reasonable satisfaction of the party giving such notice within thirty (30)days of

the date of notice.
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c. BVTC may immediatelyterminate its participation in thisAgreement, bygivingwritten noticeto DVD, DVCHMC

and the Association, upon BVTC's determination, in its sole, absolute and unfettered discretion, that DVD, DVCHMC or the

Association have failed to manage, operate and maintain the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i or the Ko Olina

- Disney Vacation Club Resort Condominium in a manner consistent with the high standards of quali$ and customer service

established by BVTCforall DVC Resorts from time to time, including the employmentortermination by(i)DVD andiorAssociation of

the Aulani, DisneyVacation Club Villas, Ko Olina, Hawai'i's managementcompanyor DVC OperatorwithoutBVTC'sconsent, or(ii)

DVD and/or Ali'i Nui Villas Condominium Association, Inc., of the Ko Olina - Disney Vacation Club Resort Condominium's

management company without BVTC's consent.

8.2 UnlesssoonerterminatedasprovidedinthisAgreement,thetermofthisAgreementshallexpireonJanuary3l,2062,
or upon the earliertermination of the Vacation Ownership Plan forthe Aulani, DisneyVacation Club Villas, Ko Olina, Hawai'i. In the

eventthatthe Vacation Ownership Plan forthe Aulani, DisneyVacation Club Villas, Ko Olina, Hawai'iis 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 imnediately discontinue the offering of Ownership Interests with appurtenant rights in the DVC

Reservation Component in accodance with the terms of this Agreement to prospective purchasers; and

b. DVD, DVCHMC and the Association shall immediately cease using and thereafter abstain from using all

personal property belonging to BWC and related to the operation and functioning of the DVC Reservation'Component, including all

computer hardware or software or intellectual property. DVD, DVCHMC and the Association shall retum same to BVTC all personal

property belonging to BVTC within fifteen (15) days after termination of this Agreement, subject to any transition periods required

under Chapter 721. No property right in or privilege to use BVTC materials is created by this Agreement which will extend beyond

the expiration or termination of this Agreement. The terms of this Section shall survive the termination of this Agreement.

8.4 Upon termination of this Agreement, BVTC shall honor all reservations and reservation privileges of Club Members

from other DVC Resorts reserving Vacation Homes at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i that are confirmed

or accrued prior to termination and shall honor all reservations and reservation privileges of Club Members at the Aulani, Disney

Vacation Club Villas, Ko Olina, Hawai'i reserving Vacation Homes at other DVC Resorts that are confirmed or accrued prior to

termination of this Agreement. DVCHMC and the Association shall honor all confirmed reservations and reservation privileges of

Ctub Members from other DVC Resorts reserving Vacation Homes atthe Aulani, Disney Vacation Ctub Villas, Ko Olina, Hawai'ithat

are confirmed or accrued prior to termination. The terms of this Section shall survive the termination of this Agreement.

8.5 Notwithstanding any provisions contained in this Agreement to the contrary, BWC reserves the right to elect to

suspend the participation of the Aulani, DisneyVacation Club Villas, Ko Olina, Hawai'ias a DVC ResortunderthisAgreementrather

than electing to terminate this Agreement. The terms and conditions governing such suspension 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 Qlina, Hawai'i shall be entitled to resume participation as a DVC Resort under this Agreement subject to any terms and

conditions established by tsVTC.

8.6 In the event that DVD, DVCHMC or the Association fails to perform its services under this Agreement and such failure

results in a Club Memberwith a confirmed reservation at the Aulani, Disney Vacation Club Villas, Ko Olina, Hawai'i being wrongfully

denied access to a Vacation Home, then DVD, DVCHMC or the Association shall immediately conect 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 indemniff and hold harmless the other parties from and against all claims, demands, obligations,

deficiencies, judgments, damages, suits, losses, penalties, expenses, costs (including attorneys' and other professionals' fees and

costs) and liabilities of any kind, type or nature whatsoever directly or indirectly resulting from, arising out of or in connection with this

Agreement or the operation of its business as a result of any acts or omissions by it or any of its directors, officers, partners,

employees, representatives, agents, brokers, salespersons or associates.
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lX. Assignment

9.1 BVTC reserves the right, and DVD, DVCHMC and the Association acknowledge BVTC's right, to assign BVTC's rights

and duties under this Agreement to a wholly owned subsidiary of BVTC, the parent corporation of BVTC, or a corporation under

common ownership or control with BVTC. Upon such assignment and assumption, BVTC shall be released from all obligations

hereunder. Thirty (30) days advance notice of the assignment shall be delivered to the other parties.

' 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 (30) days advance notice of the assignment shall be delivered to the other parties.

9.3 DVCHMC reserves the right, and DVD, BWC and the Association acknowledge DVCHMC's right to assign DVCHMC's

rights and duties under this Agreement to a wholly owned subsidiary of DVD, the parent corporation of DVCHMC or a corporation

under common ownership or control with DVCHMC. Upon such assignment and assumption DVCHMC shall be released from 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 pr6vided herein, any notice, demand, request, consent, approvalorcommunication under

this Agreement shall be in writing and shall be deemed duly given or made: (i) when deposited, postage prepaid, in the United

States mail, certified or registered mail with a return receipt requested, addressed to the party at the address shown above; (ii) when

deliver:ed personally to the party at the address specified above; (iii) when deposited with a reliable overnight courier service, fee

prepaid, with receipt of confirmation requested, addressed to the party as specified above; or (iv) when delivered by facsimile

transmission with confirmed receipt of transmission. A party may designate a different address for receiving notices hereunder by

notice to the other parties.

10.2 The headings in this Agreement are intended solely for convenience of reference and shall be given no effect in the

construction or interpretation of this Agreement. All references in this Agreementto 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 lntheeventthatanyclauseorprovisionofthisAgreementisheldtobeinvalidbyanycourtofcompetentjurisdiction,
the invalidity of such clause or provision shall not affect any other provision of this Agreement. Failure of any party to insist on strict

compliance with the provisions of this Agreement shall not constitute waiver of that party's rightto demand latercompliance with the

same or other provisions of this Agreement.

10.4 This Agreement constitutes the entire understanding and agreement among the parties concerning the subject matter

of this Agreement. This Agreement may be modified only by a writing executed by the parties with the same formality with which this

Agreement has been executed. All understandings among the parties are merged into this Agreemenl and there are n0

representations, warranties, covenants, obligations, understandings or agreements, oral or otherwise, in relation thereto among the

parties other than those incorporated herein.

10.5 This Agreement shall be governed by, and shall be construed in accordance with, the laws of the State of Florida. The

parties herebywaive any rightthey may have underanyapplicable lawto a trialby jurywith respectto anysuitor legalaction which

may be commenced by or against the other concerning the interpretation, construction, validi$, enforcement or performance of this

Agreement or any other agreement or instrument executed in connection with this Agreement. In the event any such suit or legal

action is commenced by any party, the other parties hereby agree, consent and submit to the personaljurisdiction of the Circuit

Court of the Ninth iudicial Circuit of Florida in and for 0range County, Florida, with respect to such suit or legal action, and each

party also hereby consents and submits to and agrees that venue in any such suit or legal action is proper in said court and county,

and each party hereby waives all personal rights under applicable law or in equity to object to the jurisdiction and venue in said court

and county. Such jurisdiction and venue shall be exclusive of any other jurisdiction and venue.

10.6 This Agreement and all of its provisions shall be binding upon and inure to the benefit of the parties and their

successors and assigns. ln no event shall the terms and conditions of this Agreement be deemed in any way to inure to the benefit

of any person or party not expressly made a party hereto except for permitted successors or assigns to parties hereto,
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10.7 In the event that BVTC shall be delayed, hindered in or prevented from the performance of any act required

hereunder by reason of strrikes, lock-outg labor troubles, inability to procure materials, failure of power, restrictive governmental laws

or regulations, riots, insurrection, war, terrorist acts, act of God, or any other reason beyond BVTC's control, then performance of

such act shall be excused for the period of the delay, and the period for the pedormance 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 COI'IIPANY,

LLC.
a Florida limited c0mpany

ap-'

By:

By:

:John M. McGowan

As its: Secretary

ALI'I NUI VACATION OWNERS ASSOCIATION, INC.,

a Florida not-for-profit corporation

Name: Lawrence Smith

As its: Treasurer

JTDATA\Compliance\DVC RESORTS\Ko O'lina\POS Docs\Resort Agmt\TS ResoriAgmt 02 24 2010 Clean.DOC

Print Name:

Leigh

: Yvonne Chang

BUENA VISTA TRADING GOMPANY, a Florida corporation
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EXHIBIT F ii:','

HOME RESORT RULES A$ID REGUIJT|ONS

The foflowing ru$ and regulations hrye been designed to provlde Club Members wifi informafron on thess and operaliotl sf ttre Flome Resort Reservatrbn Cornwnerfr at eadr DV€ Resort. fhis Gufde *ifl i*
arnendedfiomfirne to time, as necessary

t. oEfiNfIiQNs

I Annuat D.tlgs shall mean trat portion of ttre openating budget for a Club Membefs Home Resort trat has
been assessed against that indivldual Olub Mernbefs Orwre6trp Interest togefteiwin he,6lub Membets
proportionateshare of thead vaforem t*es forffre Ownetship heiest. 

- -

2. Bar'lking shafl mean tre act of a Olub Member in defening flie use of alf or a portion,of ffre Club Membels
HorRe Reso.rt Vacation Points ftrom 0re c{lrrcnt Use Year inb fre nextsucmeding Use year.

1 .$lrq"ry shall mean fte act of a Club Mem.bel ln using aft or a Forfiqn of fte Club Mernbefls.Home
Rwort Vacation Poinb ftorn the next suceeeding Use Year fir n"pnrp# ri se*,irg a reservation,in ffp
immediatef y: preceding Use Year.

4. gFal€ffi shall rnesr ftose Use Days wtri'dr hsve nff Seen reserued by Club Members prbr to he.
oommenoement of fte Breetrryg eetiod, {rt rrye_of rrvtridr may only he resewcdby C1UO fUernOers'p-u"oi*tt to
he prbdties set forftr in trrese Rules and Rryulstfom$ q -

5. 
.EFakgqe Pedod shslf mean ttre sixty (60) day peiod.prwding a g,iven Use Oay; inoiuUing he Hotding

Period.

0. Ctub or Dislev Vlaethn pfub shall mean flre Disley Vacation Club, The ehrh b not a fegal entity or:
association of any kind, but ratlrer is a service narie foitre eewires and benef6 appufienant to and tre
restic'tions impos€d'upon fre use.'and enioynrerrt of Ownerstrlp lfitercEts. Th.*;;rvi.er t"rrrllt irdd;,
lIong,rtr f,lqq. fire ofeefion ot a eerifirt reseruation sy$tem oursising sf U€ Hofie nirsnrt:Rrise"aU,on
Cornponett and ffe DVC Rgserv$oa ComponenL - ' : - -' - ' "-:

7 . Olub ft{erflber or Oung stratl near fre owrrer d record of m Aonursfriip |trt *f,
9. Dv'cSSoq shaltmean ffre entity eq*qf fo.o@nq frre Ftonre Resort Remrrration Component
foreadr DVC Resoftand shalf mean eifterDtmryVacaton Cn6fuanagcrd€ntOoup., *f6rlCa*rer"ffi ie
sue@sors and aosigrs or Dlsney Vadisn Oubl*aweii U*ugement 6n'pmy, t[d, . Ftsr6a limited llability.
company, its suceessors and asslgns. - ' :'

9. DYC B$e{.valion Aomrcnent shall mean{heexfiangs cornporrentof ffre glub centr:al eservation system
tfirough tltii* Vacation Flornes in any DVC Resort may Ud resenred using Dvdvrca{on points.

10. D-Y,C F9*lt shall mean each resort, incfuding the Ctub Menrbe/s Horne Resort, in wfrlch tre Club Member:
is enfi{ed to access and use ffre DVO Reservafion Component and ofter Wplicable Club servie, ,nCbeneftts. ' '.' --'-

1r. 9v,9-Vacstion&i0ts shall mean Vaeatiy Points utilized by a Club Mernber to rnake a reservation tfrrough
fte DVC Reservation C;ornponent at a DVO ResorL

12. E{temil ExchaFge &curnqnts shall rnean allinformation provided to ciub Membens, from time to time,
regarding the operation of any Extemal Exchange program.

13. Exte.mal Exchang-g. Preqram shafl mean the csntractual anaRgefnent between DVC Operabr, the
Association, and/or individuaf Club Mernbers and/or.an external exchange company or companies under which
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Club Membe-rs-ma1r requestand reserve, under certain conditions, the use of bcmmmodations in resorts other
than the DVC Resorts

14. FiXedrQwne{shiUhteH shalf mean an Ownership Interesttrat has a Fixed Use pedod, wtrich gives the
Owner sf that Ownership Interest a guaranteed reserva{ion right h use a specifio type of Vacation Home
during a sp,ecific wee( as setforth in trat Ownefs d€€d.

14. Guafanteg.d.Bseqvatiqn shaltrnean an automafic rescwation rnade on tehalf of a Club Member rvho
has purchased a Fixed Ownershfp Interest.

15. HolCing Fedod shall mean the slxty (60) day period precedng a given use Day.

16' Hglding lccou$ Vaqffon Poiintq shaltmean those l'lornc Resort Vaeafi,on Points which have reservafion
tights resfricted to the Flolding Perisd beeause of a late aancellatlsn by a 0lub Member.

17. Llge-&ggd shalf meaneny,.Dvq Resort in wtrieir a 0tub Member owns an gwnenship Interest wh6h ls
syrnbofied by Home Resort Vacation poinb.

lr8,:.,W 9!9lt m€al trre ry{gd dffi ateffh 0vc fuorr during vdrich onfy ctub
.ryem-b€ns la$og an $Sflslp Intqest d hat 0t/c M a€ ffid & rrequ*t a riservaffsn tn'r,e
Vaeaffon Homes a! trat D\IC Resort flrncffi ftat DvO R€tr{s l{orne Reswt Cernponent, 

- 
-

rs. frgrqe. FP-6Srt RP$gqry.qefl,'ryne,d shatt nreantre conrponffit of firc olub entrat reservation system
ftrough'wttid+ Vacafi9.n, Home:s rnay be menp6 usfng,HU*te Resort Vaeaton Poinb pursuant to tfre priortges,
resticffons and timita$ons set fsr{fi k srese Rules and Regulatons.

f]. lgTe,nerP$.v,gc4ionggints shall rne€rr Vamtion Poins sym0otlzing an ownership Interest at a Home
Resoil and which Vdcafion Pqints may he utlked to reswe vatrattun Horfos at frapforiie Cesprt 1y11; g,;-1
Ownemhlp Interest ie held.

21. 
Yefnber,swlqeg,sfifl 1n9.9n 

Sre division ffrat handles and pmffises reservetion requesto and otfrer Club
MembersewiefOr'fre C{ubftorn Srne to frffi
22. Ol,vneRfiip.lnt-.rcstsf.alliliean the Brspeitii int*j in a ff€ Ressrt

lS'. SWCUen,eqEe shallrnean Horre Rcsoft Vaeafion Poins ured to rcserve accommodethns at non-
DVC Resor:t exepi aceommodatlons svailabile Sirougfr ffig.RCfo Extentsl *ehange p*go*. -

24, B+{es:an4 Rggufaggns shall mean ffiese Home Resort Ruhs and Reguletions whidr DVC Operator in its
sofe, abeolute and'unbt{ered discrefon determines are n'tressary or Cd-tabte fiom tirne to time in oder to
enfore fte pmvisions of frre friernberchip Agrecmentforeaeh Ove Resort.

25. Spe,cral 
'Spa.son 

Prg{eenqe list shall mean any reservatloR fist eshbtished by Menrber Serviees from time
to time for hlgh demand Use Days at a girrcn DVC Resort ercaHl tor ttre purpose of allowing Cfub Members to
have an opporfunityto resenie trese Use Days.

26. Triansfer shall mean the assignment by one Clu.b Menrber (oflrel than Disney Vacation Development, fnc.)
of the use of his or her f{ome Ressrt Vaca0On Points to ano{rer Club Membei lottg than Disney Vaoation
Development, Inc.)during a given Use Year.

27. Ult shall mean that portion of a DVC Resort which is subject to exolusive ownership by one or more
persons.

28. Use Day shall mean a tuenty-four hour peiiod (or such lesser period as may be designated by DVC
Operatorfrom time to time) in a Vacation Home subject to use reservation by glub Members.



(' 
) 

t' 
j

29' Use Yeal'shafl mean, for eaeh Unit, the twelv+monttr pefiod beginning on the frrst day of the monttrdesignated in each purchase agreernent selling 
ry.gn'nemrrii-tnterest to a duo Member in ffrat unit and ineach deed conveying an 0wnership Interest toi Otut Member in that unit. Afi o*r*r1'p Irt i-'it ii - iiuJilutlt shall have the same use Year. The use Year snan oonunue roi rocerrio. i*"iou-*nnn pedods for, sofong as fre vbcation ownership Plan conlinurg: Ary ow*rstii fnterest purchased to supptement a clubMembels existing Ownership Interest rnay have ffre sJnre Us" i.!, as fte Ownership lnterest it supplernenh.

3o'Vaqgtio'n Hsme shafl mean and refcr h those portions of a unit designed and intended for separate ugeand ocwpancy. srrv .r'rl

31' Wait l'ist shall meanfie waifing.list for 0Jt1b Mgrnbers wtro wish 
lo:make a reservation for use Days ttra{are currenfly unavailable for reservation as set fofth in these Rules and negrfarisns, 

- -"

1' Ho$q- Resort Vecafion Points, vft*.* gtjb M*S*, pyqryes 
S qwnr_,ship tnterest at a DVC Resor*,hs or she will reeive an annual allotnrent of Hone Rqrnt vaoatrofi poirfie. sonb i,mportant ffrings b know .

aboUt Hone ResortVacafionPoinb: . .

a' l{sme Resort tBF Polnts r€rent flre arnqmt of ryl €sab 0tat a Gfub Mernberhas purdrciilffi .,
at a pafffitar DVC Resr{. me bve new* irr wnierr ;eeft drttil;;;G#Sq, his or her ownershipfnterestis ffi€t club M mber's ttome Rwor{," rrome nwo* v*ernu-'puiir,r$ are an ad*rinisftdlveeonveniene and hsve no value of fteirown. Aorub MffiHtffi; d;"[ip ilt rJ]i;, #;ftan one Dy-c ,Rryqtt lf so, fte cltrh Mernber n 

'rtt 
*nriuer ercit ove nr*tt vfiem he or she oumsan ownenhfl'9 Interest to be that cltrbiMeftbet's Honne Resort uoly as tn nr ffi;d; #ffilthe or she ownq at ffrat DVC Resort

b' Home Resorl vrytio.n Ptqle oruqae dub Members arys, tc ffte club's eental rcservafisn system
31bv Mprnber serviees. thetrarious vacaton Flornes trave he€n oJgn€d Hor,r. Resort vacafionPoint vafues based on'the size 

9f fre unft, season of t" year, rna'L,6rftademand. To rnake aleseryafion, Cluh ldernbenr caff Mgrnbet Sei4ces sfift trei,r request n iee*po"t nurnber of Fjon ,Resort vaoa{ion Points are debited fom fre elub M*rh#a ;mE;'"f,r- {re reeervason isconftmedl

c' Honre Resort vacation Foinb are 4rtfi.q T.nudtty on ffie first day of sre fint rnonffr of ffie clubMern&fs use year. use years arc doscdhd in nrore oetatt berow,

d' oub Members witt be allotfed ftre ssrne numb,er of Homc Resrrr vacdlon points every year. HomeResort vacation Poinb must be usedforaresewgtlun, ggnk€d, Bo-ffowed-,'Transfenedorexchanged
during.fre Use year they are allotted or ftrey will *pi". 

-

e' To initiate any tansaction involving .tlome Resffi vacation points, club Membens must submit arcquest to Member Services hy phone, ernail, or in wrifing.

2' 0v,9 vaeafisn PdqE" club Mernbers msy yo{]r11arily parucipate in fire Dvc Reservetion component byconverting a! o1 a Fdiqn of 0rdir Home-Resort vaea:uin p6tts nm bvi-vJ.i:trn Foints to make arcservation at other DVC Resorts.' Flome Resort veeation Fnint* may not be converted into DVC vaca6onPoints except in connection with making a reswation tfrough ne ovCnese*rtiun conrponrnt. In the eventthet a club Member has Ownership lnrc-r'ests in more than- n'ne DVC Resort, ttome iesort vacation points
from rnultiple DVC Resorts mry be combined as DVo vaeation pointr rni.-**;ti;;r rnade less than seven(7) months in advance' Olub Mernbers can not apply l{ome Resort vaeation points from one DVC Resort asDVC vacation Points to any other DVO Resort ouring the destina-tion DVc Resort,s Home Resort priority
Period. (special rufes appry to special$eason preference Ustsj--



;' 
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3. Resery-atign - Points, Reservation Points are l{ome Resort Vacation Points used to reserue
aecomrnodafions at non'DVC Resorts, except accornnrodgtions available ftn"ough ffre RCI@ Extemal
pchange Prcgnam. One Reservafion Point is equivalent to oneannuafty allotted Horn-e Resort Vacation polnt
in the CentralReservation System, Reservation Points have no ofiurreia{onship with or,comparison to Hsme
Resort Vacation Psints, and Reservation Points are est€blished for mnvenienee of reference only.
Reservation Points expire al the end of the use year in which they are allotted.

Reservatlon Psints cannot be banked, bortowed, transferred or used to rererve aceommodafions frrough the
RCI@ External Exchange Program, nor to res€rve ammtndatlone at DVQ Resorts. Reservation points
cannst be retumed to a club Mernber as Home Resort vacation points.

lt t/t*-V9Fry. A-Use Year is a l&rnonth petiod beginning sn {tre first day of a month. Each Unit in the otub
Mernber's Home Resort has a spec'ffic Use Ycar assigned to i[ a O{ub:Mimbe/s Use year is p,tot J on tf,e
punJrase agrcement and DVC Member Card. Beeausb fre Use Year is tid in direcfly to nr C1t nfemO.it
Ownenshlp Interest fre Use Year will not drange for fite llfc of his or herOwnei$hip lfi6rest.

Subject to the lknited 
9ryeq{ons setforth in paragraph 5 brtp*, at arry given tirne, there are two{l} activeus Yems-fte cw€nt use year and fre sumssive sn next uEe-'igar. cluh $ferffi€rs *Il *arc

r@rvations, Bank- &rrow, Tiansfur'or exdtange t{ome Resort Vaca$on Points.ff.firO Jnnfng nu:trJlii
9cfive Use Years onty- (Benking Eotnuning, and Transfeni'fig are described below. Exohangeo;" Gnifil
in *Mernber 

Beneftts and Privileges'below).

9. -Wq:t9me,Fgeri"y$gFtor P Club Mernbers nray eryand theirvaeation options
by "Borrow[n$.l'f0rfie Resort Vacatiqn Poirft ftom ffre nes gueceeding UseYear tqsecure a reservalionin tfte
lmmediatdy preceding t/se Year'. Ofub M€mbers rnay fncresse heh future vaeation options ot r.nr unogO
Hor-ne lesort Vacation Poin$ by "Banking" Vaeafio'n Foints ftort ffre cunent Use Yesr into the next Use year.
ttose Resort Vaeation Poirrb 

Tgy be Bankerl or Borowed witrin frre sarne Home Resort only: Eankfig ildBotiowingprseeduresaredescribedb€lcrw: e -.-

a. F,qehiqg.l{olnP Re,s-orr V,goatl$ Points. Ary' finre during fte ftst eigt'rt cateadar rnonfim of e CIub.
Menteds (he Year, a 0ttrb Mem$er may Eank up b 100% of heir anirual allotrrent of Florne Rrsqt
Vacation Poln$ to frte next Use,Ycsr. lke me ffFt e,'g|tf ehb.C-ui rnnngrr-J * CfoO Merr$,er,s Use
Y€r, Mensenrsnrest banft any prfun of fu{r alnusr-hrgtnetrtor none n*ssrt vmrior,Foi.t* t*
ftat Use Year. In oder for'Eanked l"{ome Resofr Vauation Poirrb h be used for a rcseryation, ffie. l-Isme Resoft Vaca{qn Points must be hanlred bdore'tre rcserva6on is made. Once Bantsed, ffrm*
Resort Vacaffon Puints cannot be Banketl again into €notfter U:e Y€ar. Abo, Banked Home Resort
Vacation Poinb cannot be refumed ts freir origlnal Use Year and will eryire if not useO. frm U*ein
tirne, fte DVC Operator may provlde for extended hanking rights h elub Members during treir first
Use Year.

b. Borio.wing HomgResod V?cation Poin:ts. A Club Member may Borrow under the foflowing guldelines:

1) Club Members may tsonow up to one hundred per0ent (100%) of fireir allotted Home Resort
Vacatlon Points fton, frrek next succeeding Use Year to Secure a reservatign in the immediately
peceding Use Year.

2) Once Bonowed, Home Resprt Vacation Points eannot be retumed to ttreir original Use year and
will elpire if not used by the end of the Use Year into whictr{hey were Bonowed,, except trat in
the event Olub Members purchase an addltional Owneahip Interest after Bonowing Home Resort' 
Vacation Points, Ctub Members msy substitute newly allocated Horne Reso-rt Vaeaiion pointsof a
cunent Use Year for the Bsrrowed Home Resort Vacatio-n Points that were used toward a future
reservation and the Bonowed l'lome Resort Vacation Points will be retumed to theii originalUse
Year.

-.::.:



3) Club Membens may onlll Bsnow Home Resort Vecation Points when ttrey are ready to make a
teservation and only if, additional Flsrne Resort Vaiqafion points are needed'. Member Services witt
use Home Resort Vacation Foints avaitabfe in tlie cunent Use Year before groo*irg il*;
Resort Vacation Psints wtren making a Fs@ffdtiorr;

Bsntinq and B€rgrw,inq. Umitations

1) To be eligible to partiripate in Banfring and Borrolrring, Cfuh Membens must be cunent on their
Annual Dues and rnonthfy moTtgag€ h9n 

ryyments-1n applieabl4, ano rny ot ei outstandng
Efrng, incruding, hui nd limtlniu ro, fces associateo ;itri' ;;i ;rd;; programs,
misceffaneous services, .o*91 by Mens€r serviees in connection wifir ctub Member
rcservations, and.any ineidental chages and/or batanes due in relafon fo OVCResort stays.

4 The toJatnurnber of Flome R€sortVae'don Foints combined from l-lome Resort Vacation psints
ftat are allotted, Banked and Bsnowed.maf nof exffi flrreefrundred eer6ent tgogyo of fie' Club Members Home Resort Vaesfion Point iflotnent ror ne euffent Use year.

3) Bankiqg and/sr Borrawirng mqy he suspended or tlmiffi by DVg Ope6ator fr€m ti,rne to time in
srder ts maintain a Pbper bffi sf Horre Remft vioanon inintln ile diuot @nfal
rcselatbn system,

'l) lf a Clt$ Member cancels a confnned rc*watlon fli€t was made using Banked or Bonowed ...
Home Resort Vaea{ion Fointsi $te mneellafion will not retum those Banfted,or gonowij;ffi;
Resort Vacation Points to ftek odgnaFUse yea.

2) . lf fire reservation iscanceled ften firose Banked
or Sonuwed Horne Resott VacaUonffi rcrr,an fur gnofter rcservafion dudng frre
F-ame use Yesr into uvfrid+ fire Vecqgon Foirfis werc Banked or Boff€wed.

3l lf &e reservation is canesled $en ftoEe Bar*€dllfg1$,*reneortv ffiiff;,ffi
y;gPr l"llF rnar F usedftnarrofrrer,eEerid't o,nirs d;#; G#H;:i^frffi;
VacatiOn Points were Banked or tsormwed subieet to ffre gu-idelinm nin* nnroing Au*uni(*.u
below- .Holding 

Acmunt Vacation poirffi"). ' - . .

' 4l Alt Vacation Foin& appficd to a reservdion ere aons'idered used starttng on he reservation anivat
date. lf a rpsetva{on is caneeled sn 6te Oate of anival, ffre Vaeafion puiilc will not be refunded;

€. 
Onee l.lome Resort Vacation

Poinb have been Banked or tsorrowed,ffik *igrrl use year.

6' 
.Tnanstenina Llg,mq Ee$rt vgcatip.n Pgiflt$-&tve€n Glult Meffigq:'t. Tnansfea altow a ctub Member to

as9p.n all,of ? Portion of his or neiffi to anofter CIub tvlember. Transfens are
subject to fte followfng resfiictions:

a' Bsffr Club Members must be cunent on their Annual Dues and monthly payments (if applicable), andany other outstanding bafances, including, but not limfted to, fees irr*iatro *itn .li,, ,-rilrg-prcgrams, misceflaneous services bsoked by Member Servioes in ronn.otion with Cfub Mernber
reservalions, and any incidental eharges an'd,/or batances due in relagon to DVg R;il ;ryr,';;;;;
to give or receive a Transfer. Both Club Members rnust be chsed in order to participare in a Transfer.

b' 
'All 

Transfened Home Resort Vacation Points retain the Use Year of the transfening club Member and
expire at the end of the transfening Cfub Member's Use Year, unless they are Banked.
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c. Once Banked; Tnansfened Horne Resort Vacatlo.n Poinls_ryill exprre at the end of tre Tr:ansfening' Club Member's next Use Year, unless hey are used; ln addition, fran*fe*0ffi; C;rffi;il;;
Points cannot be un-Banked or retumed,to theiroriglnaluse year.

d" The ClUb Member whs is Transferfing the Home Regort Vacation Points t0 another Club Member is
stifl responsible for fte Annual Dues paynient oR fitose Transfened Home Resort Vacafion poi;n 

- '-
" e. Banked or Bonowed l'fome Resort Vacalion Poinls may not be Transfened.

f' Transferred Home Resort Vacatjon Points may not be Borrowed or rcturned to the Tmnsfening glub
Member.

g. ff a Transfer occurs between Clurb Memhns ffom different l-lonre Resorts, the Transfened Flome
Resort Vacation Polnts retain allthe reservation righls of the Trarsbning tvlemOer.

1) the recipient of fre Tmnsfened Home Ressrt Vacafi'on Poinb rnay use hern to make a rcser-
vation at fte fqlgfening fr{embe/s l'torne Resort during ffre rcmi Resort p;o'fly p;;;;;
oher qualified DVC Resorts afrer the Horne Rmsrt prfority perloO .nC rny offier applicable
prioitypedods

2) 'the recipient of the Transfened Horne Resofi Vawtion PoinF would not be able to use he
Transfencd Fforne Resort Vacstion Poin$ etfiis on her ftome Reso,t ;nlii fte ernd of his or her
l'lome Resort Friortg period and any other aplioabfe pnofity pe,n-1ods.

tr' ]jtr$er Tqutsb ry.{Fftde br flrone and rnue beconfirnrqd in wrifng,. by mail, f,ax or: E+nail to
Mernber sertices. DVC operahr wil! not assist Mornbers in findlng uniiho, party for a Transfer,-

i. Club Members are express{y prohfuited from receiving conrprr.sa{on for enggging in any Transfer
acmvity.

i. *tiog a given Use]ear, gnly one (!l Tlansfer per Glub Member or ctub rnen6ership, eiher as
Tlansf€{ee or Trensf€ro1 wiff be pernifrted,

(. lnljr ctub {.rtFF wlto hwe do,sed or+ fteh.purehme affEement ae efighle t t-*rf*, nime
Resort Vacation poinh.

!: crur
Mernhrs may prmanen$y increase nelr annui ng'an
Additlsnal Ownership Interest or "Add,On." --

a' Additional Ownership Interests rnay have the same Use Year as previousfy purchased Ownenshipfnterests. --. r r

b' Certain minimum purchases of Addifional ownership tnterests will be established, but may drange
ftom timetofime, Club Members wilt be notlfied of flre current minirnum purchase requirements at he
time thattheyrEuestto purchase an Add€n.

c' In the year of closing Annual Dues on AdditJonal Ownership lnterests shall be calculated by prorating
the Annual Dues from either the dag of the purchase agreement, the first day of the Ctub Member,s
Use Year or the date on which the Olub Membefs Unit is available for oceupincy by Club M;;6;;;
whichever is later, to the end of tfre cafendar year.

I With respect to any ownership lnterest which has closed prior to the completion of construction, a glub
Member may onfy use Vacation Points associated with ownership Interests to make ,rrr*itionr;;;;
occupancy date that will occur after the completion of construction of he Ctub Member,s Unit.
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1' qgqqe$rlfi,q, Alf club Member reservafions for DVe Resogs are taken by Member services. 0unentoperating hours are sunday througfr sahrrrday,gs0am tosCopm (Eastern stanuJ,ru rimel: Member sewicesis closed on hofldays and hours ar6 rubleet h:change 
- - -r "

a' fvlembgr.$ervices REqeryation l.ftgg To speak with a Mernber services vacation Advisoi by phone,Cfub Members may call the foilowing numters:

' 1-800€00€s99 United States, Puerio Rico, virgin lslands and mostof canada1407-50G,3800 AltOfirerOounffies

b' Fax Line and E*npil Addre$s. For efub Members wlro do not find it convenient to call.during normaloperating houG, Member services willaeeeptreservrtlnn 
"qulrts 

and most oneireservation-relatedcormpondenoe via fax or,email from all counfiies:

Fax Number: 140?-93&4151
E*nailAddress: mernberc@disneyvauatrbnclub.eom

g' TsfepoFmgffqdon! g?,viw- tqr $lH ry,f [r0"0L]Ffearing-inrpaired ctub Membens wrth amss to aTeleornmunlsdions Dev@-*rt Afft frftb*fi-fri**rr66 phonentndero fu{ng nenml Merfter &rvicee opiatn$ nuns. 
-

1€0e800-gggz ulited stateq puerto Rhc, virgin ts{ands and rnost.sf Oanada1407-S6&3320 AltOtrrer0ounties

8' A 'Purcfiasef ls any person who is nanred on fte desd ennvoying frre ovmershlp tntereet purdrasers.
are also tpfened to as 'oub MerRftrs'- The prirsary pmtiirer 

es fie fiBt pprsgn narnd on fp deed..Afi finanqfat infT!Lfi0n penairnlng to Uw nend#nFl lndfrf,gAn*.t Dues shte,rsenb and Fonn1098 (reporfing rnor{gagg rnts€s$, nm b* rnairuu b s* Fffisdptddser 
-i, 

Gisr,€te a differentPdrnary Putstmer, to reeive G financiat fttfrn-rft;; r.ilitigr,-r 
"qiot'*i o, submifted ts['tembenshiii Adminisfathn and must be 

91s*.u di?r'ilditrers. err prret*rsrrs.have 
equatorynenshrp righb andail Fumfiasens reeive tqEmhrcerus. 

'

b' Ait "Associate" is a penson named by the Furchasef or Furohasers whg is only authorized to bank,bonow an{ make reselations usi4g'the eruo rvr#ers fi;. Resort vaoation potnts. Associatesdo not receive Member0ards and ire not entitto to il;;;;d ilffid;'n} rr" avaitabte toa club Member' [n additisn, Associates may not access ftnancial infonnation retated to AnnualDuesand/or loan pertaining to the menrbershii. 
-- ---

c' Associates are subject to all the rules and- regulations ts which club Member€ are subject, ,including, without limitation, the qrofiibition d ttre use of vication Accomrnoda{fons for commercial.pufposes. Assooiaks arc afso sublect to {fie foflowing:

1) Associates may only be Associates for a maxirRurn of fOur (4) Mernberships.

' 21 rhe adding o-1 I Associate to a club Memheris account is subject to the sote and absolutediscretion of DvcMC. 'r 'v vvv,vvt rv (rrv ou

3) An Associate can be removed from a ouh Mernber's account, by DvcMC in its sole andabsolute discretion, for viofating Disney vaeation crub rures.
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d. A Corporate Member is a corporatlon, tLC orpartRetship that purchases a membership and is named
on he deed.

e. An'fficef is a person wlio has been auftorized to ex*ute tlrc purchase documen6ion on behalf of
9 Corporate Member. An fficer is entitled to all benefib and privileges tfrat are available to a Club
Member and will recpile a Mernber Oad. ffitpre nray a{so acccss Annual Dues and/or loan
infbnnationandmakepayrnentsonbehaffof theOorpmralei.,lenGi 

--' - .""'-- er'Y'v' rvY'r

f. An .Affiliate" is a penson narned hy the ffieer who is auflrcrized to make reservations rrsing the
Corporate Membefs Home Resod Vacatlon Points. All Affiliates must tie an of{icer of ttre corpotition,
a member of the LLC or a partner of tfre pattnetship flHt owns thd Ownemhip lnterest. Affiliates are
enti{ed tb reoeive the benefits and privileges of a fVlsTrberand are issued a 1iembert Card. However,
AfffllsteS may not amess'fiRancial information relaled to the Annual Dues arid sr loan pertaining h the
Corporate Membe/s rnernbership

g. Eiftrer a Furchaser or an Associate may calt trrtember Servioes b request a rcwrvation.

h. €uesbi are non€lub Mernbers eta$ng wih or on befraff of a glub tvtember. Guests are not
auffrorized to use a Clttb Menrbefe V;taifon Pffiffi b nrake ftef orvn rese*rtio*. efub Memhns
rnay rnake a rcservation on beliatf df a Guest

i. The Principal contactu is the indlvldual who wi|| act cm hehatf of a[ purchasers in case frere is anv
disagreement agong rrulf,ple Puruhaseg Pg€fdng fte use of an ownersfiip Intercsfi ttre princnp.j

9out tt Tay UC sorneone ottrsr ftffi a Purchawr 6r nmoffitel A Frlhcripel oontact is not enti$ed io
tre benefih or privileggs st menrbcrstrip in tre Club untess he orsfre is .lsr rFu"noe;;G;;i.
To deslgnate a new Prinoigat contaet, a ryquest ffiustr be srrhnfr€d in wrlfing dMilr;S;,uil;:
The request must be signed by theourlent Fffnr{pal6wrHut and ail Purdr*ers]

In fte event DVC Openator, irl its sole and frsolute diserffion; perwives a d6agmement tretul€enor
amofq muffi Pumhasq regafdifg fie use tr ffiesr$eBfrto lnt€wt {ifjoin{y fl,ngd}, wc
Qpenator wilt co-nfact &e Prindpaf Corffid'for final eorffinnafion or:eancelldon-of Uig reservifion in
qqesthr*. h alt'dfspufts hettvsen of €rnong Pumfiwrs d aginflyatrnred Ownerstrip lntersi frl;
frindpai Contaefs decisbn is final and wi{ ue oinotng, r,rpwr afl pg,etirr* artd will oe ubneu oynvg
Opermr.u{ess DVC Operabr is requjred h comply wffi a bindilrg court order or othei bindid ted,
Qroryss to the coRt'tary. DVG Operator d€sumcs no revponsihilify for fre use or roh,use of ne
Owtrerchip Interest in fte event of a dispute or disagrreement betlueeii or among purchasers.

1 Hgme Rgso( V?cation Pointo Gharts, A Horne Resort Vacaiion Points Chart tists the number of Home
Resort Vacation Points required to make a reservation fsrono of fte varisus Vacation Hornes at a given'OVC
Resort for a given Use Day. The determination of ffre requhed nurh6r of Home Resort Vacatioi ppints is
based on fie $ze of the Vaca$on l{ome and opected seassnsl demand for Vaeation Homes at trat DVC
Resort. Vacaffon Points Charb forthe varisus DVC Resorft willb€ updated ftorn time b fime. :

4. MintmqnfflgJ, The cunent minimum slay at any DVo Resort is one (1) Use Day. l-lowever, DVC Operator
rnay require, fom tirne to firne, that a minimurn number of conseeutive tise Days:for.a particular season or
sBecial season be reserved, The number of oonsecutive Use Days rcguired h be reserved shall in no event
exceed five (5) Use Days.

5. Finst Csme. Fit'st.$Fwed Reservations, Reservation requests for DV€ Resorts are taken ort a first come,
fir:st served basis. All Vacation Homes are reserved on a sBace"available basis. To request a reservation at
frreir Home Resort, Club Members may eall Member Services no eaflier than eleven (1i) months pr,ior to the
desired check in day, plus up to seven [/) consecutive days afier the desired check in d'av.
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6. Hgme, Rgsort Priofities and Reservations at Other DVe Resorts

a. Horne Resort Erioritv Period

1) Frcm eleven (11) months ffrmqgh and including eight (S) monffis in adrance of frreh desired check' 
in day, plus up to seven f) eonsecutive days aftei ne desft€d ffi<.in day, Club Members have
exclusive.access to reservations at thek Home Resort. Dudng the Home Reso( Priority period,
only Club Menrbers who have Ownership fnteTests at trre Home Ressd and vvho are using Home
Resor{ Vacation Points will be able to request reservations at tfieir Horne Resort.

2, Members wlro wish to reserve Vaoation llomes at other DVO Resorts may begin reguesting
rcseryations seven (fl monflrc in advance of their desired check in day, plus up to seven fij
csnseculive days afler fte desftedcheek in day. During ttris period, alf Club Members wift Ue atite
to request reseivations at altDVC Resorts.

3) Allrcservatisns ?rc sn a finstome first-served basis.

4) pVC Opegtor may Incrqse or dwease fire lengtr of fte Honp Resort Priority furiod; however;
firc Home Resorf Ptlofty Period wi$ nerren0e Surter ffr*r cne (11 rnonffr.

b. Oub MenrFrs rrrifr Ournemhio.fnlHtqtg at lHulffolp:FlffiSwrc

1) tn fre event tttat a Olub Men'rber has Oivner$ft' Fffists in msre fran one DVC Reso4 Home
Resort Vacafon Poirnls ftpm nrtr{tBle tr/U Resoff$ nray be eombined as DVC Vaeation Foints for
reservatisns rnade lese ftan seven ([ rmn .frF in advwree.

2l lf a Gfub Mernber requests a l{ome Rgsofr r€servsfion dufing fte l"lorne Resort pfiority Feriod and
fte resewation requires more l'lome Re$ort Vamfisn Poirr$ ftan fte Olub Member tias avait*te'in 

ttat par{iqrlar tJome Resort, he or dE may honow Horne nwrt'Vaoation p.frlt nd Ur;i
par{iadar l.lome Rsorfs next tlee Year, sub@ to dl Eorrarfrg grifiefirres. 0t at ffre *nO st nrri
parlieular DVC Resorts FlorRe Pdority Perid" Oub MembErs' ftry r$e treir Flome Rescrt
Vaeation Foinbfium ofrer0V0Re$ofls asDVO va€doa,Polnts to mmple€srepservalbn

3-) Glub Membens carmot apfly Home Resrofr Vaea$on Points frpnr orre DvC Rwort as DVC
Vaca$on Poinb to any ofier DVO Resofi durthg frre destnation DVO Resort's Home Priority
Period.

7. Oft,er Prforitv Perids. DVCMC may establish other pdorifi periods from tirne to time and as demahd
neessitates, such as a continental priority period in the event any DVC Resorts located outsirde of North
America arc assocfatedas DVC Resorb

8. Wgit Lis! lf a Club Member requests specific dates trat are unavailahle in a DVO Resort, ften he sr she
may request to be placed on a Wait List. Wait Usts are administered tnrder the following guidelines:

1) Member Sen{ces wlll maintain a Wait List foreadl DVC R€$ort Ts add their name to a Wait List, Club
Membens mustcall, e*nail or wite Member servie wiffr treir rEuests.

2, Club Members may mainfain up to only two aetive Wait Ust rquests per Membership, per Use year.

a) lf a Membership has firvo active Wait'tist requests in the sarne Use Year and the Member would
like to be added to another Wait Lisi, cne sf the exisling requests rnust h cancelled beforc a new
request can be created. Each request, howevcr, witl be handled separately, and Ctub Membens
will reoeive no special priority b,y having one or rnore requests oR any Wait List.
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3l All requests must represenl the entire length of tinre desired in ttre requested accommodation type.
Wait List requests must be for consecutive days of a stay and may not be submitted as rnuttipte or.nlght-by+ight"requests. '------

4) Member Serviees will research rEuests untilthirty (30) days befsre the rEuested resewation is to
begin' A Club Mernber rnust call, e-mail or wib Mernbr &rvies if he or she would like Member
Sewices to continue searching for a reservati,on from firrty (30) to seven (4 days before the reguested
anivaldate. All requests that cannot be fulfilted wilt be removed from tre Wait List.

5) Glub Memben requesting resewatlons at DV€ Resorb stlter f'nn fteir swn Home Resort will not beplad on {re Wait List during that DV€ Resofi's Home Resort Priority CerioJ or,, if applicable, any
ofterpriodty p€dod.

6) The Wairt Ust does not supensede any applicable Speciaf $eason Freference Lists.

n Mernber Se-rvrines, in its sole and absolute disergson, ln order to incrcase ffre eflfrciency of tre Wait Ust
prcwss, will provlde zubmatie mnffrmations of maldring gvaiilabitty for reques6 receiveO. ln oflrer
worde, lf a WaitUst requegt is m#ched by Meffier gcrlloe& ten MernUir $ervtes will mnffnn a
r€€ffita$On of fite rcflrceted acmfflrnod€fions crrd osmcUns resewafron(sl {!ill.be cancelled.
Member $ervires wl|! not boobligated to eortrafr Hegub e{qnitir in aOvarncu of ;nfidrd [-|w.ii
9-sted rcguest and caneelling me conni,etng res€rva$CIn{s), $ugh autonrafic-confirmations will be
issued aecordlhg to the guidetlnes lqq herein; pruvld€d, hsweven that Qfub fulembers snaft he
advied.|in alvanee ot making a Watt Ust requosfls), df any tdif;;Jdridetines rctevant to
autoryth eonfiqnations.

S) MeFrber Services, in its sole, absolute and unteftered disc,retiofi, r,nqy: (i) amend sr eliminate ,nr"W.,,
Ust atany time;{ii} limit fie number of Oub MemWr or any'Wai ti& at any time; and (tii) d;nit;;
$en:r ekb.{uernb6r rcquesb to }oin any wait tist if 0!c"0tpeqto1, in its'reasonahte business
judgment ddtermines frat such lirnitatioqwould be for flre princiBal puipose or improving ;il d;
gualttf gnd gneration of Sre Waft LM arref fitrrering ffre.eo||@e enlsyrneht of fte use ot:fi1g V*rti;;
Horps by Cfub Members taken as a whobt 

,

9) fvternber Se{ees, in itslsole, absolote and urr&frqed dheretbn rnay, frorn time to timq, sffer Cfub
Members Wait list oppo{.yni{i9s trat g9n albr or amend ffreir Wait Lisioptions. Such opportuntties wifl
be made avaiQllb accordlng to guidelines establisfrcd hy lrlenrber Serviees, and are,iit transferaU.
orasstlgnable. Olub Membens are notobligated to m,reptsueh opportunifies.

9. 
,Str4rEaqe 

P,eqqflta!{fies, The "Breakage Pen€d is tfrg nerlod sixry (60) days be{ore a gven Use Day.
Dt tllg ttis Bedod, Club Memberc msy conkct Mernber Sewiees to reserve Vhcalion Hoiies, suqmt io
avaitability. Some or allof this inventory may be made availabfe for rental rcservations if it is anticiprdO tnat
fre vacation Homes will not h ur"lized by Club Members. ff a resewatlon request is not received by Member
Seruies 9l9e beginning nl.fft9 Bf:kage Perloo, tvtemuer servtces'agility b *rr1rm nr reservation request
!\,ilt be limited by and subBc{ to ttre hllontng:

1) Any rcservations made by PvO operator for vacation Home maintenance.

2) Any reservation requests contained in the Wait List.

3) Any rental resewations made by third parties prior to Member Services' reeeipt of a reservation
request.

Club Members are encouraged to submit reservation requests as far in advance as possible to obtain the
best choice of Vacation Homes and dates.
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10. Qevelooer Model Room.iieseryations, At one oI rnore of ffre DVC Resorts, Disney Vacation
Development, fnc., has an easement and tfre iighd pursuant to fiJe goveming doeurnents forsuch OVC ir*,t,
ts use its Home Resort Vacation Points to indefiniteiy reseFv€ one oi more Vacation Homes for use a6 models,
.The 

reservation priorities of fre Rules and Regufatidns are subject to fire developers ntt t to rcserve Vacationllorns foruse as models.

11. Special Sea,spn Prefe-reqw Lists, Beoay.sg of hlgh dernarid at DVc Resorts during certain periods, DVc
lnerator_may, but is ryt obligated to, esiablish siectal seasoR preferenoe L6b ;i rny ** ,i.iiovc
fegorts. The plrrpose of the lists is to provide all Olub Members wfth an Euetnppnrtonfr to make reservalions
dudng speeific high{e.mand periods. club Members wdl receive adequab notiru oinrJ estaotistonent oirn1,
Specla/ Season Preference Lists.

All reservation requests that include a day covered by a Specia/ Season Preferenee LisJ are subj,ect to thefollowing guidefines:

1) Club Mernbers ry qdded h a speoa/ $eason Prefenenoe 
H$-m a finsi cofire, first qerved basis hy

$filg [tlber Sewices. lf mote ffran orre-specH Swson Pre6il€n6e urt* ritrottshed, rn*,t.
single Dvc R€srt or at rarffie 0ve Refure, trsr Oub [t€rffi€m;ey;ig- ;ffir-;# td
Freteenw uet Eacfr spedd sasoa R€ftrenca usi is adniiniffied i.Ui*,io-r]ni'iffi;Ji ;il;;,Speabf$eason preference Llst

2t pVC Ope|ator mdy institrrte *totint* stay requiremefls forr any ftaal Season prefercnce List.
Reservafion requesF frat indudts a day covelei by a Specrd gbsoil preferehee List r" ,nUleciq
subh rninimum stay rcqulrements

3) !!! oq,erator ma{ inrpose nqritafions sn the nunrher of rerennations allorved per rnemberslrip.
Reseryafon requesh fiiat indude,f, day covercd by a @daf sea-nr prefd;; rht are-subiect 6
such lirnitafions on src number of rcsenrafons per nienffi.irshiB,

4l ldember Services rnay begin oorsrefing Club l!ft*fib€rs o*fre @at Season ffierence List up to _fift*l (]S) mqgl before_ffre deslgnabd specid se€son Clrlb dmbem. wltt be contaded in ffre order
ftat ftsir Speaht $eaooa Prefererue List request wc re€Eiv€d by Merfiber Ser6;.

5) lf a Cltrb.Me*btTTTPts a-slecialseasofties€rsafisn sffered by Member $eruices, he orshe willbe
rcrnotred ftom ftat DVe Resorfs Spectaf ,season Freferenee Ust after *6iuing ;;;fi;;
reservation. CIub Members wilt aso Oe temotcd ft"tt 0te SBecraf Cr6on preference List if frev
confirm a special season reservafion reeived ffrruugh a cancelsflon. lf a quU UernOer&;d=;
spcial season reservation fire ftmt trne it.is offerp4 his or her name wiff rernann-on th;;il#
season Preference Listfor one (1) additionaf year (rf applicable).

6) The second time a Club Memberddines a speeiatsffion Gservafion, tfre Club fvlernbe/s name willbe removed ftorn trat DVC Resort's Specfa, $eason Frcfcrenee List Club Membens wtro wish to
remain on fie sanre Specnal Season Prefctenm List must s$mft a ney{ rEo*ritu Member g€rvioes,
Mernber Servioes will add ftreir reguest at fte bofiom sf first DVg Redort'r'sprr"iirrrnn p;d;;
List.

4 lf a Club Member canoels a oonlin'ned reseruation made tftrough a specia/ Season preference List,
his or her name will not he retumed to the list Olub firlembers wh-o wistrts r.rnrin on the same Spr#
season Preferenre List must subrnit anew reque$ to M€mber services. Mernber services.will add
their request to the bottom of a speeia/ season preference tist.

B) Specialseason Preference Lists are not subject to the four (4) month Horne Resort priority period,
special season Preference Lists are subject to a sne (1j month F{ome nerl1 p,ilil bil.
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Therefore, dudng the thirteenth (13ur) month in advaRee of tfreir desired check in day, Club Members
ftave exclttsive,aceess to reservation rquests for $peoal Season Preference Lisis at theh Horne
Resort. Dufng this special season l.lome Resort Pilorify Period, only 0lub Membens rvno frave
Ownenship Intercsts at ttre Home Resort and wlto are using Horne Fesort Vacation Poinb will be able' 
to request resgrvations at ftreirHorne Ressrt for a spccialseason. Otfrer Club Mernbea wtro wish to
Gserve Vacation Flomes at ttre DVO RBsort hosting f,rc spalal season may begin requesting
reservations twelve (lQ monfu in advance of frteir desircd ffi in day. During ttris, period, allClub
Membens tvtll he able to request reservations at all DVG Resorts for speiiatsras-on pedods. Allofrrer
l'lome Resort Priodty Perio{ rules apply h the special s'ason priority pedods.

9) \4rhere apprcpdate, Member $ewices may insfitute a totbry syrte.tn forselecting Club Mernbers fruf a ,k
SpeaatSeason Preference List to reeeive aeorrfinned eservation.

12. CoFffrmqgons and Vagatipn l.lome PFferpnces

1) rr'lhile written reseryation conftrrnatlons are nonnetly nrsifed h the Primary purchaser by Member
$eMces, any Cfub Member may rquest to rwive frre resgystion conffrnation instegdof tfie F6mary
Purchmn

2t The confirrnation speoifies ffre pattrular Vacstion Flome tyBe aswell as anivatand departurc times,
checil( in and eheek out fimes, and slher resefvation infortnafion. gpeeial roonr requests, sadr ag
grcund level Vaeafisn lufornes, specifrc buildings or trlvs. will be hoted as a preference in fte
resewation record b,ut oannd be gnrararteed.

3) $Becifie Vacation Flomes are not asslgRed at the tirne sf reservation. Th€ DVC Resort front desk will
assign a speetfic Vaeation Home oft or n€sr ffie day of cheeft in

4I Memb,er $wiees should be notjfied if arry 0lub lrrtenrberc pr Guests have medical conditiOns ffrat
require fte use of specially equippd Vacation l.lomes.

13. Canpefla$pns.,.and Chanq€is to Oonfirn$ -,Rgerysfipnq. lf a Gluh Mennber cancels a confirmed
Faewafon more han trur{y (30} days before mfval, ft€ no*F R€sort Vaeati0n Poinh used to make hat
rcswation will be tulF resiodtd'to tre Ctub fvlenrber. lf a reeervafion ls chang€d ** n* fr,irty (30) dap
iefore arfv€t Erld Sib revi$ed rcsewafor+ us€s f€wer Hsne Rretsrt va€&n Foihe nrn ire qlg*i.f
rcseryation, ffre remaining l.lome Resort Vae{on Foinb wifl also be fully, restolud to Sre Club $dernber.'The
rcsfored Home ResortVaeation Poinb may be used accoding tb ft'standffi guidelinesduring ffre remalnder
of hat Use Year, subiect to avaiiabllity

lf a Olub Member cancels,a confirrned reservation thirty (3g) or ferrrer days before anival, tfre l-lome Resort
Vaeation Points used to make firat reservafoR are placed il, a Hoffiing Aecnunt" lf a reservation is ehanged
ttirty (30) or fewef days betore anival and ffre rwised resermfion uses feliver l"lsme Resort Vaeation points

tran the original resewalign, the rcmaining l{ome Resort Vaeetion PoirTb are placed in q Holding Account.
tloldrng AcoountVacation Points arc desslhed in rpre d$afl below.

All of Sle Vacalion'Points applled to a t'eservatiorr are consTdered used starfing on the reservation anival
date, lf a Cfub Mernber cancels a confrnned resewatlon on fte dste of anivaf, the oluO Member is not enli{ed
to a refund of fte Vacation Points or any porfisn thereof.

14. Hpldinq APcgUlt Vacation Psints. lf a confirmed res€rvation is caneeled thry (30) days or less before the
anival date, the Home Resort Vacation Points used ts make that rcservatisn are placed into a Holding
A@ount. "Holding Account Vacation Points" are subject to the following restrictions:

1) Holding Account Vacation Points can only be used to bsok reservations within siXty (00) days of check
in.
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2l Hofding Account Vacation Points mus-t be.used for rcsewations during their Use year. Any l-lolding

Accsunt Vacation Points remaining in the Holding Amount at ffre end othe Use year witi rAi*.- 
- "''

3) Holding Account Vacafion points cannot be Bankd.

4) Holding Account Vaoation Points used to reserve and stay during ffie last 60 days of a Use year ma11
be used,forreserv€fions at any DVG Resoft _

15. Ctied( ln and.chgqK qd lifnes. Gtreclpin fime for a{l Disney vaea$on club Resorts is after 4:00 p.m.
Checkout fime fur all Dl$ney Vacafion Olub Resorts is by lfff'am. The foriUesf, must be notifid and
appro\re any exceptions to hese tjmes.

16. l-a84nllals.and=NoShpws. lf club Members or their Oues"tslaiTto fied( in on their anivat dav. tfrev
mu.bt noftf Member serviees or the desfinatort Dvc R€sorft fdril ;est( ri neii'"*trJ rnir.iii-?.'ciili
Members do not receive an extenslon of tlreir reservation or aparfial refund d l.fome Resort vaaation poinb
due to lde anivals or ched< ins or failure b cencel priof h ffre rinivat dab. * n* paty ao*, not dlek in and
fgils to- not'ff fvtember Servies or the DVO Resort d fteh reyls€d p{ans, Club fiirniO.r, witf tose ail of the
Florne Resort Vaeatlon Points used to make fratrewrvdion anu are drt -rfuAir rry 

"n 
r;. ='- -' 

; :-
tZ Eg&SS-ggE Alof tre tlorne Resort Vauafion Poiffe applbd to a reservaton are wnside"Oir.A

,:F tqg o1 ffre reservation anival date. O{ub Merrnhurns sns npt:efified ts=a partial pn nO of Home Resort
VaeationPoinbifft3hoartychec|sot|tseforetfreschdubddEar'twedate.|'-'--.--.

1. For eaeh 0lub Menrber rrvfto owns a Fixed Ownerstrip tntenect Member Serviiles will automatically book
that Clup- Membe/s Guaranteed Reselv{lon every V.ut ertor to Sre beginnlng of the applicable.Horne
Resort Priqity Pedod. All Vacation Pointa assosiated *ith a Fi-ed Oilinhip"rnilrert shall be used to
rnake fte Guaranteed Reeervafion.

?. hn the Guananted Reservatisn is tiooked for a Club Mermber, no, ehanges may be made to he
Guaranteed kservafon exceptforchang$ as to parf rnix and grest n€nps.

'3. -For all Guarariteed Reservalisns, dlegkjl ls_d,n-$u1dcy ard ehd<out is on he following $unday. ff a' 
olub Member anitres tate gl ltfl.* eerly ro*r fie oisb Mffitetd Gd;nt€dG#*iun, roi **# ory*
are foffelted and ttre Oiqb Member ree.iG no credft for unr*seU days,,

4. ln ttre years that a 0fub Merttber uses the Guaranteed Rgservafion, all of the Vacation points
assoeialed wih trtgt flxgd OwnershB lnterest for ttrat year will be applferd towards ttre guaranteeo
Reservdion-,-Ggadless of how many Vaeation Fo,inh *outu otfiemise b€ ;-*dry;;r;k; fft$,!.iil;
reserva$on if tfie Club Mernber did not have a Fixed Ownem{iip lffbrff,t. When a.Ciub ttlember uses the
Guaranteed Reservation, the club MernbEr has ns tnurc viratilnirriG .iinii,r, iJiiiJi dil*
even lf the number of V-acation Poinb reqtlired to mafte tfu speeific reoervation as refleeted on the
v'acation Foints Ghaft is less than the Rumber of vaqtion Fune rsruciat d with the Fixed
Ovmershlb Interest.

5' .l! any given year, a club Membef may elect to opt out oT ffie Guarunteed Reservation by calling and
advising Melle1lgrvaees ttrat the Olub Mernhr is optlng qJt of his/trer Guaranteeo Reservation for thatyear. lf the Club Member opts out of his/her Guaranteed Reseruation, the Club 114gmb;; ;;t ,;; h;
Vacation Points assocla-ted with the Fixed Ownership Interest to make'a *u*rti* in acwrdance with
these Horne Resort Rules and Regulations, subject to availahility. A Club Member,s eleclion to opt oriof
hls/her Guaranteed Reservation must be made more than tiiirty (30) days prior to the Guaranteed
Reservation anival date.

'6. Home Resort Vacation Points related to a Fixed Ownership lnterest may not be Banked, Bonowed or
Transfened unless the Olub Member has optedout of or cancelled his/her Guaranteed Reservation for the
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Use Year dudqg whhh the Club Memberintends to use Vaestion Psints for such other purposes. tf, in any
year, a Club Member wants to Bank Vacation Points into the following year, the Club Member must first opt
out of the Guaranteed Reservation for the eurrent year. lf; in any year, he Club Mernber wants to Bonow
Vacation Points ftom the following year, the Club Mem0er rnust first opt out of the Guaranteed Reservation
for the following year. lf, in any year, the Club Mernber wants to Tmnsfer Vacation Points,:the Club Member
must finst opt out of the Guaranteed Reservatioft fOr th9 applieabfe year.

7. .Once a Club Member opts out of a Guarran'{eed Reservation, the optout is final, and a Club Member
cannot change his/her mind and re-instale tfte Guaranteed,'Regervation for that year.

8. lf Club Membens or their Guests fail'to check in on tfteir Guararrteed Reservation anival day, they must
notry Member Serviees or the Resortt front desk of ffieir reviis€d arfival'day in advanee. Club Members do not
receive an extension of ffreir reservation or a partiat reftrnd sf l'forne Resort Vaeatlon Poinb due to late anivals
or cheek ins or failure tq caneel prior to the airival dde. tt fteir party dres not eheck in anO fails t9 noffi.y
Mernber Serv,lees or fiie Resort of Srek revised plans, OuS Meffibers wiltlose fire Home Resort Vmat1on
Poinb associated with Sre noshow dates and re notent{ed t0 any rrdrnd,

9. All of fire Honre Resort Vaoafion PoinG applicabh to a Fked &menhip tnterest are mmidered used 
ir

startir orr fte rcservdon anivgldate for fre €teranG€d RescrrrstitrL Club fifemhem are nd ettffied to a
parlial refund of Home Resoft Vaeafon Psinb ff ffrelr party dtercki out befote fre sche&led departure dale

10. lf a Club Membel opts 9ut oJ or eancels a Guerarfreed Rsse-ruafon trurty (30) or fewer days befoe ttre

luamnteed Reservatiol aniyat date, the l'lome Ressft Vaoassn Polrte associaieU wisr ttrat pixdC Ownerqhip
fnterest arc placed in a Holding Acciount' tf a Club Mernber opK out of ol cancels a Guar:anteed ReServagon
on ft9 Guaqlteed Reservafion anival date, the Cfuh Mernber is nqt enfiffed tb a refund of the Vaoation points
associated'wih the Fixed Ownenship Intercst or any portlon tltereof. l.tolding Aceount Vaeation Po{nts are
descdbed h more detail in paragraph 1a fl{glding Aocount Vaeation Psints) ,of Artiele ll irVaeatiein point

ReservaflonsJ.

v. ME!.|lggR EEr{EflIS A{9, FRlvrqFqEq

1. Dtonev Vaeatbn OlUh Member ead

t) &ctr CtuO Member named on Sre deed of an Orvnemhip lnt€ro$ v{ill rcreke a Oisney Vacatbn Otr.rb

Member Card fdVC Member Car€). The MemberCsd includes the name of the Olub Member, his
orherMernbosfiipnumber, and fiie Olub Mernt#E Useyear.

2l DVC Mernber Oards will not be issued to As€oeiaf-es, DVC Mernbcr Cards will not be iisued to fte
Ptiric{patCsntadunless he orshe is also a Club tvferfib€r.

3) Eaetr DVC Member 0ard has an epiiation date Finted on it. Olub Menrhers wilt be issued new DVc
Mernber Cards or validation sticker$ as long as flrcy nraintain ttreir Annual Dues and monftly
mortgage loan paymenb (it applicable).

4l Presentgtion of he DVC Member Gard may be negess€ry to reeeive certain Club'Mernber benefits
and privileges.

2. Qgb Mgmber Beneft Proqrams. From time h tirne, DVO 0perator may establish special Club,Member
oenershipforC|ubMern'berc.partrcipauJnnl.vir'bMemberbeneft
progr€m is completely voluntary. These spe0ial programs are not a cqmponent of any Ownenship Interest or
Additional Ownership lnterest, Some or all Olub Member benefit Brograms may be canceled or ter,minated at
any time,

3. Makinq Reseruations for Non-Olub Members
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1) Qlub Members may use their Honre Resott Vacafion Pofrnt$ to reserve Vacation Homes frat will be

oopied by non4lub Members.

2l When a Club Member uses his or her Honre Resort Vaeation Pon-ts to resewe Vacalion Homes on
behalf of a non€lub Member, and tre 0lub Mernter does not charge any rcntaf or ofter feeS is {re' non€lub- Mernber for fte reservafon, flle non.Glub Mernber is etl.giUte ior afl or soilie of tre clilb
Member pdvileges and henefih fist a Ofuh Mernht would nonaalty reeive during, hls or her stay fn' t|e reserved Vaca$on l.lotttQ. lf he non Olub Mernber is rcn{lng, it is he resBonsibility of Sre Mernbr
to notify Member Services when rnalking the reservalion. fuferit'er privilegei and benefits cannot be
extended to non-Club Membens who rent Vacatisn l{omet from Club Mem6ers.

4 EXq,mal Exchange Pmgraqrs. Cltrb Members may msiondly exehange out to non-DVC Resorts
hr0ugh several ExtemalF.;<chgnge ProSmnrs offered flrrough DVO Operatoror Buena ViSta Trading.Company
qsing Hgrne Resort Vacatisn Points aflotted in a Use Year wfddr dqes nol ery{r,e within one frunfud trcnty

9try.(eOl days; provided, however, firat for exehanges &rougfr trre ROI Exctrenge prognm and ex*rangei
to Disheyland Caltfornia hotels, the one hundred twenfit day (120) liirrttation des net apply. Foq frrrfier

lforyaffon^reganding Ex{Bmat Erc@nge Progranlvrewwafiwrs, please mnsult trre appffiate Fxtsnal
$*en_glPmgmm dlsdosure docurnent or csll Msrnber Servlws. lrrprtant l,Wal informaliod regarding fte
Extemal Exehange Fmgrams carn be revlewed in fte appfopdde Erternal Exehange Program-diddsure
dseument.

. '*; ' #*-
vr 0tsNEY vAoATtofir cgu€"REFoRrs

t. lo4#fiVgoatiq[l Hqmes, Eome twsffimom Vasfion Hornes at fte DVC Resorts hdve a 
-fodroff-

c€pabiW Two.bedroom lookoff Vaca{ion l{omes have tWo dmrs betrfeel the se-cond bedroom ahd therest
of fie Vacaffon'l'lome, TheEe dmrs oan be clored and loofted indepenUenty, creating separate "stndio* and
'onedredrooml Vaoation l'{omes, Tlre studio typlcalty ftatures a Hdneue and r privaie porch. Two{edrmm
bd<of Vacation f{omee ard dedicated two,sedroonr Vaeafion l"lornes have fre same Vacalion poinf
reservation values. tlorne Resort Vqmfion Point rc$er{ta{6n vglrcs for s{infios and one{e*oorn Versfion
flornes are stnrrm on tie Vaeution Fointsefiart

1. tqlFpkpeefnq: 
_Olub 

trtlernbers or ffeirGuee6 rcroeive fiie followlng houselreeplq servioe during a DVC.
Roscxt shy mervedv{ift'Hbrr€ M Vacudun Foirfis:

1) All Vacafion Homes will be cleaned prior to cfieck in.

2't Fo slqys of serren (7) or less m'nsecufive nidTB ln tlie same Vaoation Flome, trre DVC Resort will
provide a "Trash & To'rvet" service on fie four{r eonsw{$ve day of fre stay. During a "fr.rash &Towet
servi@, housekeeping will:

r Empty the trash and put ncw liners in fre trqsh bins.. Provide tresh batrroom linens.
r Replace faoial tissues, paper towels and tsilet paper,
o Replace mffee, suggr, ofgar.n, and sweelenets
r Replace dish washing iiquid, dish washing detergent, sponges and laundry detergent.

3) For stays of eight (8) conseeutive nights or more in the same Vaeation Home, the DVC Resort will
provide:

a) One (1) "Full Cleaning" service on the fourth consecutive day of the stay. During a fufl cleaning,
housekeeping will:

r Provide allof the seMces included in a Trash & Towel'oleanins.. Change the bed linens.
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r Vacuum and dust tfie Vacafion Home.r Clean tre Bathroom(s).
. Clean ffre Kitehen/Kitehenette and rvaslr $e dishes.

Full cleanings doloJ include launtering of personal ihnrs.

b) Following the iinitial Full 0leaning servloe, liorlsgkeping will provide another Full Cteaning Service
every elght (8J consecutive days in fte sarne Vaeation Flome.

c) Folfowing the inftialoheck in, a Tnastr & Towcf'willbe provided every eight (B)consecutive days
rcserved in the sarne Vaoathn Home,

l9r s.taryol qry tlr3n eiOlrt- (B) consecutive days in the same vaoation Home, the Full
Cleaningfirash & Towel" cycle will begin again,

Ctub Membens andfieir gr.r:$q request cleen finens, tsiletrrbs, eh., by cafling fire EVC Ressrt,s
housekeeping department. Addifional fees may be charged for sudr reques'F. supplr*.ntulcleanlng
seruioes are €ivaifable'for a fe and rnay be anangd fr,mogh eifter lilernbel s'e}vlres'or $e DVCRwrtb fiont&sk.

AflVacafon Homee wifl be cleaned fullowtng che* orA.

t 
-Sry49Fs.-,.Sqod 

frre-heginning of each ea{endar ycaT, elub Mernbers will receive a statement of
Annual Dues for their share of eornrnon exFnseq rescftcs and,ad valorem taxes at $rek tdil Cil:
Annual Dtrcs are based on calendar years, not cm Use Ye€rs. Tfiese Annuaf Oues ntai Or prlA by;"'-

1) | grngle.lump€um pairnent due on or betene January l€tli. (Iflnu€t Dges ape.consirlered past due on
febr'uary 15ffr orffre antvttdate o-f a €seryafion rnafoewin rurnc Resort V"otiu. Feints, lvhid'|G;. is eatlfer. lf fre Club Mernber's p€yment arfives orr or afler reOruary istd iffi;i ililfr[ ffi
Jffiuary t5h, and a hte fce rnayUe trapotreq.; or

2) Eqrml monthly direet debft lnetaflmenb cd€cH by tr& {st or l5ffr of eaeh,qpnsr. The number of
sudt itrctallnienb wilt be detsnTtined' 

!'y trre Tafling of ffie staternent of Annual tu6. fft; *rrnil,
pEyment optlon is only available sn a direet deblt *s mm a U.$. benk aecount.)

l'totwiftstanding fre.Annuat Dues payrrent pm'cedure set forfr herein, the board of clirectors of the
{sso$dion rnay amend fte due date, past due dab, he numbqof direot debit installrnents and the colleetion
date for diitut debft instalfments fiom fime to fime in tF scle, absolute and unfettercd ef,scretion.

2. Lock€ut. Pur:suant to.tfie goveming doeuments for each DVO Resort and applicable law, DVC Operator
tg authoqed to deny membershiB privileges tnj-ry 0wner who fails to pay Rnnuat Dues wittr respectto any
Ownenshlp Intercst that owner owns (-t-ock+rf). Resewations aesoeialed 

'11in . nremfirsnp nai is in Lort<-
out shtus maybe canmled and allcancellafion fees/penalfies willbe the responsibilityof fire Ovner. fo*rut
status wtll prevent Ow.ngrs fronr making anV rc:ervalons fimugtr tlreirr 

ryrenrbensnip, cirecfing in at any Oisney
Vacafion Club Resort in tfie event of a eonfrmed rcservafi&, 

lanking ot ooiil*ing. points, or using ne
Member Gelaways proglam. lt will also prohibit tlte use of iny'ot ffre aircrnrnoCationis and facilities trereat
unless and until the total amount of tlre delinquent AnRual Dues 

-is 

satisfied in 6t with grn;rftd fr;l;."'-'--'
3. Aqtendments. DVe Operator reserves the rigfit to arnend these Rutes and Regulations, in its sole,
absolute and unfettered discretion. These changerrnay affect a c]ub Mernbers rigntig use, exchbnge and
rent the Cfub Member's Ownership Interest a1! impose ohligatlons upon the or. rid enjoyment of his or her
ownenship Interest and the appurtenant Club Membership. duo Members wiff be notified ff any such changes

4)
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i. i

rent puh{icatlons supersede prior,publications wltfr respect to frre
terms and conditions of ftese Rules and Regulations.

J:IDATA\ComdiancelDVO RESORTS\IC 0linalMult Sfte POS Omrflorrro R€FCIrt Rule and FGgs\Hoffp Resort Rr,rle and Regutalions (mm &22-10[dean].doc



Exhibit G

DVC Membership Agreement
and Amendment

See Exhibit 18 of the Aulani, Disney Vacation Club Villas, Ko Olina Hawaii
Component Site Public Offering Statement
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EX}IIBIT }I

PROPHRff IIAII{CffiIET.{f IGRHEIIIEM
.-FOR

AULANf, DISNEY UAAAnOil etugo VtLt"As, KO OL[{A, t{AIV{ft vAcATtoN owNERSHtp ptAN

PROPERTY MANAGEIvIENT AGREEMENT fAgreenle'nt") is made and entercd into eftectirre as of29* by and between ALfl NUI VACATION O$II{ERS ASSOCIATION, lNC., a Ftuida not-forproft
cotporalion, wttose address is 1390 Celebra0on tsoulev*d (tre "Vaeagon ornerrs AssocidionJ, and DISNEy VAoATION itUB
HAWAfI II4Af{AGEMENT COMPAIVY LLC, a Flodda limited tiabllity company, wtrose addresi is 1i9g @ebration Boule\rard
(-DVCHMCI.

Tr.fls

REer+s

wl{EREAs, Bisrny vacation Developmen( lnc, a Ftori@mrporatori (tre {DardopoCIr b se devdop,er.of fire /rslanr,
Aiarcy Vffian q{J6@=Villas, Ko Oina, Hawafl Oudofiftisni (Ue ttoneorrtntuml tffid at bZ-ttag Ali't Nul Drt*, t1*d.i:
t{ondulu, Flaildi 96707. The &ndcrrrinium was d#llsM s I odrfitffirin&irfr pedpry regirre 6.y Sid @r8fr1 0, ed;Fafih oi
WnnHtm Pruper$ Redrre tk Arfqf,[, ry VAffin qu6@ tmei, ih- 0|64 riwrail gcdil,htuf,r 

-ddbd,

; - r Goffid fn fie Qffe d reryry! Rfflsfer tr re Lnrd Crx{rt df he sffi of ttarari as Oonr*ent No.

1:--.1i $re tcqnlorsnfum Ewaffig4 (|i} ft lrfdes 6f funporafion dAt'iNul eondomlnium nrsocjtoo;lnc.,
a Fbridanot folFfftoonpo,qtim (fie $ondortihmn'ffids.1, ([0 0u Ey4uq,E of dre trt Nul Condornhilum nr.*Anrn, fne.,

!ffi- reoor.ded.as aforesarit as Ooa,rneRf No, (tre .condofirlnlum 
EylavsJ, ,riO gri

Condominium Map No: - reoorded In he Offioe ot ne nssistfrl@orG-Land Court of Sre State * ndwaii ti#
'Coidomlnlum ftIapl; and

W|{EREA$ he Devdoper hss submlttd ffiHin Cofidominirrm UniF in t\e fondominium to firat ertain &lan[
Dtsnfly Vawfr.sn CJs0@ Wlasi fG Olna, Hawal'i Vaoation $nrersfrip Pfqn Oedarufon of enGr*g C*Unioot an6 neesidons,.andqant,andRnervafimd'Esse$eftt,daGd .. ._ -_.,,{ndrutrddssEbressidasOowtnentmo, , .:.- , .'
ttreEodaradon[ and

WXgnfeS, capiElizod terms n{ expressly dgfined in tiis Agrcement sftafl have tre meaning gi,€n to fr€m in he
Dedamlion:and

IUHEREAS''Se Hana{ione*ffiistrcs tie Aut*ti, g]fsff '{Feaflrln €ftffi Vffiae, Ko oiina, Fianafl.Vacaiion Orvirerstrip
Flan (trc'PtadJ and h€ Devehporlntends boftrforsale€nd sellftrler$iF ftrteffi,ef hhe plan;ard

WIIEREAS, as required by Chapter 51rtE, l"lawai'i Redsed effi6s ([ie 'Aet"], he Dweloper established fte.Vae{fon
Owners Acssdation to act m frre assodaton ofQvnrxs of Ovmersnip hteresb in fie plan. 

'

m{ffEA8, under fte Flan 0orurpn6, trrd Vacatim Owners Assudaton has fte auflroity and fre obligafion to confaot
for tu mairfrenance and manageqent of fre V.acafion Ho-pffty and.tte Vauation Oumeru nssoiiaton anO to-detegate to tre
onhador (he,"hn trlanagef) all powers and dufies of fte Vaeatoir Owners lssoeiation in sudr regard except sidr as are
spdfically rcquftd by Hawai'i hw or tre Fhn DoeNments h hare appffiel of fre Bpard sr he orvners.

WI{EREA,S, freVaca&n Oilrners Assoo'a$on des'ires 1o engage.DveHMc to be fire ptan Mandger of frre Flan, and
DV0HM0desircs toacce4tsudrer.qagem€ntt ellcn$e tenrn anrdmstwssetffii infrhf,greenrerrt
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AGRFEMENI$

In consideralion of tre Redtats set fo1tr hereinabove, vthiffi by fltis re{ereirce are incorporated herein, fte muhral
covenanb and agrwrnents ontatned herein, and for otrer good and valuEbig mnsid€rafon, tre reoelpi ano sumcehcv or,nti* L
here,by ackriodedged, fte vacation ftvneru Assoq'afion andbvcflMc a$e as &ttows:

1. Enoaqgmentof0VCHMC.

1.1 the Vacstion Owners Assoelaton, on its ou/rt behatf and on behalf of all Owners of Vacation Ovmershlp

!]-tlffl lereby engages DVcf'tM0 as an independent corrti'actor to peVonrr tre servlces Oei€fidd in nis ngrrrrneni ani
?vcl{Mq nrtqly awpts such engagement and agrees to pefiornr sud senies on fte terms and condi$ons jat ro't i'o u.,i,A$rement DVCfIMC agrees atall limes dwiw fig terril'hereof to 6ct in go0d faitr and to exercise ltr business juOgment in t e
performanoe of its duties and responsibilifies under trris Agfreement.

' 1.2 The Vacatisn Olrrrers nosoq-afion, on i(t own trhatf dnd sn b&atf of d|| sf fte OvJRers, enters Into and
qgr€es to be bsund by {is egrTment and ddi{iates lo t}VCf{MO, to {ru exdusion or arr perrohs anJ .nures,.;ir G pffi ;;;
dutes of he Vacation Ovners S{ggfiqn (exeEpt frow $r4 byEry or undry ha nari.ryOrmene, oarnol'h, ffigdrd ;;
etqept {stose defegaed b tle$w Olnrdot undw fie tt{a;tq$rp"ryEfft r{t'fltfi;rfiil; in no uey &*GVaafion Ormeo Asegdaffqt of any.fdudary obl|gffins dnidly it f Uri Omm unO* rpnioffe.'n* oveumC'aoepf sucr
9.d$,*tl an! agrees.b mtnage and opereb nle vmmar Oirr"s lesodaffon .nu o i,i*igr, 6penate, mdntain.a'd repak
fte Veoatlon Frcperty in aesurdanre rvitrr ffre prtvl$od$ ff fte Fffil0oqrffiutb and.sueft ogiei d&rne6; p.r'hil td:fr;
trdafon, operafioR, or ftanagement of ffre Va'ffiorl PropettY, or ffie Vecaton Ouftiers nssodation teifeEtivel' tte
'DocumeotsJ.

1.3 Inasmudr as DVCHMC is an affiriate of.trie deleropr, surd delqafon of frre Fowen and.duties of flre
Vacblion Gvners Association to DVGI'IMC is a power colryled wfri an interest ard einnot oe rwoiec exoept as qpr-rfi*liy
provided In f il$ Agreernenl

... -,. -.-2;! - !gig4&gE The initlgl term of 0ris' Agfe€m€nt sfiall befor'a pefisd of five {g} iears ftom fte Starfing gate
(the'thltial Tenn').'

2,2 ReneudTenns.

A, Unless brminated in accordance wffir i6 terms, tftis {greunent automaficalty shall be renewed br
su@sshte ftree {3} year pedods (eadr a'RemewalTgrml upon tre e.pfraton of trie Inifal Term and eadr gcoessive Rengwal
Teln' unles!-eiherparty sends a wrifren nolice ftrat itis not roewlngifiis Agt"eemeftt (a T{ogce of {on.Renevrafl O fre onei
garty at least90 days before he next renewaidate.

rt ,?r a1 annya{ e1,**(ll,*,lli,J'i,T5kTil}ffiH[,ii$l'#?,ilfFri[$ffiT:ffi#T:ffLr:
Majority of fte Total Vo ng lnterests, or (ii) trre wrilten assent of a Majorlty of fte Tolal Votng hterests, whifi wiitten assent
mustbe obhined witfrin one year before fte renewald€ite

(a) lf tre Developer holds a lt'lajfilfy of ftre Tstal Voling Interes6 ln trre Vacafion
Orrlners Asgociafion, fte1$9 votes of fte Oevetop#s Oy{nersfiip hts's*F filfi not be cast-or on-stCereO wfren Oetdi,ning
whefter a Majodty 0f he Tolal Vofing Inteiesh haw voted or given 0ruir wfinefl.s$gnt to give fre No$qe of Non.Renewaf. 

.-

(b) The Board cannot make a dedsion to eancef or to not ienew flris Agreement.
The Board has no power or autfrority to do so iii its own rightor on behalf oJflre Vacaton Ownerc nrrodatinn.

(c) Neitlrer the Board nor any offoer, direetor, employee or agent of the vacation
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Otrvners Association can $ve a Notice of Non.Refi0wal of hi$ Agiern€ffi befdr€ ttre Vacation orvners Association determines by
vote or wdtten assent of a Majority of frre Total'Vofng fnteresb as provirled aboVe, not to renew fi6 Agreement. Any Nogce of
Non-Renewal sent before tfren wilt not be effedive. lt willbe void: .

B. The InifialTerm as extended by oneor rnorc Renewal Terns is herein refened {o as he T€rm".

2,3 Termina$$. Notwitfrstanding anydring to sre cCIntrary in ftls Agresnent

A The Vacatisn 9u,nery Assod?tiorr mdy terFrinete ftis {Ere€Tgntat any ttme upon ntnety {90}days,prior wfitten nolioe if termlna{ion.is pgrmitt€d by Section f4 hereoi. lR tft€ event OvCtfrufC rnrrf lisputu a terminagon of firts
Agreernent pirrsuant to sald Section 14, and if arbiha{ion.is r€suested- by or on behatf of DVCtitytC, fig *m Oirputu ,f,.fiU,
submltted to arbifation in'amrdance wiflr fie Gsmmerdal lvllit'atsn Rdes of tre 'A*r,refican &bifr.a&;Assodation.

B. _ DVCHM9 may (l) resign at any tinre and fo any reasn, upon not l€ss han ninety (90) days'prior
wdtten noffoe tp be vacassn orvngrs Assm'afsn (wtridi sd;ay perru snai comnnenoe upon reoeript by tre id,;aton od;;
Apsot*atbn of sudr noticei, or (ii) ternrlnate {rb &iewtent updn'ffieen {15}.dafs' gm* .ntt n *tt" !o frie Vaca6on Owners
Asoddion it(Al t€rtnifligon is perrnifred urder.$edon l3lrerein; orlg) iffrtis*ffes anyporfion of hirAgrd€trtN-'Jgrdt
t nsl6ffia6le' Yfiiafi h.fs solb, abaolute dnd un$fi€ld dh€reetl of *rytUC ,nro ffie'iixtoarwroe rf ru baffip;;,i;
lgr€€firentfrfrdcd

C. . ftb Agreem€nt shalt &rrninate automatuetlf Won !€nfllna{ion of fte Flan as provided in CIu
DoGJrnedb,

9. EVGI.{MO's EEs0pnsibitities.

3.1 GeneralResrcnsibiti{gg.

A" DVCHMC shall be responsible for 0u €ffiG{€frt arr-d satisfactory manage.ment, operation,
malhGnance and repah of frr9 Vacation Ptopeff md opetunon of ftE V6ca{cr frvners A$sodai,on. tti V#firn"Owiiil
FF ti.T.t ryny9dgel q1d gOrees hat pursuant to his Agreffieril and in onsirterraton of tre Management Fee oesqibed ih
Eecfiofl 10 leeinbelow; FVCHMC, in ils sole, &soluG and ur#fierqd dbngtffi, $helt frffi porfrrin, trtie personnef. h perfurn;
or qq$ff? gStit* tc peform, alf seryi6s nwffidty for trre m*rageqrent op€r8so{i, and repak of melvacauon prd;fi; ;;
operafion of fte Yecaton Ovners Association in a rewonefrb add mfesiffid inffrur., and *riu npentee Ue p*rfo*ri*& or
dl sefi&es provi@'to, or on betsf ot he Vacatffi gstttss Assede0sfi prfsugnt lo frrb .4$€€$lqi gVCt{ti{C *ry del-grG
lb.affiqlty?f|ttreeponefritrfes toone drmote srsdgenbtrsuhnfddsftrsrrdr peftdisnd uBon suor erms ajOvCftl,rC
dwnsproper,

' .irj.

g. . Notlifritanding any provision ln this Agreement to {ie mnfary, DVCHftIC shall perform alt
ssrices required of it under 0ris Agreemenl at no cost vdfd8eevef to 0VOHMO, nut sotety ai ne coit anO expense of g.re
Vaca{isn Ownec Association. DVCHMC does not undertake h pay Pfan €ryenses, htas, oiany Vadion Owners Assoda6on
obli'gafion(s) from ib orvn funds, and shall only be required to perfurn K sewices and nrske disbunements to he extent ftat,
qnd so long as, funds received from Assessments or ofter reygnue, ff any, oi 0te Vacafion Owners Association are sufficient anj
available to pay fre cosb and expenses of suc{r serv'ices and the anruunts of suctt disbursernents.

3.2 Emslovees.

A. DVCI{MC shall hire, pay, and supiervise suCh emptoyees as DVOHMC,'in its sole, absolute and
unf_ettered discretlon, deems neessary to properly,.adeqyately, safely, and economicaily perform ffie duties and responsibilities
0f OVCFIMC set forfii in ttis Agreement and also sllall hire, pay, and supervise enrployees b provide for services not obtained
bya separate provi&r pursuant to Section 3.4 hereihbeforv. Any persons actually trirei Oy ovbggc shall.be nre emproiees oi
OVCHMC (or a subconFac&r of DV€HMC) r6rsrer Stan of the Vication Ownen Association, unless DVCHMC spermcafif t fres
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tre employees to be employees of tre Vacation Oivners A,5sooiafio.R, 0v0l'1li{C, in its sole, dbsolute and unfett€red discre{on,
fitay determine to disfiarge or cause to be dtsdrarget! any emptoyeo so hired. Allmatters pertdining to fie employment,
intewiewing, aad sffeening prcoess, supervision, compensation, promoton, and disdrarge of ernployees of DVCHMC (or a
subonfactor of DVCHMC) and he Vacation Owners Amo,eiaton ere,frre.rcsponsibility of DVOHMC.

B. DVCHMC hereby acknowledges ftat DVCHMC is respnsib-le for tre payment of any and a1
wages, payroll ttues, tinge benefitsl or ofter corfitrnsation wift re@ to all poisons emptoyed by DVCHMC (or a
subcontador of OVCHMC) in connec'{ion wiUr frre dutes of Dv0l{td0 llereurtdet exept to he extbnt&at ariy eudt employee
has been spedfieally hired by fte Veeafion Oryers Aespdaton. Notrfflr'standlng anyftiffg oontalned in he precoding sentence,
lheVacation Orvners.Assodation shallreimtuse DVGI.fMG for altsuefi sniuuntg as provided in Se+fion 7 hereinbelow. As used
in his Agreement fte tenn ftinge benefits" shdll, w:th6ut lftflltatio& include tfie cost of pension or prdfit sharing plans, worlrers,
compensation benefits, group life and amident md heaffi idsur€nue or oquivalent benefts and similar beneftts available to
employries by virtue of ffreiremploymentby DVOI-tMC.(or a subcont'actorof W€HMel.

'ry pm&cfioq o[ BIVCHM0,'S,Rrfi,fisqgS. Ihe Vmfon Olrfirers Ass@iafion ovenanb and agrees ilrat during
hd term of fftis Agreernent and brtr,velve (12) monfrg 0rcT€6fler, il sfiall npl.dhec{y or indlredy" for ib'own aqpount or eittter ai' an agent seruant or tnl@yse, or 6 ? ehaldtofder, rremter, @ager.r dlr6do.n q ofdoen qf any corporotioni limitod liaHlity
cotnp. ary, wo$er tdn! of ftm or en&xptre. etEtqpr lile, u4rtry or sdbil & cryd.oyfires{ of any €rnpJqy@q of I}V-CHMO {or
any subon$aEtor of [ryG*fMC] unles OVCf1MC iicrrsenb t{eireto in dr€?fus ih $trng. fte Vmagon &yners Assodafion
agrees hatft€ fir'ne lirt,ltafions @n€ined in fife €effion 3.3 are rc€Foflable anrl fiat {tE Vaqafon &rners lssoc{Etions
qromises in ft! Sedion 3.,3 ge neessary to prutsd fte tustnw$iarffl gftd rtili of0veffiO. ft is futrrer agr@,by he Vam{ion
Owners Aeso9iafion andEV€FSr{C flut a breadr of anyof tte ormant'€unteiftd in tt's $ec-tion S.g wlil rbsutt id inoparabfe
.qnd continuing damage t0 gVCl{MC for wtitdt m€ney damages carrril plrcvlde ade'quaterelief. Aooordingly, in he event of a
violaton of Stis ,Sedion 3.3, DVCFIMO will; in addifion'to'arryofter t$htr o rernedy avaritabte to OV0HMC af law orin,gqutty, $ie
entifled fo a temporarl,pretir$nary and/w',ponianefft inlrndon in or,etsr ts enfore ffifs soction 3.& lhE VEcation brmers
Aseoeiation and DVCHMO agroe frrgtdamlgg! il 

!_uffi event qre ffiouft to asoertaih, frrough great and ineparable. Notfring in
tris Seotion shaltbe const'ued ttr piofribit DV0HMC from pursuing any one r,enreCy to frelxdusion o{'arry ohgr reme6y,'[ui
ra$re't all remedies shaltte deertpd,airnjlatve and nonqdusive.

'3.4 
Prosrerner.rtof,segarate ProvidersoJ.Sniees.

A OV€HMG may ptocure n€ow.sffy.$ene{E6s froft hird parfiesi ftom 0re Developer or lfom any of
he other TWDO Cqnpanlbs or rnay proride sudr s€n/iffi ihdf. fil *rfras proalred by DV0ftMO, regddd$s of sogpe, s'hall
be drargd to &e Vaetion O$mss &odafron,effiUr dir€dy Or.aF palt d WefiMfs Managencnt Fee on a &e p€r seMe
basls; ptovl@; hotsrrer, ftat ff ftose s€rrri€en canflot FacfiudHy be $u'ddi{ qn a fe pe.r sewi,e basis, as etermineO Oy
DVCHMC in its so{e, absoluie and unfelterid diryeffon, ften, and in €adi su& evemt, sueir ser.vies will be provided on a eost
basis.

(1) ln procudng pryy$er$ of spe'dffc ieTvloss fom any sour@ pursuant to its auhority under
ftris Agreement OVCHMC shallenter lntlservioe qgrdmens ori beliaffdfte Vaoafion Orvners Assodation based on trri
following fachrs: (i) fie quality and timeliness of 0re wott olitatna8le for ffie desired level of serviee, aRd a rbasonable
pracflcable pdce for he service obtainable in he local rnart<d.

(21 DVCHM0 shall use its bestjudgrn'cnt in evaluafing ffre faofors set forfr in Section 3.4A{1)
tdth roped to mch propged tprvice; provide4 llowever,"ft'at 60filng in fits Agreerent shatl rcquir,e DVCHMC to obtain frre
iowest prioe avallable as to arty servi@, materidl, or purdiaser ot in in'stanet lfl wlliffi bids are obtgined, to arcept tfre lowest
bid.

(3) DVCI{MC has the authon'f td efitei into and cancel any service agreements
contemplated by ttis Section 3.4, in gifrer fre Vaeatiun Owners Aosooiation's or DVOHMO'sname, as determined by QVCI"IMC
in its 'sole, 

absolute and unfettered discretion, The Vacalion Owners Assoclation shall execute on its own behalf any and alt

tl
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service agreements as are deemed necessary by,EV0ttMO ffom tlrn€'to.finie fo eff'wfuate he &ligations set fo;ffr in Sris
Agreotnenl The fees and costs afising out of any agreements entg,ed inh by DV0HMO pursuadt to tris Sc{on 3.4 shall be a
Pfan Expense. fie Vacalion Owners Association agrees to irsurfle qnd be responsibh for allobligalions under dny sewioe
agreemenb entered into by DVCI.{MC pursuant to fire terrns of firis Agrecnrent

B; The Vacation Owners Association has entered into ot will enter into a separate agreement (ffre
'Membenhip Ag?eement') rrvth OVCI{MC pursuantto whidl ftfi€rs in $e Ptan wlll paffclpale in tre Disney yioafion quO@

(he r0lubJ. The activities of DVCHMC as DVO Operator urldt* frre teffF of 0te Membership Agreement are sepanatg and
di$0nd from any frat the DV0FIMC may have as frre Pian Manager undet ftis Agreerndnl Aoord'iitglp fte'parties'recognpe,
acknowlEdg.e and agree ftat DVCHMC has lhe responsib{ltty and o0ligatlon under fte terms of the Membership Agreement to
Provide reservation serviods to the Oumers, w{rich dutles are separate and apart from any dulie$ ftat it may harre as OVC6111C
hequnder, and hat any coatpenintion due DV0tlM0 purcuaRt h ftjs Ag6ernent is separale and dlstinctfrom.the ompensation o
due OVOHMC as he DVC Operator under fte tentts of the Membership Agreement The seMces of DVCHMC hereunder db not
indude any of fte servloes provided by DlC Operalor under tfie Merffierchip Agreement

3.5' Standq4ofOoenalion.a0dLl$rrehg.&angemerg

A. - rJginslng.Sq@SlEt TtE Vargfiql 6m€r€ Assodafion adneuddges trat DVCfttttC fim
oprbin dghF to use fte Dtsney nairc (fte'0lutey Bnnds'or'Dbney Eranl f{emegJ and wtain srvioe ntarks and
fademar{es assdated ttrtft fte Oisney Brand.fffsrey !ittl$s'}. Putblrwt t6 sudr. riglltandin asiordance wi{r Sre ternp and
condr{ihns ol fitis Manqemenl pgeertent, WefiMC and fre VacESon .&rnr*g As,ssdufion agree ft$, durlng.fie term of Slh
A$eement OVtfJM0 w{lt irEnage and .operate f,le Yaeton Property antl tie Vacatton Orwrers Aasorfafion.in amrdanee with
fte "Ucense Standardi'as a *Olsney Vacation 0lubr proprty or uRdsr such ottier cornparable brand ndrnes and ma1$ as

Talte useC,bidentff fte Vacatisn propfty 
9r he Plan as par.t of ffie vacation ownership resort and exdrange syst€m

developed, operited, managed, or owned by he OeveloBer, ib srrffi .sss and assigns or any of fe ufillates ) o lloarseeu. As
used In fih Agra€rpnt fte t loense thndErdst generally rder tO flty Sgndar.ds of Orrstruetrb'n, maintenaRce, and operafon
of vaoation ownershF resott BrQp€rtiq.s dewloped. owned or operald by fre Oenelopgr, fb sueces€ors or asslgns, or any of ils
ffilhtes or fic€flsees and designded ae 'DFnql rc$orF, or by anl o0wr nanp mssded wih fire oisney. Brund. ttre tiense
$landardsmryFeptrblish*ftomtme to'tfne ae ttconsessigadgorgwrC $anttards"-

Tfp$,ailabflityqnctrd-oftrefisrreyBHndaMftreyMerlc;andaryassodatedbrandsormafte $altbe
sutiod b {te terns, ondffions, srdrwircrna$ st ffifr Fr {rb t!{gr{€ffi€ril 6greernafi'ad {re 4rwnq{rt bgregr pvcN{Mc
and tt€ Ost*per {n or6,n€r or fieuee of fie DlpnE Bratds{tq 0MFy iilffi} fUoaUHng lranpmrf} ed fi€ @6b ad
oeeeelu{fadby&Vao&tslwtlseeddFne$0\€ffffie.Sffildtriffii*#r'Hrno,qrilffinq,ardruquirwiieffinih
lgstrd b tte Vffifon FnpqU or fin Va€t0tt Orinerc Amdffir *.relt beffi tr fie PHl's Pldr E gc|s. Fq prpced tereof,
unlersheqrterde{denessaoontaryhtffit tre u*of [refrrms €lunoyErarf, Tsnry gEdUamgarg@ffad€"shali
be deem€d h hdude any assodated brurG or mat{(s;'fie Grm tlen$frg lE srgsfirsfif shallbe d€€med b indrde DVCt{trJtCt
tighb Q uso fre Oisney Brand.and Dlsnoy Maks and. fre bran& and r{triks *Eodated,frsrsrrth. )

The lacltion Owners Assoehtion adflovil€dges * *, *rna, Br'and Names, Dlsney Ma*s, anO tioensing
F.traqernent ara not part of tre Vacation Pruperty or.ft€ Pkn, and agrc€s fiut neitrer tre Vacdon &vners Assodati$ nor 616

O'Yners have, nor shall ft dalrn on ib own bdtalf or sn beluff of 0re Owners, any rigltt $lle, sr interel in tre Dlsney Marts or fte
Disney Brand Nanes or ln flte Ucensing Arrangement The Vau{ion Oqrnec Issodalion atso ad<nowledges trat fie bevdoper tias
c6rtain righb to use tte Oisney Erands and Disney Marfe wftr rcspd to 0re cper'afon, sale, and marke8ng of ertain property, wtiirfr
hm not bem dedared as.patt of he Plan, and ageeo ftat n€itrcr fre Vacaton Olrnen As'sodatiqn nor tte Orrvne;rs have, nor shall it
dairn on ib qttn behalf.or on bdatf of fie Oflflers, dty rlglit fite sr lntererst h fie 0t$6y Marl6, Dis{ey Brand'Namc or uoenslng
Anangement.

B. Assessments to Sup.porl.Mainfenanq0.of ttte-License. Slandar.ds. The Vaoation Owners Association
acknowledges and agrees ftat DV0l-tMO's abtlity h openate the Vacatton Prciperty'in awordance wrtr tre License Standards
and requirernents of the Llcensing Anangement is in large part deBendent on fte annual approval.by fre Vacation Owners
Association of an. Estimated Budget (defined betow) that is adequate bolh in tertns of operating and reserve assessments to
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supprt sudr 
9fior6.ly DV.C|MO. frr tris regard, DVCt|MO and llie VecalonOwners Acsoeiaton agire€ to use heir good faiiir

effoils, consistent wifr frek duties and obligations as set forfir herein and in ttre Eoarmenb, to pr[pare a;trdil;;;;;;i
Estimated €udgets sriffcient to cover tre cosb of maintaining he Vaetion Propeq .oJ ir,r Fian in amrdane wiffr fre
Liconsing Standards. The Vacafion ownerc Assodation ad<nowteuges uW tr requisra uy OvCnt,ri, on omsion it may have
to approve a' Special Assessment against fte Ovners with respeet io an iten'r of oper:gling'exp-enee mandated gi n, U,inring
Anapgment in- order for tre Vacafion Property and/sr the Plan to en{inue to eind,rm ruttr tre Lkrnse. b6nOarOs ani
requirements of fte Lioansing 

lqanggment-whidr. rteg of^ope-rating eponse is so immediate in nature trat aOetay:in
assessment of same unfil ffre neK fiscal year of he Vaoation Ov+ners nisudaton is not pnacticuble. lf Sre amourit of fre-ferfai
ASsessment ls sudr firat under fre Plan Docunrcfitg,'a vote of Sre Otvno.rs Shall be reqi,ireO to ,ppro, the sarne, the Vacation
Owners Associalion s.halluse its best efiort$ to ottain suefr approvat

C. Tgrm, of Licensiqg.Ary€ngemerfr. The Vaetion Owners Assoclatisn acknowledges hat tre
Ucensing Anangemenf tretween tre Developer anU DvCHMC-shall confinue for Sre term olfiris Manage*rniAgr**uni
provi&d, ftowever, frrat fre 

ftveftrper 
may imrnerdiatety tenrtinate fte Uoensftrg 6fiangenrcnt if {i) Ure gevefJpei;;i,friil'ili

fte \lacafon Property b not being operited, rnsrrsdd and malnteined in a*sda;ee wifir d; Uensing-;hilil;;{ii};;
thanagementdgiedmentbetween frre Condornlnlum Associatrbn and Dvg{MC, ts tenrrinatedorraooe]f.O f[,ilt;.il;;ii
erFrcs ind'S'nsf renerye, 

!itj) $. Mem@rstrip $reernent is Grrrlnsted or cancefi€d.for any.reagon, o.r (i* fli€ DVe R€sor{lgren€nt b &mlnat€d or'csneeilEd for ary, Fl*..Iddflionafin tre vaegton.etrnergG&n admgil,Edg€s,fralfte
Devdo.per fiff.'pwsuant !o fb arrarrgernent wilr Ov0HMc, effidato fte uews1ry.a6,*s*.ni il tu 

",€nt; 
[r;\r;;fi;; .

Ownens Assoddsn's b.anksptcy or insolvency; tre Vacatisn Ory{rui6 F€Eqdatoni$ liAbiti&-fof a,l.Ou.o ,pUr{ $rqg'o;ril;exes of Olb f{undrcdltrousand Dollars fUs'$100,0g0horhe Vaefiun OarrercAssodaton:sdie€du{ion ortiqsida6;n,

D. 
. .. Uss of ffp$ey BrEndfn$;p6+gy-Ma$g..lho Vauatjon Omea A.rsociafiun agrees hat fte Disney

Mafks and. Diqney Erand Name_ aresd always dtalt be frtperEonat pmpg-yty of tre Develrynr.n" p.*un, from wfrorn fteDevdbper lieensed ffre sa{ne (ffre'Brand Ownen, *pFd to frie rights or OteHrvtepnrsr*i,i1* 6'**si.rg n mng.*rrt
Accordingly, tte Vacafion Owners Assodafiort arfi flrc Olvner$ slrall h-idye n0 rigltt totsi;..ne Uriney tvia*s or UrE Dfsn;i Bran;
f$me at Ty tiry during or after fre term of tre ucunsing Ardhgern€fft lte vgmfion owners *ssfiauon agrEes hat it shatt
take no as{ons ffrat areifi@nslstent herewi$i or ftat nray rwltt ini enninamn ot ffie Ucpfi;i,rg /*u,g;*rrt

The vacafion ontrers Assodaton fur0tEr ad<trowldg* tiat DvGt{MC and b grboonfadors fif envt mav .us $6r&in perqqnal and intelbctirat nroFt n*4 by DVGtlMc, eSu-iicnntw@.or tre DevetoB-, r, ri.y ur-*.#ti6
Ian@' 

'opemte 
and matlet fiF v@ton Prcp€tly (dledirely, frc ttf$ry liktrfi€fs"l. r*J vadati* e*'ners A.s.dft;

!.t 6.y sgre€s F4 he Dlsns.$ iildetials am anc,qt@ strafl re ne pffisn'stgopery of WCttHo, sudr s,*h*tqetGil;Det@q m 6re me may.tbe, Aoordingy, nre Vauatun o*nen'assoumon'*uin rrarr;; ridht i;il;ffffi;#;
Mqtedals at arry tme during tre Term.

E. D,s"ldetfifiqafion,.Lr0m. Upon tetmlnafion of flre Ucense Arrangement, DVCFIMC or
the vaqgtion olners_Assodalion, if t{s_Msnageme{n$e€Fret.is fto longer h efiect, will take rvhalever icton is n.rrrrrry.L
asure hat.fte Vaodtion ProBerty and ffre Vaeation Orvnership ptan are no tonge, Assodated wigr or lden{ified wm frelOisird 

-

lgljt-Tyl yfl-.qj and ff.rat no sldt Dlsney Brand 
91 

Disney Marlr is being used by flre Vaoafton owners nssoelxon, nigrvRers or any 0f their agenb, lrt connection with 
|he 

Vacation ProBerty and/or the Vacafion Ownership Ffr*. rrrft.r, it,
Vacafon Owners Assoclatisn shall take whatever action is neeess.ry io aisure ffrat any rnaterials r€lated 6 fte Oisney eranOoi
Disney Marks I tre'possession of or under the control of'ttre Vaeafion owners Assodation are immbdiately retumed to fre
Developer anri 0re vacafion owners Assopialion sftall, or shall causc ovcHMc to, r€move afl distinctive Disney Erand features,
induding but'not limited to signage and take afl other.aclions (coilectvety, ge,ldenttfictron A*onsl Lquarei {" tfirb.;;pssibilfi of confusion on fre Fart of tre pubic frat fire Vacatlon Ownersf{iB Flan, fte vacarcn Fropeiff, oi aoy prC frere6 aii
still associated or in any way identified witrr tre Dlsney tsrand or Eisney mi*s. tt wmin fourteen (i+) iays after terminalfon of
the Ucensing lrrangernent DVCHMC br vacalion Owneis Association iaib ro comply wift ttris Surunn,i11ln n, d;;.bpr;;.;
its agents, at fte Vacation.Ownersxssociathn's expense and on Vaca'tion Owners Assooiatisn's hehali shall have ne riitrt anJ
license to e.$.1ontg the Vacation Pryperty and perfo'rm any and alt De"idenfificatlon Aet|ons. The preceding s€ntence shail not
in any way limit thg Develope/s rights or remedies witlt regard to any unautiorized use orne oisnelr erano oroisney Marks,
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3.6 Use of "Ko Olina."

A. The Valfrton Owrierc AsFiudetion arlknowledges 0rat'Ko Olind is
a trademaik and fadellme of Ko Olina Inlangibhs, liLc, a Oetewae lftnite{ liebilily comBafly (6erein wifor if suceesson anO
gssigllt fre'Ko ollna Licensor'f. Pursuant to an agrcefitent hetwen h€ 0€yebdf ano treki orina Gnssi tjviiiic h;;
fte dght to u9e fte name'Ko Olina" witt res.Feet to 6te <levehpmen[ m'arkefrng, promidfion, maRag€ment, sale, re$ale, lease;' license, renbl and/or operation of Sre Vacallon Propeig, ffr:e Vaea&n CIrners A;Eodafion and Sre Pian (trre .fc bfna Ucanse

lgr::fit9$.Jursuant to sudt right and dubj,ect to fi€ terfils and oondftiohs of {re Ko Oina License ngieement DVCH1,1A. ;;;
tte Vacation &mers Assodgtion agree ttral during ffE tefin of this &reementr lhe Plan mn Ue AoigiateO usfng Ure io 

-Ofina

Pme tb lenffy tre Vacation eropdrry and tlre Vaiation Owneehip Fh ; betry located in the Ko Otina Resort, and frat fird
Vacation Orvnem Association shall be a 'Qualifying Subllcensee" pursuanl to heko Ofina License Rgreemenf

The availability and use of the Ko Olina'name shall be subjoct to he terms, condffions, and requkements set
ro$ jl h! Prope(y Management {greement dnd.$g{o dina.ticerrse Agrerrrent and he eosh and exparses iio{,rEd bi ft;
Vaoation Orvners Assoe'ation or by DlD or 0VCttMC to oortply wih srgr ten'ns, mnCffions, anO requirimeng11iflt *pr.t i;
fte Vacation Property sr ffre Vacatiol Ovmership Plan sfiafl be Frt of 0te Vasation Oiln€rshlp plan's pf.n gry.od, n,
Vacation Orners Assoc{alion agrees lo @tnply wifit tie rEukenrerrtt Ef fta fS Olna Uae0s€ ngreement and firrner agreeg
frtdin 0te event of a$readt 0y tqe Vaoation Owners tssm'afion sf h6 Ko Cffint Ubenge Aqruq*nt or trfsu6f6nse, t{e ii
Oina tioensor shall have a ri$fit of dlled a@gs to and ac{wr aguinst fire Vacaftnr Oduri AcsoAEmn for sr* he€fi. The
Vecadon Orynerc Asoda{ion admo{edges SHt 0te fG Oftna narre is not paft d {re Vatgfion PFperty ; G ircrffr;

'.Orrrerchip 
flaL. 3nd 

ggr€es het neisler Sto V€ca{on Olvrerslctcdafiffi rer ex{r1ers trave, nor $anf dainisn ib oum betr€ff,,
sr on behaff of tre O$0l-erst anY right, tifle, or inGrest ih fte l$ Olina name, The Vacafion Omers nssocian-d i,tt;;
icftnotVledges, bofr for itself and on hehalf of alt of ttre Svlners, fltat refther tre Dweloper nor DVGHMq O mafes ani
represen{a{on or wananty as to tfte Ko Olina l.iuenso/s ttgfth or lntere$K in fte lft Qfin9 nanry, or (b] shall bi iiagfe for.ani
!*ryo and damages of tte Vacation @rtr€rs A$€otiafio'n or ffe Owtrers trvolving infr'lngomernt dr omr violdon of ani,
fadema*, taoe dree+ oq'pyf,ght dght of pubtidg, or otrcr fi{eltec{rat,Foperty rtgtrt-o ohei flght pertatning b tr i tg otin;
naine or ffie ournershipflrcreof by he Ko Otina Lioensur, s tte subffoensing tlereo.f-to trie Vaca$oil On'jners nsjodegb-n. 

' '.

B. T.qm;oj Ko ofinplicptipe Agesnsr* 11€ v€Gaton ovnrtrs nmouatqr a*novdedges trat use of
fte Ko O{ina name shall. conlinue for frre tenn of nS Uanagerrent Agremrorrt pr6vid64, howwsr, t.t OfVCf*fCm"y
prredhtelyleqrtnate heuse of fiieKo otnan*reg) tf ftE crwc.t{He ucx* nottriw-.orrfitD dDiq{ft{cbs;.u*,idrt
!o ust tr9 tft Oina trame, c (ii) if fite nhsnagcrftmt ryean€nt b€tir€€fi ftc Amffiirlrfuni X53odafiot qre OVCfifttiS
teminated or canoellcd for any rcason, (if0 if fte hlernte*f{iq Agr€€rfler{t b brffinarcd tr canqbd nn *y n*r.: i;iff-$;;pvc lry{ Agniemaf for hs Han h t€{ainEhd €r qs{sdht! sr sTx rdffid'r, or 0t h? f!6 €ffit + tri vw*on'd*e*
4gfqaftnt ,bqknrptry or ircolvency; fie Vacafion gtrmers Isnsdaftur'r,fi*lffiy tdr * sdversc court lrdgr.ne,{ ;,ce€dini
$100,000. or fte Vaoalion Orvners Assodation's dl$Eolu{ion or liquidgfiun.

C. Narne ipmoval-on ferminatbB. In he €vefit fiifi WCHMC trrninates tre use of ffre t(o otina
name, &e^Vd€lion Ovmers Aosoiation $ilt Fl€ whabwr action is fie@ssery 6 assure hat fte Vaea{ion property anO fre
VqQn Ornership Plan are no longer aasodated wih or identified wi{i. fie Ko gina n*ne (ofrrer frm being bd&d'6 he Ko
Olna Resort eommunM, and fiatffre Ko Olina nalne'is not king used bytre Vauaton OrmeFs &nodadon,-sre OT;;;;i;i
of heir agenb, in eonnecfon wih fre Vacaton Property and/orthe,Vacgtion Qwnerstrp Plan. Furtfrer, tre Vscaflsn Orners
Associstion shall take wh{ever qction is ne@ssary to assure that arty materials reHeO tb fte Ko Oina name in fire possqssion
of or under he control of fte Vacation owners Assodatlon are imrnediately retumed fo 0v0HMC and ffre vacation owners
Assodation shall. or shall cause DVC||M9 to, remove sll ma&rials ufifkfrli fie Ko Oina name, iRduding but ngt firniled ts
signagg, qd take all oher acfi9ns (collec{ively, .l{ame 

Remsyd Acdons'l ioqutreo h prcdude any pos$bility of conflsion sn
lhe part of he pubiC hat fte Vecation Ovmership Ptan,.{re Vication prop(y or sny par{ frcreof ard stin assoCateO orin any
way tlentifiedwith frre Ko Oina name (ottrer than being locrtted in the Ko Otini Resoh comrnunity). tf, within fourteen (14) d;t;
afier DVCHMC terminates the use of ffre Ko Olina name, tre Vaoatlon Owners Associa{qn fails to comply witr this Secion, tren
DVD and DVOHMC, and each of ttreir respective agefits, at Vacation 0wners Assooialtlo6's experise ano on Vacation Owners
Association's behall shall each have ine rigtrt and license to ertter onto flre Vacation PrOperty and perform any and a1 trtame
RemovatActions.
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4. Power.and Duties;. By way of illusti'dtiorl snd not of firnfraton, i]VeHMCIs gowers, dufies aRd responsibilities undertris
Agreement shall indude fte'following:

4.1 Manegegre[t.and-.Qpe-rations. DVC,tlM0 is rpsponsible fOr: (i] fie general operation bf fte physicat

properfes ffrat ons{itute tre Vacalion Froperty, including, but not llmfted fo, Vamfon HorRes and fte Assodaton Propef; (ii]
ftont desk.drcckjn and dpdrut services to 0rc eKent not provided by {ie Gondonrn*ium Assodafion andlor pursuant to 0re

fvtaster.Oedaration; (iii) deaning and linen servtcw fsr Vacalion Homes, as Recessarg and (iv) any other operational matters.

DVCHMO shall perform rnanagement and operatiorial services as required oras DVCI{MO deetns pruden{, in its judgment,

A, Maintenance and.Repgir'. DVCI'IMC is responslble br ffte manag€ment, inaintenance and repair of
fte Vacation Prqperty, including, without limitation, all rbal and poaonal piopefty cumprising all. or portions of tre Vacation

Homes, and any Limited Cornmon Elements appurtenant to tre Vacation Unils, and ffre Association Property to ffre extent frat
he Vaoation Onnem Associatjon sr DV€l-lM0 is requked to maintatn and rcBgir salrm, as provtded,in fire Documents or his
Agreement.aDVCHMC shall perform maintenance, repalr, repainffry, fumisfting, and refurbishing sbMces as required or as

DVGHMP deems prudentin ibiudgment

4.2 Aeeoursns and Fnandal. Rcng.&o, DVClffie tlas$e fo{lowing prrpnt. aqrd'shall be roponslble for tre
-follodlrg dutet onoeming aomuntng and finandd r€poffig irerryiffi

A. Fretsblis,HmentdndAg$i kA,agosrif,s.

(0 DVCHMC $lrdfl drpos-ft, hold End investlatt funtls eollected from ffie assessment of he
Orvners or fundr oftrerwise acnuing t0 frt€ Vsddon Oivn€rs nssocitrwr In dqmrnts ffit a,bankoroher ins{ittr0on as permitted

by fay-r and by tlte,Pl6n Owmenb. Sueh aaoosn$ shall hs luld in fterrriwredfie'Vmatqn owfi€rs Associaton {dfrr suiEbte

designations indlcating fte source of tre ftrnds, In ftp altefnstlve, Fv0l"ffie is arfrtoti# b ihye$ €ulbcted ftinds on beftalf of
he Vaealion, Ownen Asgc,ola{sn in, aosordance wift re mqlmens; proy,idgd'.ltov{evEr, ftatsuctt inytjstrnentsare st$d eo as

to lndioqte hs orslodlat nd{re,.ftereof: OVC.HMO Sisll, ffiairiHn dl ftffid$ @ilwbd siifar'atetr and shall riot mrnrningle. hein
y{ih $fiiler.fuflds colls.cfed in behalf of.any'ot}er wrcrs s€6tff6ffbns ft y{tr EVU*lC's'oun tunds. DV€t{Mg sllall nst
commingle ffte resgrve and operating fun6 sf fit+ Vagfsn Offiws Aesodefiop, exept to frre edent permited under &e
Doormenb and by law, tXCtlMC shall not k liEble fur my lms rcsultng ftm fr€ hsolvency 6f any doposftory or fire ffi fi'onr

any lnveotnent asfto!ts{d or perntifred hy lttw or by tte E0arnents.

(2'l WCftMC is h€reby auflmrEd b,draw on firo Vaostion Or.{n€N Assodafon accounts for
enf paymenb to be made by DVCfIMC or &e Va€&r &rme Assqdatiofi b disfiarp any fiabi(fies or otl$ations Inorned
'punsrrant to hls Agreemer*, for dte paytnent oJ g$ Management.Fe (as set lorft in Sbdion 10 hereinbelow), or any ofter
disburs€menG propuly incutred on tlie Vaoation Oaaers Acsdtiaupn*sbehalf.

(3) . Serviees to be porformed pursuent t0 tlris,s€e$on 42A shall be performed as required'or

as DVCHMC deems prudent, in its judgrnent

B. Maintenance sf tsooks.and Be,ords.

(1) DVCHMC is ruponsihte for maintaining he Varcation Owners Association's financial

records, bookg sccourrts, and ofier offioial recurtls m provided by applicable larv and under tre Documents. Sufi records shall 
'

indude, aftong. oher hings, detailed and aoqJrate re@rds, fn ffironolqieal order, d he niceipts and expenditrrres of Sre

Vacatioh Owners Association.

(21 DVC}{MC shall igsue &re Staternefits of Unpaid Amounts required by fire Plan

Docurnents to tfre Owners, Lenders, potential @vners and poten{al Lenders" DVCHMC sttall do so on rquest and afier
paynrent of a reasonable fee, and wifiout liabilifi for errors unless rnade as a result of gross negligence. Subject to fre
limititions and requirements imposed in ffre Plan Docurnents, including but nst limited to any lirnitations intended to protect the
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Mernbership Ust on reasonable nofie: (i) DVC|llvl0 sh€ll produce copie$ 0f any sudr reords in acordance witr qoplicable law

at ffre eryense oitrq pqrty requesting ftern, and (ii) all boot<s and finandat romrds of 0te Vacation @mers Association shall be

made available by DVC}IMC for inspection by tre OWners at conventenl houo on working days at'a place designated.by tre
Vacation Oiyners_Associalion, and for inspecton'in tre State of Flaw€'i'i by any applicatrle govemmerttal agency on,requesl and
at frre Vacation 9wners Associa{ion's expens'e.

(3) DYCtlM0 may dispwo of the Va'eilon &rners Aosocialftm's books and records at tre
tinres and in he. manner provided by the Florida Not"For.Frofit Nonprofit Ooryorations As{; provided, however, 0rat if frre Florida
Notfor-Profit Corpor:ations Act is silent as to arly parliorlar bmks and r@rds, DVCHM0.may dlspose of any sudr books and
records whidr are more han five years old without liability if DVCFIM0 flrst providei tre Vacation O,vners Associations Board

witten notioe of DVCHii{C's intent to dispose of the records if nst reti'leved by $e Board wlihln sixty (60) dan. Any sudr nolice

shallindude anitemized listof fte reeords of wfrifi DVCHMC intendsto dispose.

(4) - 8€rvihs to be p?lforrnied puisuattt to his Sddion 4.2ts sltall be perforfned monfiily or
mor€ often. if neaessary, tllih he exoepfions of thi lssuerce of SEhmenS of Unpaid lcnoun{s and te povision and dlspmifion
of books and records, whidt shallbe perbff€d m rcquircd.

. C; F'tsrrd,at lnffnpffion WEHtilE $n€fl:ffipffir Grinr666 be parcU an+UcfiUuted,or o.fiundse
maG'amil&lebheOtrnqs,fireESfiEHerQot&dffiir{dReprftsr€Eufttstfbf.fry.or.tffre Dedmddoeatfie.tnercquftrrd
by law of by fte &darafi6n. Dv0tlM0 sfull atso Botide l0 fie &rrcm a ffiGrnent of rwipb aftd.epenfiturcs wtrldi $atl
inolude, but not bp. limitec ts: {al nenagerryrt fss fql4 (F} $a$ qc@mfiut p*d.6-6e BoarG ff anp and (c} amount of
eserves set aside or., lf ns rcserves have beon $t'aslde, 8{e reaxpfi tTerefore. Sefvitbs b be Eeformed pursuant to fftis
$eotion 4.2O $ralt b.e performed annually ot as otlrerwise requlred by {te Documenh,

. 0. TqXee. DVCI-IMO shdtf €hgrue ffirfip€bnt, FoGs$ofial assis€nee ss neoessary fqr fre
propAratlon of any tax retrmq 6nnq or.ohor ffllngs required by any @[ slatq, or ftderal 6geney, and DVGHMC wlll provide

any celshnce neoesrary in fre compilatisn'of finihdal ffia forn,fu qooks ffi Fmds'of he'V.aetdon Ownors Apgciafion
requf,rcd for Sre cornplefon sf oudr r€t{rns'fdriTrs oroftwfilings. Y$6th{tftffitng dte h€gdn$ W0l{M0 strdlinainHn r€cord$

danyg$eialexds€ taxdue andowittg,wfft res@ to:trc Plan ffidV_affiunPrcpery as required by$es{qt 5l4E-3{b},l{RS.
Serties.{o be performed pursuant to ftis Secihn0 stul}beperfumal'armually, oi'asrequiredsr* DVGI|MCaeemsf.nUent,
h itsiudgment

E. il,faintenanoe,of Mqnrfters-ttis.Hst

addressesora*omrers. N.fl;,*.tffJm3,;'Sffiffi fi*
pubfished nor prodded to any Owner o.r to any hird psrry ofter ffian as nmy bs sp€ffioally required by la,v artd he Flan

Oowflients; provlded, however, hat exeeirt h flte ettfenl prchibited by law DVel{MC shall furnish he Membership Ust to Sre

Ebvel6pdr as snd when r€quested by the oevelcper frorR tme to time.

(21 The Vacaton'Ownert Associaton adtnowledges and agrees firal, except to trre eKent
prohibited by law, DVCHMC and ftre Develqper strqlt eadt trsve the tighl, ff'om {ime to tirne, to use fte Membership List for ffre
purpo$ rif wnding to fiie gwnerc prornolioral infttfiidlan sbout fte Devdq€r, OVOHMO or heir affliateq or ebflrt he goods,

servi@s, andlor benefh offered by hdm or frreft affillates. t{cidtout llmrtng 0te forcgoing, DVCHMC dnd/dr tre Developer n{ay

Indude tlth any malllng (induding, but not llmited to, any elffil ffartsmlsshr'ts) $6nt to ft€ Oryners, sudr materials as dffrer may

droose;prov{ded, hounever, ftatDVeHM0orDefdopw$€illpaytteaostof Sirtrtg sudt ddffiond nnterials and anylnwase
in tqe co$t af postage caused by fte inclusion of sudr adcfitonal mafefials. DVCI{MC and/or fiie Developer may also send

maillngs (induding, but not limfted to, ernait lransrnissions) of fireir own h fie Ownert, and may use tfre Mernbershlp Li$ for
sudr purpose; provided, however, trat tre party mralfing any sudr mailing shall pay all he costs and expenses of any such

rnailing.
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rhe Deveroper is an inrendeu|1*o*rJ1?ffiJ3ffiiJHfnforoe 
fte requi'ern€nti.ttris soction 4'2E in anv lawfirl manRer'

4.3 Estimated Budqet.

A. ffrnual budget sewiees shall indude Sie preparafon of a reomrnended budget for management

. and oBeralion of Sre Plan and fte operation, nipair, rnairttenance, upgrardiirg, or replaeeineRl of fte Vaeation Property'frr review

by ffre Board, which shall in tum adopt a finat budget (tre'Estimated Eudget"), The Esfmated Budget shall indude all items

requked by law or by he Dscr.rments. DVCFIMC will dlsttibute orottretwise mak€ the Estmated Budget available to eadr Owner

at tre times stated in tte Doeuments

B. lf a Speoial Assessrnent shatl be require'd duting flre year, OVC|-IMC shall reeommend and present

ffre proposed Spec{at Assessment to tre tsoard or the Vacation Orvners Ass0dation for adoption in compliane wi$ $e
Dowrnents. The Ownem shatl be advised of suctr Special Assesstnent, and ead of fie Orvners shall pay a Falr $hare of su'dr

Spedal Assesment purcuant to ttre. Dosrmen$, DVOI'|MC shell us€ reasonable efforts to colfecl Regular and $pedat

Assesgnents.frsm he O,#nets

C. Serviffi te be performed pursualt to fltF $effon 4J $haill be perfoim€* annudly, or as requ{rtid

or ds DVCI{.MC @ms prudent h ib lu@npnt

4.4 egplpuHhg$ of rfisq'ddffpn Fr6d. DVCFIMC trrdJl hare'ft€ Se eu$ority and responsibili$ b mainhin

orreplae he Assodalion eropertyrana in b!* capaffiy:

A. DVCHMo shatl have thE sole, absotute snd unfefler.d diswetion for nraking determinafions as to

replaements. oJ ffre-Assodafon'Fropofty, gecqr, and. alt ot{er judgnronE reffing to V@ton tlomes. Nstttti&staRding fte
foiagoing, and subJeot to he reguirements of Sedons 3.54 and S.58, atove, all replaoemenb strrall at leas rnain$in fre
stafiard of quality of fre fumilure, oft€r personal proper'ty, and demr as o@inat|y contained in tte Vacaflon Homes at Ste $me

fre condominiurn Unib onhining sudr Vaoatlorr Homes are annex€d inlo fte Plm ot firsttecpme available for ocalpancy,

vdridrcveris lqter,

B. The assessrnents tor'rarcrves for reptacemene viill be set aside for rcplacernent and repair as

requlred by tre Ooeirrnente.'

C. Ser$oes. to be perfonned pwsuant to ftis &eton 4,4 stmlt tle perfurmed as required or *
DVCfIMC d€ema Brudgn[ In i6 ludgment

4.5 Comqlla{ne tvih f,ems.of This,Adrepm.pnt.arid-Al0lics,ble-Laws. DVCI{MC is aufrorized to, and shall'tie

€sponsible bC tsking qg{on es r.fay be nC-oe$tary to ooniply tltfil trrc Frmv of: ftis Agfe€ment and all laws, sEtutes , ordinanes,

dnd rules of all appropriate gov€mmenFl auftorities and wisr fi e rules and tegutations of he NalioRal Board of Flre Undeniwiters

(or In fie er/€1t it shall terminate its presenl funcfions, trose of any otrer body exero'sing similar functions). Servioss t0 be

peftrmed pursuant b 6tie &ciion 4.5 shatt be performed as rquircd.

4.6 CogsllJrationofAnn{aland.S0@ial.Meeihgsol0rvners.

A. DVCHMC shall provide a represer{atfue to aftend all ineetings. of the Owners, and shall be

responsibie for delivery of notices of all s{ch rnee{lngs in amordanoe wi{t $te Plan Docr.tments

B. DVCHMC shall provide iissristafice to &re Board.in preparing an agenda for all Vacalion Owners

Associatior,l meetings, and in preparing aoy reports, ciaFts, oi gher material for prbsentation at sudr meetings trat are

reasonably requested. by ffre tsoard. EVOFIMC slialf also piepar€ a drafr of tfie minutes of all sudl meelings for review and

approval by flre Vacation Owners Associatlon's secretary

C. DVCHMC shall mat<e copies of the Vacation Ownets Associatlon's minutes available for inspection
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by he Owners ateonvenient hours on working d€ys at a plaoe ddsignsted by he Vacation Orvners Associalion, and shall mail or
email copies to he Orners at he tiniies, ff any, roquired by he Plen Dwments. DVCI'IMC may drarge a reasonable fee to
defray any adminisfative or duplicating cost of mailing copies of tre minutes to an Owner.

D. Services t0 be performed pursu€nt to ttls Section 4"6 shall be performed by DVCHMC as required.

4.7 Ooordination of All Boald.Meefinq$.

A. OVCHMO shalt cause a represen{ative of DVCI"IMC h atrhnd all meel'ings of he Board and shalt
be resportsible for delive.ry of notice of all sucfr meetltrgs hr acwrdane wl$r ttre Dowrnents.

B. DVOHMC shall provlde asstsEnce b h€ Buatd in preBaitng an agenda for sll Board mwfngs and
any reporb, dMrb, or o0rer mahrial for preuentation at sudr meetngs t'lat de reasonaHy rcquested by ffre Board. DVCHMC
'Shall prepare a drafr.of he minu@ of alf sildt mee{ngrs for rcview and apprpr€l by fite Vdcaton Ov{ngrs Assoq'ation's secretary.

C. DVCHMC sfrall mate copies of fite Board minstes avdlable for inspec{ion by he Owners at
convsnisnt houn on worf,ing dap at a plaep desr:gnated by he Vaudfui Outrrstt Amo{at{oq and shd! mail. oplm to ffe
Own€rs at ffre ffnesi lf any, required by 6E Plan Drlsffiffib, OYCtils€ rnay dWW a reasonabte fce to deftay any
adminishath€ odriplMion cosb for mailing copies of the minute'b an CImer.

9, Serviaes to,he ger{orr'ned psrsuent to [t$ffion 4.7 sf{all @ pedorn€d by DVCFiI\4C as requked.

4.8 Association Rule$.

A From tirue to fme, WCt{Me shall adopl" affimq modis or suppletnent tfre Assoda{ion Rqbs'aE
DVOHMC deems adr'isable.

B. DVCHMC sfrall be responsible h provide to all Owttert and Primary Oearpants copies of Sle house
rulesof fte Condominium.

C. DVCHMC shall superrise fte enforwrnenl:of t$ hou6€ rules.of fre Condominium, and shall also
take s.udr rcasonable actions as are necessary ts enforee he Oedarafion and arty offrer Oowments.

D. DVCI'IMC sletl Cehrtmine, in its sole, s$sdrlte e.rd usfefiered dbcro{g|, a|t adir4ties and progiams

to be brded on m to he Vaetion itroperty, and shdtemFloy sudr personnct.m ontret br Sie srrrice required terefoi as it
detemine$, in lhEgle, absolute and unfe{tered discrefion.

E Serviceq to Ue perA'mreUpwsuant ts tiis $eafion 4.8 stratl be perforned by DVCH{vIC as requir.ed

or as DVCHMO deerns prudent, in fts judgnent

4.9 Vetricular Faftino and Slorage. DVCFfide may regulate allvelterfar pa'rktng by he Ov,nrers and €mrpants
of $e Vacation Unib. DVCHMC may regulat0 tre use of storage areas, if any, of fre \lacation Frop€rty.

4.10 Altorations and Addltions,

A, DVCHMC shatt repla* or make alterafims ot afftifions to fire Vaca$on Property as autlrodzed or
permitted pursuant to and in accordance wift he Doflm€n&, sr$tect, ttorevcr, h any limitatons imposed by tre Master

Oedaration, flre Oondominium Osqrmenb, he Plan DodJinenls andtdr {re Oondsminium Property Act. $ubject to any
limitations imposed by fte Master Decldraton, {te Condomlnium ftmmeils, 0te Flan Docrrmenls andlor fie Condominium

Propqrty Ad DVCHM0 shall make any'anil all atterationt or additloRs t6 flte Vacdion Froperff hat (i) would bo capitat

improvemenb, (i) relate to he stuctural integfity of the Vacstion Units ot any Limited Common Elements appurtenant to ttre
Vacation Units, or (iii) relate to detects in the deslgn, matedals or workmansfiiF of the Vasation Prcpefiy.
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B. &ryioes to be perfonned pursuani b ftts S€dion 4.10 shatt be performed as'required or as

DVCIIMC deems prudent in its judgment

4.11 Emoloyment of ProFssloffals. D-VGl'{Me sh'ell retiin dnd employ sutfr profesionals and srrdr ofirer eryerts

whose sewices rnay Oe roasonabty r@ir.eO to allow DVCHM0 beftectvelyptfonn its dutes and'exercise ib powersundertris

Agreement and as it deerns most benefidal Services !g be pedortned punsuAnt t0 trtis Seotion 4.1'1 shall be performed as

required or: as DVCHMC desns prudmt in i6 iudgm€nt

412 DamageS Vdcation troperty. fte OonUomlniuni Ooqlmsnb govem all mattem @vered by frrc Condominium

Doarments relating to damage or desttrction to a Vaca0on Unil or fte Cothimon Elernenls. In all cases not addressed hy he
Condominium Documents, if alt or any part of tie Vacalicnr Pmrerty is dllfnagd or destroyed, ohet han by ordinary wear end tear,

DVCHMC shall repak or reflace frre Vacation Propw{y as provided in *lctm 4.{0 hereinabove except,as ofrenrvis provlded by he

Plan goarmenb. DVCHMC may use any available insuranee or @ndemfidfion paosds to pay for sudt repair or ttplacemenl.

DVCHMC also may use any money Eet aside in any Resewe Acount to rcpair ot @aue fte damaged proper{y. ln fte ev€nt

frrat fre darnage h not csvered by insuanee, or fie a.valtdHe proeeds oy appfle$le Reserve A@unb arc insuffident b pay

tre tobl cost of r4airing or repladng fie damaged proffi, ree Overuile $hdll d€tennine ho gmount of he shorffall. The

Vicafion Orners Assori'ation $all trereupon levy a Sp€d'dl Strowrrerrl armrg he Onrrers b oowr'ffte'amount fiereof and

DVCI{MC b au .trEeed and ffiFoyqd, to 6[ed tr€ same. Sdrdffi 6 h FpFnFA F'ttudfr to {ils Secttrt 4.12 shall h
perbrnndby0l0FlM0asrequlred; . .

4.13 Mair&Agrrcp;d RolFfiun$ioirqi0tEld$ftse Enimry. mffi{lb{O rJruy be rc$r€s&d to ad on behalf of 0te

Vbeaton Ouners lssocidtion reg,ading any Ek*range eonpany 
'0f 

Oolflpanles ssodsted wiffr flte Plan. lt so requwted,

DVCI{MC shall use reassnable efforts.to rnulntiin relattonsfiips wlflr,sr'rch Exdiange Qbmpany or Cornpanies in suctt a manner

as to maximire fire benefb avallable to tre Owners. In addition, ff so tequested,.FVCHMO aFo l{ifl be responsible for worklng

yriftr eudr Exdrange Cornpany or Ootnpanias to stgy abr€gt of reluvent exdtange prcoedures,and fff lnfofnlng fiie V,aoatio.n- Owner.s Assodaffoni fre tsoai,d, and fire Ctuvners of anyj signlfiemt chdng$ in St€s€ prowtlures' Serviees t0 be perfut{ned

* pufsuant b tfris Ses'tion 4.13 strall be perfo'rmed a$ requhed or'ast0VCIl'ltlG deerns prudpnt, in its iud$rnent.

4.t4 lnsuFn€"

' A. oveHMC strall obhin and, nr{inhin alt ins$aTffi $ides and bsn4} regUlred to be ohtained and

maiftsihed by.tre V.aaation Snners Asto@tiofl pucuant t0 aFplieffle few an{ fte 0oq,menh; induding but not limited to,

prtp€rty iosrr4rce, fiatility insilra4e. a ftddlty hmd or.fidefi$ ln$erffs gow'1ng fir*.edvittes of Et€l{MC, and eno6 and

bntEstone tnsuranee cov*ag DVeHMq. ane ein$qnwt pnadtn* W h .sfiltrte. t'}e nrnsunt of $e ffddity irond ot fideli$

lrisurmce $d bo d?tenfl{n€d by fre Euard hfl rlt$l not E lenr frm rqufted by $e PHfi Etoesm€nb nor my appfieablelaw.

DvGtlftlc b her'sy auhsfiaed to.act as agent ffi fte'Yeuflon otrmtrs Mafon, €adt ort'fler, and'.for ea$ owns or holder

of any o0rer-lnsureO interest an( furtlrer, to adjust ell dainrs arfsing undFr fte inwfafioe polides srlblect to he pqovtsiong af fte
Do6uments, DVC}IMC is aleo hereby aU$todzed to flle la$suits and dellver r€leAse€ on payrnenb of daims; {o ohsrwls€

exerdse atl of fte fights, powe.F and prlvilegps of the insr4red paff6s;. md to reeeive sn hhalf of he insured parties, all

hsurance prooeeds, subiec{ to flre provl$lons of Sre Ooqrrnents."

B. Whenever possible, insurane poliqes shall name 0VGl'lMC and any party retained by DVCI-'llr4C

pursuant to any subcontractor agreernent to perform all or a porton of DVOHMOs obllqafions under tris Agreement (eadt such

party being herein refefed to as a'Subcostrirctotn) as addftiondl insui'eds ot co"insureds.

C. The cosl of all insurane obhtned Burcuaint b, ffifis Agreefiient shall be a Plan Expense.

D. Services to be perfonrre'd pursuarll to fliis $ecfion 4.14 shall be performed as required or as

DVCHMC deems prudent, in its judgment;

E. The Vacation owners Associatlon ae{fiowtedges 0iat DVCHMC or its affiliates manage various

othei associations, properties and proJects. Whenwer it is prudent in the deterrninallsn of DVOl.lt'lC to do so, OVOHMC may

obtain blanket insurance policies and/or bsnds covering the Vacation Ownea Association and other properties, projects and/or
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associations. In sudr eveni 9VCI.{MC shall alloeb ffte costs 0f Sudr polides and bonds eq.uitably amortg ffie vadous
properties, prcjects and associalions as set forfi in Sec'tion 5, hereinbelow.

4.15 Assessrnpnts; Lod<oul and tiens :

A. DVCHMCshatl be respnsible for lhe co{ledibil, 6n behatf o{ tre Vacation Owners Association, of
alt Agsessments and otrer payments ftorn ffre O,rnons induding alf o{ter monies and debts trrat may become due to fire Vacatisn

Owners Associatisn.

hereby au*rorized ro deny,,fl, *,1#tffi:f5f-3fl-T#'ffiTil,tr li','Jlff'lff ?"l,lXTl;il;3;i[3li
$e Gondominium in accordance with he 0oqrrfie[ts. . -.:;i

A ovol'lMe [s hereby aufluEed, in awdancF wiffr Sre Dourments, to resewe a Use
Periotl sn- lehaff of any delinquent Owners and. trcrr to rart ffre UsE Poliud ard aFply fis procwds of sudr rental first b tre eost
of amanglng any sudr renhl, ffiudiq any enhl oomfissims, chanitg {tgges, &avel qont oqnmissipRs, or any ofier
omurerdalli reasonable dtarges regffitably,and usually iirenred by SV*{Mq in s€qrring retffils, hen.to tre ddinquer*
Ounot's'unpaffiImesmenb.and PsrSw.tdefi$g$ {|ntluffnSFgnffi€g, Eb kd, aud so on), Tlpkhn€ wllf beusod to pay
any Plan Egsrso ffd rdll not b6 orcdnpd b fre Oxneds accuunl" (fhe infeil ftere is b be sure ftd ft€ CIvrer does not gofit
hy his. or her vrmngdoing and b awict violafng any searffies lstv:s.) lf fiti Ovcft€r fias atready rpntd his oi her Us€ P€{bd,
Dv0tl$C.qaycollw,t dny.unpald entr}tm he rentsr urgl slt arfiaunb due arc paid in frll. .:

(3.) DVCFMO is hereby auffrorlzed to pregEre and send a nqtlce of default on behalf of fie
' Vacatbn OWners Association tq any Owner who fails to p?y cuotr OvrtT€t'S Ao*sstner{,s and all o$er sums. due fiom frrE Owner
esrcquirod by.and provlded forh fte Flan DscumeflF..,h.connw{ipn rdfit &e btegoing, DVCI{MC F hercbyaufiorEod b [b a
notice of lbn on behalf oftro V.acation Ovnee Astorlsfion again$ Ure Ownenmip lnterest of any @ .lner vviro fails ts ps)l sudr
Ome/s AsseeEmenb and all ofier sums due frsm he0{trHl as requlied b,y and provirled,forin fte Doclrnents, DVCHMC atso b
h€rcby autrsrizod h enforce any lien for unpaid p€ssmen$ and all dtrr sufi$.due fiun an Owner to tre sdne extent as tre
Vacafion Ownerc Assoddlion has ftis right pdrsuart.ta tre Oodrnr€n$ and/w by hr, the VaFfioR olflner.s Astodafion ghq
qrtrrorEs DV€HMC to ssign ary.sudr llens b a ftftd party as it de€rfls adtr:sablc iri fte Vacatsn Orinefi Assodation's best
hbr€sg DVCHIIIC maycotryrpraioe.|i.ens ftrifiter€st, Hte d.ra€es, oranyftrrw fttrposd iRsudr amq.rnh as it@rns.ddvlsabtq in

ib sole, sbsduh and un@Ed dlsoreton, end ibay r€oq{.a tde$e oJ lien arrd fEnds staternmb o to tre qrfient shfus of an

Om€/.Acs€ssrut8. W0f{ll0bt/rfteraflffiedbuseSregrffiJofadhfrc'n{6ncyftroolt@nofdeflr{qqe*asours
ad b +sge {!e ddftryert O*rrer frr Esdi ec$ts h arioordartds s#t aplhf,de tEv*

' : B. The Board f€t@ d€ilEf,e$ b-DvCl{de ffE purer.to €ny out any dlsdplinary sations hpqsed
by ffre Eoard and 0i0 tight to peftnn.fte Boanfs duffi 

'rfidsr 
fte 6edsTff6n, induding but not linrild'to (i) fi? fight to suspend

wlftult a hoariag tee dgh$ snd:BrltrifBg€ 0f sny Oiffisr fw frilure to pW As8ffign€ ot dny ofter d,iarges due b fie Vscaton
.Ornerb dseiaton, *id (li0 he tight b con uS ary hafftfiii reqffi€d S 0te oedamtirmi t0 fine aR Ouner, and to suspend an

Ofln€/s righ$, privileges and servicee, indudng.hst not |lmfted ta UTe figfit to les€rve or omrpy a Vawfon Home.

C. . Services to be perforned punluant to ftis
DVCIIMC deems prudent in itsiudgment.

Sbction 4.15 shall be performed as required or as

4.16 ebs.

A, DVCI{MC shall supewlse and monitor occuBancl scheduling so hat he Owners or Occupants will

be provided wtUr tre promised use of ffie Vaeatisn Units.

B. DVCHMC shatl employ tre personnel ot conti'acl for ffre service required for the foregoing duties

and resBonsibilities as it determines, in iits sole, absolute and unfettered discrelion.
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C. Serviees to b,e performed p'ursuant to ftis SeefiOn 4.tO shall be pefformed as required or as

DVCHMC deems prud€nt in ftsiudgment.

4,17 Aufror,itvtoFasp. Rent orBJ$n€sgWt€daFf,nd-Suonli€''

A ovcHMc may l€as€' rent' or purcluse equlprnen( trrols' vehides' appliances' goods' supplies'

and materials as reasonably n€ce€sary to perfOrm its dgtiel and relphsiblltEes pursuant tq tris Agreement The Vacalion

Orvrrers Assodaton acknouiodges hat'DvitlMc ffay Ent€r into any sudi l€al€s or rentals wi0i or rnake sudi pur*ases from

"mn.irrlof 
OVgnUe; provldd, horryeveq Aat {ie tefifls of any wdt has€s, ren6ls or purfiasos shail comply wifrt ste

provisions of Seodon S hereof. purchases shall be rnade in {he name of frre Vaoasorr CIryners Acsodalion, at DVCI'|M6's sole,

lUsotole and. unfettered disorstion, and ttre costs for he purdrases shall be Plan EtrPense's, Altpurc'ltases made pursuant to his

Se6tion 4.17 shatlbe performed as required or as 0VOHMG deems prudent, in its iudEment.

g. Notwfhstanding anyftirg in 0ris Agremerrt to he confary, all personal prwrq o1:ovclqr.c,

indudlng, wifirout llrnltation, property aoquireo oy ovcxMe wr'fir its oltn ftrnds dufing sre term o{'stis Agreerncnt shall rernain fts
pop,xy-- of DVCHMC ngaiCtess i,r mL use if suctr property In c€n'ying out DVOHMC's dulies and obligatons under ftis

Agr€erneol.

. 4;18 &&qdtv tq,Lqrse. B€,Et" ar f{eqoliatgqePqsry,of.Befll,.Freqqty,. Dy.gn$ may lease.91i€nt{eal

propefiy as eg€ntf tnwmbttantpnrfrr ttreetan uo1ry15:Sl.lflt3l
of tre Vacaforr Or1fi€rs tqgsoc{afion, 0M€HMC nmy ad as Ss Vaetwr Owrrers Assodationlt agcnt in conlunc{ion tdut fr.t

orgptirtion fof flre purdwe of reat pifop€E in eprnpliancp r,riti ft'q Plan Dwrrnents, Seivtpes per{omed pursuant to Btis

Seiiion +..|8 Stratt be perfonned as required or as DVQHM0 de€rfis prudufi, in ltsiudgment

4.19 ConF,qsignp. l&ense.s, qnd,qln.op.eEte$:Y:e0diry tlgqI.Eq 
PVCflMg 

shall.lave ftedght' but not.he

ob|igation,toeoffac{@ioranycrreotfrerTWDC0ompan|estoprovi.decolcessions(induding;
*iti,ri i1rit Uqn, trir r,rappini s€rvices,'periiiylpressl fflad{iftes, pay letephorres; ATM machiiies, vendingg.a{tino or

;*,giiil, ;t;*i:wpqp"r n#driiies)'or otreive'ntiireptoftaule to DVD o the TtrvDe companies, throughout th€ Qtndomihium

andYacafon'Froperty(mlfeetively, ffte €oncressiottsJ , .

4.N p,ailAent,oi taxes.. $qed b Secfioil S bdoy{, DYCftI['lC shrdl be rcspwr'sible p naf reaf ryF{ 9Try:
ren$ent aommffi, mrpancy Hxm. and.dl similar taxes qn he vacetion Pnoper{y to tre e$ent &aI

ii;;* ne notbffee6O Uyme eonUomitriumA&reUatonrsepameyAurged'hheOmqeor&qtpmb:

4.21 .Ridlt of .Enty. dvonrvlg *'un frav6 fiie dght" ard,may ex*dse any or all fire vacaton owners Assodation's

rtgtis, toenter he Vacation Hornes end ffeir Urdted Cownon Elernentu

A. DUring Maintertance Feiiods id arder to'perforfn ffe Vacason Ownem Assodation's duties under

ffre Plan Doe,umentisor DVCHMOs du$os uRd6r ftis.Agreerftfent

B. At any reasonable tme,.afi€r gidng reasonable noflco t0 anyone in he Vacation Home, to providing

dmnirtg and house{<eeping services, or to perfrrtrr filaifltenanee and repairt, or as oflten{se may be ne€ssary to manage 0r

operate he Plan.

C. At reasonable tmes to perform mdintenance and repairs tiat tre Vacatlon Ovmers Association or

DVCI'IMC detemdne should notbe delayed uilil a Malnbnance Peiiod.

0. At any firne, wheffrer or not t1e OwJpanl is present and whether or not during a Maintenance

pedod, for making emergency repairs neeessary to prerient damage t0 any Vaultion Property, ofier Condominium Units or

common Elements of tre cohoominium, sr injury to any person, oT fbr any oher emergency putpooe, or hr he purpose of

abating any ac{ivity or,ondition, or rcmoving any tring, fi6t (a) yiolates fre law or frre DoqJmentb, 0r (b} is a nuisance or is

unaut-orlz6o, protrioited, harmful, ofiensive, oi potarfially dangerous to otrers or frek property, or (c) hreatens he property, tights,

orwelfareof offiers.
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4,22 Licensi[E.

- A. OVCHI.IIC shall have tre dght to obtain any and alt.liiXrrses requffed or appropriate for thre

opemtion of the Vacation Property, DVCHMC may do so in iti own nafne andior in he name of tre Vaca$on Owners
Assbciation.

B. To tre extenl required by any liquor licensing law, DVOHMC shall have exdusive contol with
resBec't to all matters govemed by,sucfi,law of any and all portiorts of ttre Vrc.ation Property whereinl(uor may be sold and/or
conSumed except any portion of the Vacallon Property thal is {te subject of a separate liqu'or license.

4.23 gtfrer. &rvioes. DVCHMO shall perform such other scts,. qnd sh€ll perform sudr oher reiponsiblllties as
may be reasonabty tebgated by he Board fom time to time, w{tleh are n€oessary for fie satisfactwy management, ope,ration
and mainteRancs of tE Vaetion Propertl or he Plan, protided ttst sudl oflrer responsibiiltes shall be conslstent wifrr fire
nafureaqdscopeoftledutiesandresponsibi|itiesofDV€|.'|Mcs€tfod|lirrsrisAgreeirrent

5. DVCHMC'sDutieg.

5.1 DVCIIMC shall gd"in a frdudary catady wih rqiped to Src,propei protec{ion oJ and Sre accounting for Sre
Vaoatqn OflFers Assodaffor s'funds. In $ls c€paG{ty, DV,Ct{Me sftall 

'deal 
dt ailn'$ FWftr $frh alt $ird partiw, and OVCHUC

shdl .also use r-eaemablg efiortb b seive .frp Vccdon.Ormer8 A6sodgfiofi's ifit€resb gt df tmes, ftls Ag@r€nt $€ll not be
conshrcd as prohihi$ng 0!GHM0, br any afitiate'of DVCHMC, fqn 6ndue{ng or.p,oss,fssing an ineiestin any ofiidr buskress
or adivity, Including, but not limited to, tte ownership, finaneing, teaslng, operation, deve{opmenti raanagement, or brokerage of
real or personal property.

5.2 OVCfiMe is expresoly aufrrot'rled to suh+trtast wffi 6ne of rnore of ib affilffies (i) h canyhg out iS
obliga{ons'und{ firls Agremenl and/or fii) to cont'gff wift or €flgage dffiliat€d enfifies,,provdrleO ditsu*r bnfaa or

3-gff111rj,b mmmen{3lly reasonable and dlsdfted to 0to 60ard, for fp proyison tr any.serticus:or goods to.be provtded by
DVCt${C heneunder.

5.X DVCHMC or ifii afftliates, sr nreir respec{ve otrEurs, U,r*o, €mphyee$, sha;efro- es, and.agents, may-
p€rftttn oerdoes sirnllar to fte servioes pedorned under fris Agrernent ftr ofier awwiatdto and en{ifus: In firis onnedbn,
DVCfiMC b ashofted tb pnovide gr cause t be Brovided sudl ss'ftes as apggfrieb otr q.offisdldabd basls wtrereby sudr
stdces arc prod{edib_thore frtwt one wsodatg1. To equire DV.Ctlfr,tC e oodffifiitulft E$q to eidt qeodafon, and
betw6€{t te Vaoalion {hmerc Assoda$on and qtler perswrs in i,nterest m t0 6fil€r F0pert6 managed by DVCflIr{O, would
suqshnlialii ltrcr€asg $e costs. of admiiri$ra0wr to be borne by flre vacafm qv.,r1gts nitouAiwr puriqani'h tr*, Agr;r11€nt
Acordin$5 DV0HMC rnay slloode to the Vaoation &uners nssxtason ie'SBproprtate and falr strare of sudr cosb and
expentes as are general, and m to ftose whldt ate not g6f{eral, oVctlMG may ftErgetre camQ lo fte appropriate par!y(s) on.

sudl bdsiq {v6lghted'or no$ as DVCJ{MC deerhs fair and equihble. In he cwe of personnq casb shalt be tulty'loaded cosn,
wftl& slill be oompdsed of 9alary and benefit osts, payroll taxes, artd mrployee*elated insurane fur stafr, Es welt as fadlifies
and equlgnen{ €nl costs of u{flilies arrd supplies, and sin{lar exp€nss. Trarel erygris€ and podiem for favd to and ftom
he- vados pqec6, and dargds for cornmuni,cations, shall also be dllocdted equftably, In ftre event frrat DVCHMC enters into a
sup'contrac{ wih one or rnore Subcontractors; any such subcontract may likewise provide for allocatjon of costs and epenses in
a similarmarmer.

6. hdeoqndqnt 0ontraotor. OVCHMC is an independent &nfactof-of Sre Vacaton Ownerrs Associatlon. The Vacafion
Omers Assodafon releaqes any dght of confolover ffre meftod, maflncr, or m€ans by whidr DVC|4MC performs lts dufles and
responsibiltfies under fris Agreemertt.

7. Plag Enenses: ApoliFtioq.of .AssessmenJs. All e{oenses incuned by DV0flMC on behalf of Sre Vacation Ownen
Association putsuant to frtis Agreement, induding, without lirnftation, 0VCtlMO's fee, overfiead, and expenses, shall be Flan
Expen$es, exwpt for any expenses 0tat may be inqrned by individual Owners and rnay not be treated as Plan Expenses, whi,ch

shall be darged to sudr indi''iidual Owners. Plan Expenses shalt also indude any costs associated with DVCftMC's employees
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aE set fort{ in Section 3.28 hereinabovq as wefi as arry and 6lt eo'sts inwred by 0VCHMC cr'i& affliat€s in CInnection vrttr tre
Ucensing Arrangement wtttr he Developer 0r fte Ko Olina Lioense Agreement wtidl eosts may indudb, but are not limited to,

any indemniftcation of {i} fte D€veloper for violations by he Vaca{on fitlners Assocfaton of tte Ucensing Anangement, or.qil

the Eeveloper or he Ko Olina Liesnsor for viohtions by trc Vaeaton 0vaErs.A6$dat0fl of fte Ko Olina Ucense Agreemenl.

DVCHMC shall, in its sole, absolute and wifottered discreton, apply oollec{ed Asso-ssrnenls in sudr a'manner as to properly

disdrarge its obligations under his Agreement and ffre Plan Documenfs.

8. ' Aid and Assistanee. The Vacation Owners Assodation s{mll 6id and as'slst DVC|.{MC, in any reasonable manner

requested by DVCHMC,'in collec{ng Assessments and Fersonal Cliarges; and in efeofiIatng he purposes of frris Agreentent

G Defidts.

10.2 Addilional Fees. In addition to lhe Managetnetil Fee, DVCHMC may also charge tfre following Additional

Fees:

@ Disney & Charles E. Pear, Jr
'Rev.312010
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9.1 DvOtffrll0 shall not be r*luired to undertake h Bay any cosls or expenses for fire benefit of fire Vacation

Owners Assodation or fte O,vners from its own ftnds, and shall only bo required to perform its seMces and make

disbuf.semenb lo Sre extent ftrat and as long as, fre Fpent sf Asmtsfrtem8 sr o{iei reverue, ff any, received frsm tie
Vacation Ownenr Assoc{ation or fte Owners are suflieient snd.available tg pay, in full, 0ie cos-ls and expenses.of sudr service_s

and,he ermounh of sudr dlsburtemenF. lf at any fne 0p lknds in' tre han* aerouriF of fte Vadon Owners Assorisfion are

not $uffidemt to pay he drarges ftddE'nt to fiis Agroernen$ Ol{C}liil6, altruugttr not obfigatod to do o, may advanoe sudr sums

as it de€ms neaess8ry wlltrout fursreraus|'edzason of or rcfiee{o qa vMfita &qiets AsEodetiofi or ih Bbwd, and in sudr

dven[ DVOHMC shali be enf0ed lo reirnburse iF€f fi€rn fto Vasa{on Orrvnets Astodation funds for he amount of sudr

adrran@s, as soon as sudr lunds beuome available, togsffitr witl Frterest at ffie rate of one percent (:t %) per monfrr, prorabd

daily, commencihg from and aflet'ttre date of Sre advance by DVeHilfe.

. g,2 DVQHMC's duties and'responsibitites unrOer U*s Agreemext and ffit, perfonrrance frereof shatt.be subiect to

and limited.by flte availability of fufld$ br.fte paymeEt of fie exptrlses asso0iated fierervf0t and tlie payr"nent of fire otrer
amounb fequired in tris Agneement fn fra't regatd, DVCf{tiC do€s not repr€$nt guarantee, or pror-tise any speciffc standard

of ser{ees_ and ferformanee of ,sueh.obl$afiorts afld du{i€s under hls'Ag€efiI€nq fut agr.ees ortly to rse reasonahle gfiorts, wittl

avallslefunds. lf ft'appears to OVC$|MC ffiat'fte Astesflenb $d otte.r toventle e$ insuffid€ntio.iray Sre same and to

ad€quately prc{,ide tull, resdrves, o\€HMO prompfy shalt dstErrnirye 0i€ €mch,nt of adtilfiemel.Icsesstnents rcquired ed advlse

10" ManaoementFee.

tO.l Basie Fee.

A. DVCHMC shatl prwitle $e services requiro{t of it hereun'der, for;whidr settiees he Vaea$on

CIvners Assoeiatisn shall pay to DVC}{MC air andua! man4ement fee (ffie {lenegeffsdt Feer} in an'emor.ril equal h firo sum

of: (a) trvelve p€rcnt (1U70) of 0re total annual opefttting End capiElrcseYwt budgeB tlr- he Vacatlon Ownero Assodatiou (b)

he costs, eryenses and foet didrged to he Vaoafion Qwers Istocidion pursuant to he tems of frris Agreenent and (o) all

fees, profib, r€venue and/or monies genemtd from tre eofi€essions. The Srielve Froefit (120/o) porfion of fre Management Fee

shalt be calqlfated on afl line items of.the annual operafing and caBflal rcsefv€ budgeF except taxes and he resu$ng twelve

percent (12%) amount itselt

B. Notwithstanding anyfting wntained in Section 10.1A hereinaliave, he Vacation Oryners

Assooiation and DVCHMC under'stand €nd agree ftat the Foyisions of tris Sedon 10.1 whlfi, subject to its terms, fix fiq fees

under {ris Agreement for a speified lime, aru made in reerynitur Qf frre fad &d afl of frre adive functions of tre Vadation

Gryners Assodation fiave been delegated to DVOHMC under ftis Agreernent Ho'rrrever, if ftre Vacation Orvners Aosocia{ion

undertakes qny adion or incurs any expense in addition to ftose actions or expnses inorrted by DVOh{MC, sr as set forft in tlre

Estirnated Budgiet prepared by DVCHMC, the same shatlbe paid by tre Vacatlon Owners Association.
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A" Additofigl Srvices. lt is rfit/tually a$eed flmt fie Manag€rrent F€e €ncoinpasb€s ordinary and.
routne seMces normally required by frte Vaca{on O'wners Assiudaton: la flre e'vent fte Vacatisn OrnersAssodation requires
additional spec{al or unique manag€ment senices tral involve invastnen-t of significant resources on tre part of DVGHMQ, sudr
senies shall be perfomed,by OV0I{MC for an addffsnal fee equal to. DYCHM0'6 seh pluo a profit of twetve percent {12%} of
he amount of sudt costs. Usual and roufne sirviees do rtot indsdc ttc following tilngs, among ofters: problems arising from
fire, earthquake, tomado, tsunami, voleanic eryptions, hurrioanes or o0-rtcr acts of God, acts of war, tenorisrn,.problems due to
stikes or oter lbbor dkputes, frequent lqal meelings, arbitrafon or litgatlon ofter fftan roufne lien foredosures, proxy
solicihtions beyond fte inclusion of a plory form wift he notiee of Annual Mwtng, orother nonoperating eftorts.

B. Other,SeglqeS. The Eoard may arntraet wisr DVCI{MC for the performance of additional
sewices beyond ftose ineluded within the ordinary sope of this Agrse-rnent In suoh event, DVCHMC shall be entitled to'sudr
additionalcompensation as shall be agr.eed between $re Board and-DVOt{MO

C: qtabrner{.oJ.U.Ep.aii1.A€se$Srne.n$.afld,Be,labq .Doq!rurg DVCI'IMC may drarge a reasonable
fee to fte Ou$er, any prospctvg purdraser of an Ownersftip lnt€resi or sny Lsnder or progpecfve Lender, for a Staternent of
Unpaid Asessm€nb, to fumish documenb in conne{on wih he sale of any 0wnercftip lrderest, and/or to registerany drange
of owner$ip of an Ovnerchip Intorest sn $e remrds of he Vaeiatm Otynem Asrcdafm. the amqnt of eadr sudr sq stall
not ercoeed Two Hundred Fffiy Oollar,s (8250.001, sr$ed to inereree by en amour{ equd to 0rg p€r@ntags dianp be*rreen (i}
fte O.F.f. Indox pubffshed.for Deoember, ?010, and (i0 fte most r€tstt Op.l. Index as t,F.[.hdof is defined.h Plan
Doeumenb.

D. Ies.

Dv*{Mc c an add*ion- J:l *'-5' #t$J"ffi #:istffiiH#d?t.#
exampl€, any interest on unpaid Mapagement Fgesl that is $$,Pct fi,.ffe Sa€ gf l{awai i general excise Hx, as sudr.tar< may
be amended. ftom time.b fme, and all oflrer similar ttres impd.s€d dt DV,Cl,{{h{0 on tfie Managemert Fees or ofrier paymgnb in
fie nafure of a goss reoeipF blq sates ta( Sft'llqe ts or ffre |f,(e (Exdrtdmg fffil or stgte net inoqne;taxesli wt .refter

imposd"byfteUnltedSates qf &neriaa, tte SkSsf.tlarvai:ir'trts Cfryand Cotfiryof Honolulu,.tre FHeof Florida9ranyof,rer
governrnenhl ontty hwing judedlotisn to @oite any sudl taq h an amount r{rich, wfienjad&d b fre Manryemant Fee sr
dher sudt 'paymenb, wilt result in DVCI-|MCs realleafion of a net amount equal to ffiat.ryfiicli DVCFTMC wotrld have realized from
sudt paynaGhad nosudr taxbeen lmposed.

l2I tn fte et/efr ttat DV.O'iMe enbru lnto arty sutconfmtor agrernent punsuantlo rvtrldr a
S.rbeonbactor shatl perform all or a porfon of 0VOfSrlC's ob{lgatons untler ftis &ie€rnent, hen ln addiltsn io the Management
Fee; ffie' Vacatlon Ovnep Assoddfion shalt pay t0 W.Cf{Me 'a$ 

En. addiffonal fre, togeher sift eafi paynrent of. fire
Management Fee or dny oher payment hereunder (for 0mrnple, any lr,fte'rest on ufiBatd Managemqnt Fees) frrat fs subpct to tre
Etate of Hawai'l general exeise tax, as sudr tax ftsy be amended from fime to time, end allo{ier simllar taxes imposed on
OVG1{MC andtor $uhcontaotor on fire Managenrcnt Fees or ofrrcr payrnents in fite nature of a gross receipts tax, sales tax,
privilege tix or tte like {exduding federal or state ndincDme ftircsJ, wfteher ftnposed by fte United $tates of America, fte State
of Hawai i, fte CE and County of Honolulu, fte SHte of Florida, or aRy oltter gwernmental ensty hbving Jurisdidlon'tq impose
gny sucft tax, an amount whictr, rvhen added to tre Managemgn{ Fee or ottrer sudr paygnents, will result in DVCHMCs
realization of a net amgqnt equal to ftat whidl OVCI{MC would have realEed from such payments had no sudr tax been
imposed on tte amount payabfe to the Subeonf'arctor.

E. Sor*ial Senioes. 0tEl'{ftlG rnay as€ss a Persffial Ohage against an Owner to recover he cost
of providing special services on behalf of and at 0re rquest of {ie Owner in s reasondble amount determined by DVCHMC.

10.3 lnteresl. All unpaid fees and costs Bayable to DVCI'IMC p$suant to his Agreement shalt bear intetest, from
the date such fee or cost becornes due until fully pald, at fte lessr of one pereent (1%) per monh, prorated daily, or the
fnaximum rate permitted by law.
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10.4 Auflrority to Pay, DVCHMC is hereby au{ioriz4 to pay ihelf ltie foregoing fees, oosts and'expenset, out of

fte funds of he Vaoation Owners Assoeiation.

10.5 Waiver of Fees. DVCI{MC may deter-mine to waive payilrrent of dll or any portion of.fte lilanagement Fee or

oher sums due it fom time to tirne. No sudr waiver of lhe rightto paymgnt of sums due'hereunder shall be onsfued to

@nstitute a waiver of ffre right tq collect any sudr sums as may ftereafter become due. In tle event trat sttdt waiver is

discontflnued, OVCHMC shall ffrereafrer be enlifled to ieceive a{l sums due heniunder.

11. Ngn-lnteiferqrige. For so long as {ris Agreement remalns in effect and is not properly tenninated by ffre Owners as

provided in filis Agrcement, tre Vacation Omers Assodalion shafl not pertnit, 4hw,^or fyse. lly of its Officers, Directors, or

b*ners lo lntertere'rrih DVCttfulC, or its Subcontradors, in ttre perfortnanse oJ DVCk{MCs duties and responsibilities, or the

exerdse of anyof DVCHMO's powers, under.his 
fpt9.*unt.

12. Ex$spble De{ays. In fire errent trat W€tlMC is-de]aye! in, hintlered in, or prevented.ftom 
fre 

performanoe of any

oUligamnffi S16 4greemedt be€uso of frt€,,ac'ts of Gad or fre publie en€my, tenotist ac'ts, ernbargo; tbts, explcion

cadalty, inability h oOtain Unor, materigls or supflies, any ou$real< of dirya.se, stiltes, lockous, labol toubbs, lelays ln tanslt'

ot defilery, ol-*tort4m, dqcase in a'itline |ft, pow failura, ldsfercnee ryj{-g-filhry g$dtT,.ryflS.ve
gotrernmeiAt hns, oodb orregghflotts, insutttffioo, waro.anydw''-qTm t€yond DV,€N{Mebretr9onaHecotl$d''&a tfp

irrtormanee $a[ be exarsed tor f,g prtsO of de@, and flF F€flod fc tre pe forrnane shall also be extetded for a peiod

equal b {re Fefiod of GlaY.

lg.i The Va6ation Oum'erq A6scdafiun strafl be deaned ts he In defavlt tereynder if: fte Vacatiog Owners

.Assodafion or $e.Ownen irilerfere wifi 0VOtfMC (or re $ubouffi'mtorc| in 0re Stfornn€nicp of DVCtJMCls duties and

res.bonsibilftes or trg exero{sepf DVOtlMCs pEwets qnde.r ftis Agreement the Vsoafion Qwners Association fails to prompfy do

any of tre hings required of it under ffriS Agree.rneng firc VAcation Qurrers Assouiatoh dedares @ is: placed lnto baftkalptcy Ar

.hebrnes insolvent fire Vaoation O,vners Asegeieffon bewirres liat{e for an. adveme mud judgment In excess of One. Hundr.ed

Thousand Dollars (9100,ffi0.00[ or fte Vacadon Svners Atsoq'a{on dlssolve$ or llquidafes. In fre event of a default by fte
Vacafro* evrners esso*aUon, DVC[{MQ. at i8- ddioQ sftall $ve flre Vaealio-n ownerc Assodation nolie'speo'frng {te Elldgd

'default iir ssffident detail as to permlt ffre V.acation Olrn€rs* Asssda{ofl io cure 6te ddautt,

1g.Z F frre Vaoation Owne$ As$oci€tion fails b dse'any defadt fttUliii. ftidf (301 days after roeipt of lqfig
n4fi€ ftom oycl'tMq, or if fire delaslt h not srrahle fii&in frifty (aCI {ayl :nd frv v.mlisn ftmers Asm@nftils to

eommenoe to arre sudr dehqlt wi$in fiirty (30) days and fr€r€afrer dfligenfy poceed to eup, WCfIMC shall have ste dght {.i)

io exerc{se sudr rigrhb.or arry offrer remedids giveri o it by agreement or at lm or in equit!,, (il} Ig tgrminab tti.s Agrpement for

cause, in wtidr event lt mai also bring an acfion qgainst fte Vacafion QtvneB Asiodafbn andor fte Ovnryf-or-damages; or

(ili) to bring an ac-tion agalnstfire Vacation.owners Assodetion andor th€ Owrers for damages or infundive relief ln mntFc$ort

*iift:.r*t A.Ault,by he Vacetion Omers l6wiati0n, fte Vaeafbn Owners Associntion shall be liable.for..0V0HM0s

rea$dabl€ attor.neysi fees and costs, whetrcr suft is brought or not €nd including any fees and oosh inwred in all bankruptcy

anO fmUab.j.f.cefinge., and oher protessionals' feFs and cosh inwned fliereby.

l1:W), All rights of DVCI.IMC for any default of trc Vacalisn Owners Assooiation shall be cumulative, and the

exeroise of Qne or more remedies shall.not be deemed to exclude or onstltr,rte a waiver of arty ofter additional remedy..

13.4 Nstrvihstanding anyfiing in ffh Agr@ment h lhe @nt'ary, ih no event $ftal| he Vamtion'Orvners

fissorjaton or fte O,vnen or treir ieepeedve affifiater, or i8i br fieir crnplofsqs, offi€rs, ditedors, agents, or assigns be liable to

DVCHI\,IC for puni$ve damages or hr ineidental or consequen$ai damages (speeifically includgtg, tut ryt limited to, los of-

antidpated income or intangible &rrefts qr loss due to business htenuplior) reeulting from any default-under his Agreement, or

for any Oh€r damages otrer than, sr in addifion to, aclual danrages exoept to fte extent ftat DVCHMC or any affliate of

DVGflirlQ may suffir or inar any loss, darnages or liability to trte Ko Oina Licensor pursuant lo fte Ko Olina Ucense

Agreemen[ Induding but nqt lirnited to legal fees and msts.
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14, DefaultbvDVCHMG

14.1 DVCHMC shall be deemed in default hereun'der if DVCI'{t\ilC fails to perform as requked under' his

Agreement. In ffre event of a defautt by DV0[{MO hereunder, fte Varg|lon Orvners Assooiation, at its electbn, shall give

DVCHMC nofice specifying tre alleged default in suficient detail as h pemit OVOI|MC to qrre the default'

1,4.2 tf oVCl-lMC fails to qlre a material default within trirty (30) days (or any longer period autrodzed by he
Board) after it recelves witten nolice ftom fre Vacatron Owners Asssciation, or if the default is not curable wlffrin said firirty (30)

days and DVCHMC feils b comrhence ls cure sudr default within ffiirty (S0) days (or any longer period auhodzed by ffte Board)

and firereafier dlllgently. proceed to cure, ttre Vaciition Owners Association shalt have lhe dght as its. sole remedy, to terminate

thls Alreement for cause; provided, however, that ffre Vacafion Orvners Assodat'bn may not tenhinate his Agreement for cause

unless a MaJod$ of frre Total Vofing Interests vote to terminale his Agreement fOr causg, whldt vote must be taken at an Annual

or Speciat Mee$rq of fire Vacation Owners Associa'tion. The Bodrd cannot make a deeision to tenninate his Agreernent for

cause pursuant to Suheeton 2,3A or ffris $ubsEffon 14.2. lt has no power oF a(fliiorfiy to do so in its own dght or on behalf of
fte Vacation Ovrners Asssddion.. Nbifiierfrte hrd nor any ffiet, Dit?rdor, crnploym or agent of tre Vbcaffon Ovners

Assodator can send a writbn nofoe t€rminating tiis Agrcetnsnt for causo unless afil unt{l after a deqbion, by wte of a Maiofity

of the Tobt Vofng Inb6b. at an Annugl or Spedal Mdiag ot Ste Vacaffii &{n€rs As$odatisn, to terminde ftis Agreement fsr

cause,, Anynofesentbdcr'esuditmgwillb€re{d. . 
.

{4.3 l{otnlffrshrdlng anytrling in ftls.Agr@ment fo ffie €ortrary, 0} tE temlinaddn of fte ticmsirtg iAnangarBnt

for dny ft,arcn shall not be deemed a failure to Wtom or d€€slt by DvGtlht€ udder ttls Agreerncnt, and (i} fti no event shall

DVCHMC or iF affttldqs or 8uboontsffirs, or ib or their ernph.yffi, officers, dittctots, 40fis, or asitgnq be liabfe to Ste

Vaqation Ovmers Aasceiation oi any @ners for punitive dtrnages or hr ineidental'or mnsequer0al dam4es (spetffftblly

tnduding, but- nol'llmibd to, loss of antidpated incilne or.intangible benefiS or hso dus b business intenuption) resulting fom'
any dokrlt urder hls igreement or for any ohqr damages ofier hani or in adilifion tq, aduaf demages,

q '. ! ' 14.4" ' Upon terninaton of ttris &regment by ffre Vaefion Ownets Assoc{ation. DVCHMC strall ftrm over to he
Vaeaton Ovhers 46ssdatbn all bqolrs gnd reootds of 0le Vaeagon frndrs Acsodaton telating t0 fte nanagement and

operation sf fte Vaca{on Froperty and Plan, but tfiis shall ndt extend fo intemal 6r (dnffden$al or ofter records of DVCI'iMC.

15. Umfihton of tiabllifies.

15.1 The Vacatiwr Owners Arsodatlon ad<trowledges hat fte Derehper ls an afiliate of OVCHMC. The

Vmton Orilners A6so&ton Affier i*ftorledger fltit no$ing in {ris Agwment or in he rdation$ip of tu Vaeatiofi Owners,

Erqgdatrn arO OVCfftle sfiall be'@nsffied as obligathg ttle Oevetoper or any sharehsld€r, pafrFr, sr otter subsidiary or

affllde of fre t]eveloper h aisume, guarantgl,.or otrerwise be responslble for aE of fte ob$gations, aeh, or smlssions of

DVCHMC In connoton rffi fris Agrmmeht DV.CHMC sfisll not be respnsible for Ste ac"ts, omissioni to ad or conduct of any

of ffre tleielopet he tsoar.ri, ffre Vicaflon Orrvners. AssociafioR, any Owner or any Occupant of fre Vacation Propetty, or for fte
breadr of any of ffre obligations of any o{ fte Developer, the Board, he Vacdtion Owners Associaffon, rny Owner or any

OcqJpant of ihe Vaca{ion Froperty. DVCI.IMO shall not be liable to third parfies hr any debb, liabitifies or obligations of frte

Vacaton Ottiners Assocldion.

15.? $VCHMC shall have no responsibiti,s for compliartae of the Vacation Property with lhe requirements of any

ordinanes, laws, rules, oi regulalions (including truse relafing to tre disposal of solid, liquid and gaseous wastes) of he Oity and

County, Statq or Federal €ovemment or any publlc autlrority or oflldal flrcreof ha{ng jurisdiction over it, exce$ he obligation to

nofiff fire Board prornpty, or fonrard to frre Board promp{y, any complaint, waming, notie, or sqmmons reeived by OVCHMC

relating h sudt matters,

15.3 the Vacation Owners Association auftorizes DVffiMe b disdose, tr DVCHMC so dtooses, Sre identity rif

he owners of xlE Vacatiort Property and tre Ovnprs to any offEialt df fire Clty and C@nty, State, or Federal Gwemment or any

public au$rority.or official tlereof havtng jurisdiefion over fie Vacafion Froperty, sfrd dgrees to indemnify and hold harmless

bVCnfUC hdemnitees (* OetneC below) fi'om and against all loss, cost, exp€nse and liabillty whatsoever whidr may be

impoSed on them or any of them by reason of any present or future viotation or alteged violation of such laws, ordinances, rules
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and regulations, except to *re exlent Siat sudr toss or injury shall be solely caused by- he gross negligence or willfrtl miscondud of

any of DVCHMC lndemnitees.

16. lg$lem0ifiEtion..gt ,DV,CHMC. oVoFtMc and its affiti€tcs and subq'n8'eetors, and each of lheir respective

represent@,offcen.directors,andagen$(co||edvely.fiB"DvefiMc.|ndemnftgesJshal|n0tbe
liabte to fie Vaeadon ofi; Gn larion or he Ovrners for any loss or danrage not oaused !v tre gross negligence or willful

miscondud of DVOHMC Indemnitees. .The Vacction Ovners Assodaton will and does hereby indemniff and save harmless

bvCgMCi.dnitees from and against any sudr liability for damages, eusb. and €xpenses, induding, but not lirnited to,

i.*orOfr afiomeyu, fee6 and cos6, wliester sult is brought or nol and offrer professionals' f@s, in mnnec{ion wtth fte

prJon ao* of DVCHMC's duties under this Agrement and/or fi'om injury to any Berson or proPertY in and about' or in

eonnedion rvih he vacstion Froperty or frre Ftan, fronr any eause whatsoeueq unfess suctt1oss or iniury sfialt be solely eaused

;igt; g6sr negtigence or wiilftrl misconduct of 6ny of DVOI{MG. lnderrmib€$j DVCt'lM0 and any $ubconfactors eadt shall be

olsbnit€o as ft aOoitionEt insured in he comprehensive .nu-bl!S 
liabffir policy oblall{ by.or for Sr benefit of he vaeafion

Ownere Afsgdatgft and any additional premirrm trrerefor s,hall be fte rasponsibilify of fte Vacalion Ownens Aesodatittn. the

Vr.aton Orners esociatqon's inderlnfiy offigations under firis Seffion 16 artsng prior to fre termirEton or asslgnment of ftis

Agreement shafl suruive $dt t€Fninalion or aslgmrent

17. ggio@ant ovoHfytc may dsslgn alt o any pat of lF obligqtrc under Grh Agreemefit Ttllrty (pQ dry'edrranoe

i,rtfren *ffi-.wggnro*t shdi be OAiverW tp tre.lEcdtion qm€r'd A*€ddfion. lrhtring contain€d in ftls FgFemeqt

'sfau p,eneni tre rlelsg6fi6n by DrtCflMC to a $lbugntaetor 0f dny €tt{1tr'0\reN{M0b dutie hereuntfer: prcuded' however'

trat tiVCfnUC shalt resrain prlrnarity responsftb under ffits &'rement

18. Tl{E r{ACATI0N oWffERS 
^g5g€lA$oN 

AIID Dvet{illc WAtltr AllY
ffi E tAw 16-I tmn, BY JURY wiTTI RESPECT TO ANY sUT ORffiE tAwroAfru*u gYJUKY ffiSPEqT TO ANY sUT OR

LEcet Agflot{ wfFl{,t{AY EE aorilrlEttcEp slr aR rt{-€ of't{ER- s|9$ryIc:1lIllll9RlllFl$-ol$
;6i$frronidl;V;;run+;Luronet*rem, on emtorw*xp op flqF ndRtrWlslr ot Af'lY ortr€R fcRsFntEs$
on nsrnumEflT ExEcuTb ru comgcr6l{ wtfl{ THts AftEHlEl{t. -ln tfio wgfttaqy *d1 suit or legal dciiqr is

- *F 
comnrenceo by eifiier frie vacqtion owners AsSoeiaffon or p.vllllcr"qe 69.r-pqg !1j9 .9TH:
oR TN$TRUMEflT EXECUTEE lll COI{$|ECT|OI{ WlTl{ Ttlls . -ln tfio eventany s1,rdt suit of l'egal actim is

lwtv h€re'ls adre€s, dnqents, and stibmits to he

;il-;ffirrdiidfi,;i6r cr*it crrrt of fire Firrt cjrouit of ttre.,Slb of 
lawatil 9no.tr.1!liteo Htr,.D,IIf-ry1III9Fer"vl'sr lut*vrvuv":vt "':;;;::;;;t*; 

mers Assoc{aflon and OvotlMC alsoconsent andbnnict oiganai'i, wHh respectto suelr suitorlegal ae{ion, and ffte V:cEfitln Ov

ildft to and aEee firat venue in any sufi s{it or tegd gc{ion b erury !n eid eouft and. outt$. Tfie VacElion oilners

A"rad"U", anO-DVCtttvto waive any ind atf penonal ri6ts unUer 4$@le|an or ln equity tg obied te fi|e iudsdidion and

1|"u0, p*uieeu.for ill ftis &ctron t o. suorludsdidon and venue srafl be exdusi'/e sf dnrofrof iutisduion and wnue.

19. g.@. No waiver of q breadt of any of ffre bvenants ifl Utit AgreenEnt shatl be coisfiled {o bo a waiver of any,

succeeding brea{ of \ same or any offter ooveflant'

2A. Modtfroa$on:Anetdment

2A.1 No modfficafion, release, disdraqe, or wAiver of any ptovisiun of trris Agreement shrit be qf any force, effect

or value unless in writing and stgneO Oy fre Vaoation 
-OwnQfs 

As80d6lion snd DVCHMC'

ZO.Z The Vacation Ovners Association and oVCtlMc agree to amend tltis Agreement as requested by the

Developer at any time and from time to time:

A To comp{y wift he laws and regulatorm of fm $tate sf l{awai'i or any Bolitical subdivision trereot

induding but not limited to eomplianoe 6s inay be required ln-conneesofi $tt t. reglssalitm sf tre Ptan or any fideRge
prngo.ri in whidr tre Plan is partidpaling (forexarnple flte DVC Rwsvafiorr Cofirponerttof he Olub)i

B. To compty wiflr fire laws of any otrer plaee for example, fre Stale -of 
New Vork) 

91 11e

requirements of any govemmental agincy (for example, the O.alifoTia Depaffnent_of lga e*afef in connedion wift fte

i.girfrtion of he Ftin or any excfrange Program in whieh ltre Flan is partlclpadng (foi exarnple fte DVC Reservation

@ Disney & Charl€s E. Pear, Jt'

Rev.3€010

Page28



{t'-

Componentof he Club);

. c. To satisfy fte requests for cfEnge(g) rnade.h fte DevcloFr by any Institutional lender loaning

rnoney to fire geveloper, by any investor in morfgagec initafly mad€ in favor of frre tleveloper, or by any ti{e eompmy lioensed to

do business in fre'State of Hawai'i; or

D. To conec{anyerToror migtake in fiis Agreement, a9 delelniined'byfrre Oeveloper.

21. pa{al.tn$li$afon: The invalidity.in wtrole or in part of my coYeriant protnise, or undertaking, or any section,

suuseaioffi, dause, phrase, or words, or of any prcvislon of tris Agreom€nt shall not afiect the validity of the remaining

portions of trls Agreemertt.

U. Nofies. Exceptas may be otrerwise provided in Srls Agreemerrt any nofie, demand, requg$ @nsent, appmval, or

ommuniffi?Cer Uris Agr€ernsnt shatt be in wrifi1g and efisfl be d€Hlr€d duly glwn or made (0 hree thp afier being

.doposit€d, poctage pr.epaid, ii tre u.S. malf, certfied or rqiststed td um a retum teEEld fequ6te4 address€d to trrc par{y at

hi adrtresi otroin'aOove;'(iil *** delivered p€(sonally b ffe pary at 0re #rss spcffied atove; (il$ wtren ddiveed by a

retiabb overnighteoorierseinrtoo,'fee prepaid, vffi ccdptof asfifitmffi requS,eeryo{9 tlp"ttYo spedfisd above;

or fw) wtreri O?itrere4 by faesimite fransrrnisbn y'rift confirmd reuefut d tfiifnlsioti. The VatxifiOn O$rnco$ Assodafron or

OVbtfUC rnat Gignate adifterent address ftr rm!{ng noftes uftler ffi fgr€ement by gMrtg notioe to fte otter party haeto

in acoordance tdtr frrieMn 22.

23. Arnendrnentg of Oocumente. Thg Board sha{l nst pro:pose fiat qny€mendinents be ftade to the Oocuments that

lmpair or preiqdi€ qre rtgne of 0yCttMC wltirout fiie piior rvriten consent 0f DV6l"lMC.

24. Enfre.AslpeR.E[i' ThisAgreement Eftd fte Dot[rmefits €otls{ititte ft€rqtltite_qigemBrt bet'reen he Vioafion Oqners

esso6agfi;frfffiq and nei-trer.treVaeation Ov,ft€re Assdctaton nor ffiMC h.as kn jndued by he o{rer party

herefu by replesenhtions, pmmlses, or undetstandings not expesred In tl$s 'Sderne* o1 frte 000tltnen6. ' There aG. no

oollatsrat- qgi&mens,.stipulatons, promipes, or u{rde6hfi{irys'tr{tafruwer &tnwn fie Vacaton Oupers Assoda{on and

Ovetnr,rC,ii sfry ffiy rd;{ng to.Ule. suuled metter: sf rris insftmerrt or tte insfumenti refenod to in thiq Agreettrent'frrgt are

nau,er"irtyoiiuinkinniiegre€meniorhheDmrmenb. .- . ,. .: ,,,'

Zg. gggsedlr Exceptto frre srtent er$essty proridEd in his Afr€Emen{ if any righl of oonseil or aqreYally DVCtlMg

or urE vaeauon ovlners Assodato$ is prodded for or reqrdml ftcrdn q fiqdn' fte patty $alf exercise fie dght prompfln inr

good ftift and, reasonably. . Fny sudr fins€nt or eprovd 3ftall be given by a witten onsent exeqlted by ilte oonsentng party

itorprlqrto he hking ofsreadon forwttidt fite conset{ls sotl6i@.

26. GOV3,ilgLru, THIS AGREEMENT 9}IAIL gE C'ONSTHJED; IMEFPRETED AND APPLIED IN ACCORDAI\CE

wrn< rnEffin--suggT.AtttTlvE uAtvs oF nAvvAt't, wtTt{ouT REGARD T0 lt{E ctlolcE oF LAWs RutE-s

THEREoF, AruD TUE oBLtGATtoNs, RtGHrs Af-,lS REMEOIES ff Tl{E PARTIES f{EREUNDERAND THEREUNDER stlAfl
gE DETERMINED IN ACCSDAI{CE WITI{ S{"f0IT I'SWS;

27. plur.qli..Usg.of Sre Wor.d.lncltrde. Wheg &re context ss lRdieater, a word in tre singular form shall include he plural.

Thetermffi,inc|udes,induding,induded'compises,on.tprising,.su6-has,e.g.,andforexarnp|e),
when used as part of a phrase induding one or more speffio items, are used by way of example and nOt limit'ation.

ZB. ,Sgrylggt The reprsentations, wanan{ies, indemnites (induding $eoto1.-1!.), limitalions on.liabilities 
linqyqlng

Sec{ions ffiCS, and l5j, agreements regardlng 8re Membercfiip tist (Eedion 4.2E(1}}, provisions for legalfees (inpluding

Sections 13.2 and {6}, dloice of law and related agreemenls ($ections f8 and 26), and other provisions hereof that expressly

provid'e trat ffrey extend beyond he end of fre Tenn shall survive ftre expiratlon or ea'rlier termination of this Agreement.

Zg. Successors and Asi;ions. This Agreement shall be binding upon, ifiure to he benefit of, and be enforceable by he

Vacatjon Wners nsssO.atisn anO DVCI{MC and their respeelive legal repr6sentatives, heirs, administrdtors, executors,
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su.osso6 and pemitt€d assigns. Exdpt for sie Developr, none 01 frc pro{isiols of.t 
F ryff.{.* shall be for fre benefit of

or enforeable by any person ioi. prrty tontn. ln sre evenl ftat tre Developr is not also DVcHMc, tren fre Developer shall

be sn intended brir.o.lartl ber.reficiary !1q1g ngreement indudirrg spedfically but not firnited to Secfions 3.5 (Standards and

Ucensing),3.6 (Use of Ko Olina) and4,2E(Membership Ustl' 
, .

30. caotions. Etc. The tites of he soctorts and $Ebsee{lons of ttis Agcemeil.dr9,,for cot-wenience and reference only

and shall nit Ue onsiOerori or refened to in resol$ng quesfions of int€rpre.Etio{r or cunstudion. I

31. Suntemarb, This Agreement may be exec{t6d in on6 or rtroe counterparh, each df whidr shall be deerned an

ortginat, 6il;ii?-wn|ch togendi sh6tf coxsti-firte sne and tte sante instrumsnt.. fn.exewtgd 
cguntepart of his Agreement

id*6ibd and received by-facsimle shatl be de€med for all purpwes to be sn otiginal, executed &unterpart hereof. Dgplicate

unexecut€d pages of tre counte,rparts.(wtretrer o'rigi"nal or t?csiv€d by facsirnile). ma!'8e dfscarded and tre remaining pages

assernbled as ong- doqlment.

"Tl,tis daament eoatfiat$ ati tfu na psge"l'
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N !1||lNESS W|{EREOF, fie V€cslion Ofrmen Assdaton d-dd 0VeH[,10 have exeq{ed ftis Agreement frre day and
datefirstdnrewritten.

Vmg{ion'Oflnen Associaflbn: AtI' I NUI VACATIU\| OWI{ERS ASS@IATION, INC.

a Fbtida not"tor{r,ott owpomfon

By DISNEY YACATIOTI DBVBLOPMBNT, n{C. 'a 
Ftorida

corporaliorg as dre s€l€ of the Association and acting as 6e
dweloprr

DVCfrIMC: VACATIO{ CLUB l.lAWAll MAITAGEMEM C€Mp/S'ty, $C

8y:

Name:

lsb:

a Ftoridd tiffiriterd llabffi ompany

Narne; Jdfr iicGowan



(a)

(b)

EXHIBIT I

Real Estate Interest and Point X'ormulation

Vacation Ownership Plan Real Estate Interest Formulation: In order to efficiently manage the use of Vacation Homes by the
Owners in the best interests of the Owners as a whole, the Ownership Interest in a Unit owned by a given Owner shall be

symbolized for administrative convenience only as a number of Home Resort Vacation Points as calculated below. The specific
Ownership Interest owned by a given Owner in a given Unit shall be calculated based upon the expectations ofthe Owner regarding
use of a specific type of Vacation Home during a specific time of year for a specific number of days within the Planas follows:

(e)

DVD shall initially assign each day during the calendar year to a "season" grouping based upon relative projected
Owner use demand, DVD may create as many season groupings as it determines axe necessary and desirable.

A "demand factor" shall be determined for the selected types of Vacation Homes (i.e., Studio Vacation Homes; One-
Bedroom Vacation Homes; Two-Bedroom Vacation Homes and Grand Villa Vacation Homes) across each season

grouping based upon relative projected Owner use demand. In determining the demand factor, elements such as location,

view, comparable rental values for similar accommodations, and other such elements typically considered by a real estate

appraiser in formulating such a determination shall be considered.

Each demand factor for each selected type of Vacation Home shall be multiplied by the number of calendar days which
have been assigned to each season grouping, yielding the total "demand days per year" for each selected type ofVacation
Home during each season grouping.

The total demand days per year for each respective selected type of Vacation Home shall be added together to yietd a total

of demand days per year for all season groupings for all selected types of Vacation Homes (e.g., Studio Vacation Homes,

One-Bedroom Vacation Homes, TWo-Bedroom VacationHomes and Grand Villa Vacation Homes).

The total number of Studio Vacation Homes in a given Unit is then multiplied by the total demand days per year for all
Studio Vacation Homes; the total number of One-Bedroom Vacation Homes in that Unit is then multiplied by the total
demand days per year for all One-Bedroom Vacation Homes; the total number of Two-Bedroom Vacation Homes in that
Unit is then multiplied by the total demand days per year for all Two-Bedroom Vacation Homes; the total number of
Grand Villa Vacation Homes in that Unit is then multiplied bv the total demand days per year for all Grand Villa Vacation
Homes and all three (3) products are then added together to yield the total demand days per year for that Unit.

After the calculations required in subparagraphs O) through (e) above have been completed, the Ownels Ownership
Interest in the Unit in question is determined by multiplying the demand factor assigned to that selected type of Vacation
Home during that season grouping pursuant to subparagraph (b) above by the number of days of desired use, yielding the
total number of demand days in that Unit that will relate to the Owner's Ownership Interest. The Owner's specific
Ownership Interest in that Unit is the quotient of the total number of demand days in that Unit that relate to the Owner's

Ownership Interest divided by the total demand days per yem for that Unit calculated pursuant to subparagraph (e) above.

Vacation Ownership Plan Home Resort Vacation Point Formulation: DVD shall initially determine the number of Home Resort

Vacation Points that will be symbolic of a given Ownership Interest in a given Unit as follows:

The percentage Ownership Interest in question is multiplied by the total number of squme feet in the Unit in which it is
owned to determine the total square footage relating to that Ownership Interest.

The total square footage relating to that Ownership Interest is then multiplied by a constant to yield the number of Home
Resort Vacation Points which are symbolic ofthat Ownership Interest. The constant shall equal a number that will result
in all Home Resort Vacation Points appearing as whole numbers with no decimals for administrative convenience.

DVCHMC shall initially determine the number of Home Resort Vacation Points that will correspond to the use of a given Vacation
Home during a given day each year within the Plan based upon relative projected use demand by allocating the total number of
Home Resort Vacation Points in all Units as determined above to each day in each Vacation Home in each Unit pursuant to the

terms and conditions ofthe Membership Ageement. During any period oftime in whichthe Vacation Ownership Plan continues in
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operation, DVCHMC shall also determine any reallocation of Home Resort Vacation Points for the Condominium pursuant to the
terms and conditions ofthe Membership Agreement. Pursuant to the Declaration and this Agreement, during any period oftime in
which the Vacation Ownership Plan is no longer in operation, the Vacation Owners Association shall have the authority to establish
reservation procedures by which use of the Units and Vacation Homes in the Plan among all of the Owners shall be determined,
which procedures shall set forth how the then-existing Home Resort Vacation Point allocation should be revised from time to time
based upon actual Owner use demand experienced. In any event, the total number of Home Resort Vacation Points can never
exceed the total number of Ownership Interests in Units of which they are symbolic.
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i' EX|{IBIT J {' '
rrhdrtgD sugsrDy AcREEMENi '

This LIIVilTED SUBSDY AGREXMEMf{eremont') is made as of &e e-day of Aprit 2010; by
and between ALII l{tII VeCeftON OWNERS ASSOCIATION, A{C., a Florida nffiproirt corporation (Ure*Vacation Owuers Associafisd'), and DISNEY VAC"ATION DEWLOFTI{ENT,.NC., a fnriaa corporation
('Ir\4D'), with reference to fire following recitals:

RECTTA-IS

A. DVD is {re developer of {re Aulirni, Disaey Vacatton Cfz}@ Villas, Ko Olina, Hawaili Vacation
Ownership Plan (the'?lau').

B. The PIan is governed by oeitain legal docum€.nts, called the'?lan Documenfs,', as follows! ..., -r.

of Covenauts, Corditious cnd Rcctrlctions, ord Gmntend Resetvation of Easementer,'d&t€d_
fil€d in the Offisc of dre Aseisaiut Rigis{rs of the Lard Cagsg-of the $tate of 1lawaii as

DocumeatNo
tprns b€fog cclled the "D€rtsrsfion!').

amended in accordanm.with iB teffis being cdl€d the "Ardctes').

with its temrs beingoalledthe "Byhws").

the Membership Agreement (as the stime tnay hereinafu bo arnended in aosordanoe wi6 its terms being
callod the "Reservation Rules").

, aooordascc widr its terms beiog ca'trlsd fre "\frrgior Owne$ Aosoci.adon Rutcs-j.

Ereeept as othorwise express$ provided in ttfu'eglwrE€nt, hrru$ $hieh are defined in the ptran Docu,ments shall
havo 6o sanre ueaning asoribed to them ia t&is furemeat.

C. The ltgn Doeumef,B p.rovidt a plan for sharing thc owntxship and usp of cerain oondorninium
units (andtbeir f,mbltings) lsaat€d inthe.{ulan& Drmey Vrc*tsnClrl@ VitG, Ko Olina" tlawai'i *neq*ini;
prqieot loeetBd ?t92,1185 Atf i Nui'Dtive, Ir'.spol4 fhrrotulu, t{au6ii 9670?, fogcther with certain SharJ Areas in
an adjacent prqi€ct, They atrso ostablish a p$n-for sharfuig ths oos6 md axpensesof owning presorving protecting
and mahtaining such condominium units, their flrnrishings *rd the Share; Areas, anA for-ojerating dO'm*,uglog
{re Plan and the Vacafion Ov.mers Ass<iciation

D. Under the Plirn Docurnents, eaeh Owrcr rnu$t pay the Annual Dugs and other assessments assessed
against each Owner's Ownership Interest frorn titne to time lcottlcttvety, the "Assessments!'), exc€pt as and to the
ext€nt modified bytlre terms ofthis Agreement.

. E. ' Except to the extent modified by the erms of this lr,greenen! DVD shall, at atl times when DVD is
the Owner of an Ownership Interest, Fay the Assessmer*s assessod against DVD's Ownership Interests. krstead of
paying those Assessrnents, DVD may elect to enter i[$o a 'Subsidy Contacf' with ihe Vacation Owners
Associationsubstantially on dre terms set forth in thisAgreernent



'i (

F. ' Thi, AgreemeRtQtralifies as a Subsidy ConUact rrnder the Debrrration. It is intended to set forth in
.greater detail the manner and extent to which DVD wilt be responsiblg to pay a specifiod portion of the Plan

Expenses to the Vacation Oqrners Association in lieu of the AssOssments.

G, . DVD may also wish to limit or cap tlp.amount of ttre annual Assessments that other Ovvners must

pay to the Vacation Owners Association. DVD will do this by agreeinq topay a "buy dowl sybsidy"- whic-h is a

hied amount in excess of t6e cap as hereinbelow deseribed and wt forfir. This Agreement is lntended to dessribe

the terms and conditions under which DVD rnay do so.

NOW, TIIEREFORE, DVD and the Vacation Owners.Assoeiatisn mutually agree :N follows:

t, Term. The initial term of this A,greement shall commenc€ on January 1,2011, and shall end on

Deeeulber 31, 2011, unless renewed as hereinaftei providod. ttris agreernent shall automatically be renewed for

subsequent one-;edl periods (January I through December 31) thereaffer tmless DVD prwidps written notice of
non-ronewal to the Vacation Owners Association at l€ast thidy (30) days prior to the then existing expiration date pf

. this Agreemenl Notwithstanding the foregohg; DVD shafl also have fire right to torminate this Ageement at any

tiuie, upou not less than thirty (30) days Btior wriuen notico to the Vasation Owners Assmiafion and shall' upon th9

sfeotive date of such termirration beconre lia,ble and responsible for tlrc timely payment of all Asressrnpnts for each

Onvnership Intetpst held by DVD in tbe ssne fnanaer and amoun(s).8 say rcgular0wner al,more particularly

provided.in tre Deolrrdsa;'In addition upon try such &rmiuadotr, D|fD shatl et its soto co$ Tq expeose maintain
loy .urqf bon4 se&astde teruer or otller ffnuoial assu{arrce, as rtquirtd by appticable law, regarding such

Asses$uents.

2. PpymenJ sf,Assessmens..with R€sp€p!,tp.Qi,nprdiip Wrqts,, DVD covenants and agrees to pay

to tbe Vaoation Owners Associatiorqduringthe tsrm sf this A€r€r€frledtr tli,e following amounts:

3;t' -.On or bef,ore @1d-*t'day of the Va'dufl Owusrc Association's fiscql year, DVD shall pay

. sn4rnount ,e4ual.to,{es differenco betweon the aotual amount budgotrd for rcseirvd assessments forpuch fiscel year

and the. actUal strm of the a{riount ef re$ofvs afsessirents oollected frour. atl eNrmers and other lncome ftorn ottr.er

souraes to bp ap.gfid agaitnst such reserve assqssaisnts-

3.2 D\fD, upon written notice. frsrn the Vae*ion @nsrs Assoaiation that such arnoudts are

due ia order to timely meet Vapdisn Ownp.rs Assooidiori obligations as they beoqme due; shatl pey to the Vacation

Ow!€r's Assooiadon wiftin t€n (10) businceu d*ys foltowing rwoipt of suoh fv.r*tren notice an aurount' cryril to tte
ditrerans€ benwesn.die actral costs (exol.usive of ad v.alotem t'€El €s*ct€ tare:s) inourrd in oper*'tiug the Flan during

the applicabte timc poriod and'6e sum of all alrrsunts asssss€d to Owners sthet than DVD wi*r re$peot to such

operritingoosts (orelusivg of ad valo'rern real esttte &xes) md othsr inesrnc ftonr odrer sourcos to be applled EFi*t
such operating costs.

3.3 Notwitlistanding the foregoing, any expenses iRcuned as a result of (i) any new oategory of'
imposition thal comes into effect after the date of this Agreement which is lpvied or assessed by any local, county,

rtrL or federal.governmeng no fnafrer how charaeteri?nd, dr (iD any inerease in transient ace,ommodation tarces and

any Spwial Assessrnents for ca.pital expenditrres, insurance poliey deductibles, underinsured losses, or uninsured

tosses, will be assessed again* att O*nerr owningOwnership Interests, their successors or assigns, including DVD.

3. Buy-Dswp Option DVD has the right, br,rt notthe obligatiort to elect to reduce the dmouflt of the

annual Assassments for tlie Owners, otrer than DVD, by agreeing to pay a Quy-Down Amount (as hEreinafter

defined) to tfie Vacation Owners Associetion. Il in any yea\ DVD agrees to pay a Buy-Down Amounl DVD will
notiff &e Vacation OtvRers Association of tlte exact arnount @er Vaoation Point) of the Bulz-Down ArRount prior

to propqration of that year's Budget for thE Vasation Ownership Associatiort so that the Buy-Down Amount will be

ren"oi"A in the Budget. If DVD fails to noti$ the Vacation Ownets Associatisn of its election to pay a Buy-Down

Amount for any fiscal year prior to approval of the Budget by the Board of Directors of the Vacation Owners

Assoeiation, there shall be no Buy-Down Amounl for that year. "Euy-Dowd Amountl' means, for any given fiscal

|ear, the amoun! if any, shown on the Vacation Owners Association's Budget as the "Developer Subsidy'' or

2
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'.De1el-o.per Buy-Down" which'tu'the difference between the total estimate'b:rlan Expenses (per Vaoation point)
(excluding real property taxes) for the year covered by the Vacation Owners Assopiation's B,ridget and the,annual
Assessrtents (per Vacation Point) (excluding real properly taxes) for that year, atl as set forth *i O"scrtUed on the
Vacation Ovuners Association's Budget for that fiseal year.

4. Valuqtioq qf Gopds and Sprvjs,pg. Any goods, se.rvises or other non-rnonettry contibutions made
by Dt/D to the Vacation Own€rs Assoeiatiort for ttre purpo$€ of satisfying any of DVD's o-bligations urrder this
Agreement shalt be assign6d a fair market value, i.e., ihe-value or priee nntmutty charged Uy dira.parties in.the
communiqr for the provision of comparable goods or seryices.

5. Security. If and to the extent required by applicable law, DVD shall furnish to the Vacation
Owners Association one or more surety bonds, cash deposits, Ietter of oredits or other seourity assurillce

9}fo::fFb. Ut Su Vacat'ion Owners Association and agceptable tio tlre applicable regulatory agency or agenoies
(the *Security") in the rninimum amounts required by applioabie law, to s@rire DVDs puy*"*toiits moneta*r and
other obligations under this Agreement. DVD and the Vacetion Qwners Associationtugo that if the Security is
fqyttd by applicabte law, the Seourity shalt be delivered to and h€ld by the Escrow Agent pursuant to appticable
1."*.

6. eghqt oi:Aryne4 UpqDlP'ti-Ass.s,b$ffit Ohligdio,Fs, Frovidcd DVD shatl timely perfsrm
eaeh of i6 obtigdions undq 6b A,g€€mEtS, DVII's pE qrttts Asrrusdor tn tb V.*oaion $tfl!€rs Aseee,ifuoa slrall.
yQ$_lrtty its obligrition tr pay Assessnerts durfurg suaft fiWel yeqr dfibuble.to eaob Orra€rsHp trutercst oqmed
by DI/D purstrstrt to'tto torms ard provisioas sf the &ctws$6n. fn e€ event D\{D shalt de&n1 in-the perfurmance
of $Y o! its 

^obtiilations 
herciuder and such dtfautt shall nst liave beff orrred withir{ en (i0} O*lui" e*yJui6t

notice of default is giv€n to DVD by tro Vacation Srnws .4"sscoidi,en, ttpn, and in ;dh evsnt (a}tDVD's
obligation to pay to the Vacstion Qwnprs Asssci*ion t{e filfl aunourt qf the Assesstnents attibutabL'to each
Ownership Int€rost on'ned by, DVD shall immediatlly tesu$tE as roquired by the terms arrd provisions of the
Deolaratiorr, (b) Dr[D's $e$u!! hereundtr shalt bc dem1Ed a dofrir{t in mo plfment o.f*Asseesnrnnts under the
Declaration,.ur,hiah defau.g shall be deetued tio $avo ocoufferd on the datp of expirsqipn of the...gpec p€riod set forth
hercr+ 1nd Js) tbs V.aoatioa owners Association shall luve.all_gf tne righe *O 

"u*eiiur i'did"d i11 &;
Daclaration in fte went of the nonpayfl€nt of,tlre Ass€E$m€rrts $ DVt).rs,gwna.,of suqhq*nrdhie I4tBre.s.ts in
${So-q any ofthe Vacarion Owneis Associ{ition's rig[ts anUrurnodios provided fot horeunder. t*otrrrimsanAing
DYUs failure to oure arry default hereurder{rittin tfteiinrs pr{od spee,mud, pW shall have A" rig6 ;O optid
therea&r to fully rehstaf€ this A,greeuent by providit'rg rryrtttpn nstic€ to O& Vasetion errners *sJoc,ia$on if ih
intcntion to so rpiastate ard*y'payitrg.to dre Vaodion OwnGrt ,tsmqiffion any outstaoding afiouqts whisb woqld
be orving to th€ Vacatior0rrmErship Assoeiation but for DVD,s dc&utg an* rrnaffekingL A"*r*u. {o perfonn
pursu:ant to tlre teims of thisiAgreement, in wtrich oase, all o,f the ri$tr, duti€s and obfgaans of bVD and the
Vacation Ownors Association hereunder shall be reinstated gnd shetl continr,p trnabated. In the event thet D\rD
tenninates this A,greement pursuant to Section 2 hereo{, tfter€aftcr DYD shall p"y to tftJV"""ti""-Owners
Associafion &s afld when due, wittr respeot to each Ownership Interest owned by-DVD, t6e full amount of all
Assessments properly assessed by the Vacatipn Owners Association against all Ownefs.

7. Nq Spe,cialAsjsessflents. Duriug dte term of tltis A,greoment DVD agrees that except as may be
required to repair or replacg darnage or destuciion pursuafit to the Dectaration, it shall not cause ihe Vasation
Owners Association to inpose a speoial assesstnent witfi rcspee,t to any of tha Owrrership Interests in the plan.
Notwithstanding tlre foregoing any expcnses incuned during fte teim of this Agreement resulting from a natisal
disastsr or an act of God and/oq repaii or replacernent of darnegr:l @ the Vacation Prcperty sr Vapation Hornes,
n&ioh'acenot c,overed by insuqanoe proceeds ftom the inswanoe araitrtained by ttrc Vacatloir Owners Assooiation,
will be assessed-againEt all Orrners oh ths date of such narural dinwter, aoi of God or other damage,lor theii'
succcsors oi assigns; including DVD.

8, Gpneral PJqvisions

9.1 - fubitatio!. kr the event of any clairn, dispute, or oonkoversy arising out of this
Agreemeng or the enforcemen{ exoneration, or release of the Socurity, that cannot be settled- by the p"utti*r or their

J
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legal representatives, the claim; dlspute, or confiov€rsy shall, at the request of ei&er DVD or the Vacation Owners
Association; be submitted. 80 arbitation, in aocordance with tlie Commercial Arbitation Rules ("CAR.") of the
American Arbitration Association ('A.Art") before a smgl€i iurputial arbitator selected by DVD rind tfie Vacation
Ovmers Assooiation from ttre panel of the arbi8ators of sdid eee; provided, however, that the provisions of CAR
shall be deerned amended to comply with subparagraph (a) tlirough (h) below, to the extent suoh provisions are not
in compliance with these subparagraphs:

(a) For DVD to advance ths fees $€cessary to initiate ttre arbitation, witft the costs
and fees, including ongoing costs arid ftes to be paid as agreed by the parties and if they cau't agree
as determined by the arbitato(s) with the costs and fees of the arbitation to ultimately be borni as

: . detennined by the arbitatods)',

(b) For adrninisnation of the arbitation by a neutral and impartial person(s);

with*"%#1,ff""fl,:Hffi?trl^lfiil:1ffi 'lilifio'iiff"1#ll1ffif *
more than tttirty (30) days fiom Se administ'atotns receip of a writtsn request ftoin.a party to
arbirdte the olaim oi dispufe;

' - (q) _. For&evotru€of,&es.bh*ioatobein&eeityandCouatyofHonoldutrntenstlrc
partioimirl*fty 

"g* to ro*u otber loostion;

d"*r"l';r**h.ffi fi ff l',?-ff H'.:ffi ffi f *:,Tffi1fr%.ffiffiJ*f I
c/ommence, then (ii) a date as mutually agreod to by the pa*ios; and if they cannot agree, (iii) a date
determined by the arbifrato(s)

(g For the artitration to be oonducted ia accordance witr CAR and such oth€r rules
and procedures which are mutually accaptable to thepaRies;

Id For the prompt and timely conclusion of the arbitration;

;. F-- I(h) For the arbitra{or to be audr,odaed to provide all recognized remedies aveilable in
law or equrty for any cause of action thd is *le basis of the rbitratioq exefuding consequcntial and
punitive darnages.

In the event of a refenal to arbitation, DVD will rEmit the fee to initiate the arbitration. The
pcties a.gr€e, however, that the cc,sts of arbitration strall uitir*arply be borne as determined by the'arb,itator. The
parties futtheragree to abide by the determination of the arbitrator with respeot to th€ enforcemeng exoneration or
felease of the Security and with respect to payment of &e costs of arbitration. .The arbifiator's decision shal.l
provide that in the event that the losing party in the arbit'ation fails to comply with the arbieatofs decisisn within
tlrc time and in the manner specifted in the decision, the prevailing paxty shall, in addition to seeking judiciat
errforcement of any monetary awdrd, be entitled, at its optiono _to fenninate this Agreement efffective as of the date
on whioh the losing parfy was to have comploted the action specified in the arbitrabl's decision. Judgment tipon
the. award may be entered in any cout havingjurisdiction tlieresf.

g.2 Attomeys'. Fe,es. If any pirqr coramoices &r tption against the other to enforee any of the
term of this Agreement or because of the breach of a party of my of dre terms hereof, the losing or defaulting pdrty
shall pay to the prevaillng party reasonable aftomeys' foes, sosts and expenses incur-red in connection with the
prosecution or defense ofsuch action.

93 Cou4krp.arts. This .dgreement rnay be exEsuted in any number of counterparts, each of
which shall be an original and all of which when taken togethsr shall constitute a single doiwnent.
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9,4 Entire,A"gr.eernent. This Agreetnent con&ins all of the covenantt and agreements of the
parties hereto with respeot to the matters contained herein. No prior agreement'or understanding pertaining to any
sgch rnanner shall be effectivo for any purpose. No modifioations or annendments to this A,greeinont shall be

effective unless in writing and signed by each of tlre parties to ttiig Agreement or dteir respeotive suocessors in
interest.

9.5 governing Law. This Agroernertt is made and shall be oonstued and interpreted in
accordance with the laws of the State of ftrawai'i. .,:

9.6 Headings. Tlie article and seclion headinls sontain€d herein are for convenience and

refe;rence only'and are not intended to define, limit or describe tfre. scope or intent of any provision of this
Agreement

9.7 Notipes. Aay notico or otlrer communication required or perrnitted under thig Agreement
shall be in wdting deEwred persona{ly or sent by oetdfied first"olass mai[ postage puepai{ retrn rwcfut
rcquestod. Any notice dalivered personolly shall bo dwned ekiworlly upon suoh. delivory. Any notice sent by
mail shell be deemed effodive forty<igh (a8) hours aftor ileposit of sarne in any United Sfates post office box ftr
6o state to wbicb the no$ce is addrcssed ad-sevenq.two (72) hore ffier deposit of,ssee iu any United Steter$ post
offioe box other *ran in tho stfi€ t€ wtich &e aotice b aA*essa*, as sot ftE& above A,r,ry party to this Agreement
uay o.hange its address W grvrng{F o&er pades rordco of ie n€w sd&Ess as herein provided.

9.8 $qvefghtd,y. Tha provisioas of tllis Aggeerri€nt shall be d€E rr,€d'independent and severeble,
and the invalidity, partid inv,alidity or uuonforceability of any prwision stratl not invalidate any odrer provisions.

. 9.9 Suocessors gd Assign{. this AryEileat shalt b€ binding upon and hure to flro partios

hereto and their rorpectivq heirs, personal reprasentadve, sucdgss<ns and pernritted assigns.

9.10 S&igg[. No waviet of nry bteaoh o,f my of tha provisi'ons of t&is Agreenrent shall
'ooastitrrto a nraiv.erof any suqceeding or prccoding breach oftlie ssrtq or of any other; prwision c.sntained herein.

IN W'ffi{ESS WI{EREOF, the pa,rtios hereto have exEeutpd dris fureernent as of the date first above

DI.sFruY Y*,CATION ; tr{c.,
a Florida

By:

Treasurer

J:\DATA\Compliancc\DVC RESORTS\I(o Otina\Timesh*e Documadt$Ts Subsidy A.grc€m-crii\Tidr03tEre Subsidy Agcemen(ima 3-15-10).doc
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Charles E. Pear, Jr.
McCorriston Miller Mukai MacKinnon
Five Waterfront Plaza,4th Floor
Honolulu, Hawai'i 968 l3

TMK Nos. (l) 9-l-057-035 &37, CPR Nos,: Not yet assigned.

Aulani, Disney Yacation CIub@ Villas,
Ko Oline, Hawai'i

Vacation Ownership Plan

FIRST AMENDMENTTO DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS,
AND GMNTAND RESERVATION OF EASEMENTS

(A Vacation Ownership Plan in the
Aulani, D is nry l/acetion Club Villas@. Ko Olina, Hawai' i Condominium)

THIS FIRsr AMENDMENT To AULANI, DtsNBv VA1ATI1N CLaB@ VTLLA€, Ko Ot rrun, Hnwlr't VACATToN
OwNERSHIP PLAN DECLARATIoN oF CovENANTS, CoNDrrIoNs AND RESTRIcrroNs, AND GRANT AND
RESERVATIoN oF EAsEMnNts ('Amendment") is made as of the 8th day of June 2010, by DISNEY VACATION
DEVELOPMENT, INC., a Florida corporation (*DVD").

BACKCROTJIIq

' DVD is the developer of the Aulani, Disney Vucation CIub@ Villas, Ko Olina, Hawai'i Vacatisn Ownership
Plan (the "Plan"). The Plan is subject to that certain "Aulani, Disney Vacation Club@ Villas, Ko Otina, Hawai'i
Vacation Ownership PIan Declaration of Covenants, Conditions and Restrictions, and Grant and Reservation of
Easements (A Vacation Ownership Plan in the Aulani, Disney Vacation Club Yillas@, Ko Olina, Hawai'i
Condominium), dated April 20, 2010, recorded in the Office of the Assistant Registrar ofthe Land Court of the State
of Flawaii as Document No. 3957910 (the "Declaration"). The Declaration has been noted on the Transfer

229t88.2



Certificates of Title Nos, 879,925 atd879,927. All terms defined in the Declaration will have the same meaning in
this Amendment.

Section 20.lD1Xa) of thc Declaration gives DVD the right to amend the Declarafion without the consent or

approval ofany person at any time and for any purpose before the recordation ofany FirstDeed or Agreement of
Sale tansferring an Ownership Interest to soilreone otber than (i) DVD, (ii) any of The TWDC Companies, or (iii) a

Mortgage Lender. Neither a First Deed nor an Agreernent of Sale nansferring any Ownership Intercst to anyone has

been recorded Therefore, DVD now desires to amend Schedule I to Exhibit A and Exhibit G of the Declaratiol

AMENDME}{T

DvD HERE AND Now AMENDS nre DgclanarloN as follows:

1. Schedulc I to Exhibit A of the Declaration is here and now deleted, and Exhibit 1. which is attached

to and part of this amendment, is here and now substituted in its placc.

2. Page 4 of Exh$it G of tle Declaration is here and uow delete4 and Exhibit 2, which is attached to
and part of this amendnrcn! is here aud Bow substituted in its place. The Membership Agreeme,nt

attached to the Declaration as Exhibit G, as amended by the nrbstihrte page attaohed as E+bibit 2 to
this Amendmenl shallconstitute the initial fMembership Agreemetrt"

The Declaration, as amended'by this Amendnrent, is here and now ratified and confrrnred and rernains in firll force

and effect.

DVD signed this Amendment effective as of the date stated on page one-

.ffe-

iPrr{tn

. ft.sd*{*^l-$srr-l't ,-1
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srArE* flot'ida , t

couNryoF 0 sceo \q ] 
r*

.ltq#r fFto.: qtr d:fflrfl!
tbGffiqFlFEryiF Dree-t, r$lr

0fimr|ljo, DntfiANl

** Btu day or lf'ur,n- , 201A, before me personally appeared
to me personally knowu, who, being by me duly sworn or affrrmed, did say

..Otca[*ell &e fotcgoittg is$tlrfd9nt a$ tbc fi{e,lict.ad dsQd gf$lsl.pc.rsort in the
having been duly authorized to execute such inshrlment ip such

NotaryPublic, Stat" of F L
Mycornmissio'",.n,'*, I qlal 

| 
>d lO
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Exhibit 1

$chodule 1 to Exhibit A (6ffl10)

Qondominlum Unit
l{umbcr

Percentrge Interert in
Common Elcments of

Condominium Unft

l{umber ol Home Retort
Vacatio Polnts Adgnedto

Condominlum Unit

l{umlier ol Vrcation
l{omes In Condonlnium

Unit
Vocrtion Home Room l{umben rndVacdion

HomoTyp

1A 0.260828% 46,343 1 101 (Standard Grand Villa)

4A 0.200828o/o 46,343 1 289 (Standard Grand Vitla)

6A 0.260828% 46,343 1 389 (Standard Grand Villa)

10A 0.260828% 46,343 I 589 {Ociatr Gend Villa)

114 0.260828"1" 48,343 1 601(OeanGrantf Villa)

1?A 0260828% 46,343 I 689 (Ocear Grand Villa)

13A 0.260828% 46,343 I 701 (Ocean Grand Villa)

14A 0.2608e8% 46,343 ,|
789 (Ocean Grand Villa)

15A 0.26082806 46,343 t 801 (Ocean Grand Villal

toA 0.260828% 46,343 I 889 (Ocean Grand Villa)

17A 0,260828% 46,343 I 901 (Ocean Grand Villa)

1BA 0.2608280/o 46,343 1 989 {Oean Grand Mlla}

194 0.2608287o 46,343 t 1001 {Ocean Grand Villa}

204 0.260828yo 46,343 1 1089 (Ocean Grand Villa)

21A 0.260828% 46,343 1 1101(Ocean Gand Villa)

224 0.260828% 46,343 T 1189 (Oean Grand Villa)

3A 0.2608280/o 46,U3 1 201 (Ocean Grand Villa)

5A 0.260828% 46,343 1 301 (Ocean Grand Villa)

7A 0.260828% 46,343 1 401 {Ocean Grand Villa}

8A 0.260828% 46,343 1 489 (0cean Grand Villa)

9A 0.260828yo 46,343 501 (Ocean Grand Villa)

18 0.nilU'lo 48,042 z 102, 104/106 (Pool 2BR)

3B 0.2751810/0 48,M2 I 202,204206 (Pool zBR)

JT, 0,27s191% 48,042 208, 210212 {Pool 2BR)

5B 0.275181% 48,442 302,304806 (Pool 2BR)

7B 0.2751810/o 48,042 t a02,4M/a06 (Pool2BR)

0.275181% 48,042 z 408,410/412 (Pool 2BR)



Schedule I to Exhibit A (6nt10)

I s 4 t

Condomiriium Unit
Numbqr

Percenagc l$t rult ilt
Common Elefiiui8 of

Condomioium Qnit

NumberofHome Reroft
Vrqation Poinb Ascigncd to

Condomlniurn Unit

ilumber ofVrcation
tlonet h Condomlnlun

Unft
Vacrtion Home Roon llumb.lr ilid VacNtlon

Homc Type

9B 0.2751810/n 48,042 2 502, 50115106 (Fool 2BR)

15C 0.2751810h 48,42 2 800, 810181 2 (0cean 28R)

174 0.275181% 483/.2 z. 902,904806 (0ce?D zBR)

17C 0,?J5181r1e 48,A2 z 908, 91 0191 2 (Ocean 2BR)

198 0i2751810b 48*042 2 1002, 1004/10ffi (0cean 2BR)

19C 0..27'lfllro 48,042 2 1008, 1010/1012 (O,cean 2BR)

21s 9.275181'fo 48&2 z 1 1 02, 110rf,1100 (gcwn 2BR1

21C 0215:181o/o 48,U2 2 1108, 1110/1112 (op$ii 28R)

23A 0.275181% 48,042 2 1ry?,flC/,1t2f6(acean2BR)

239 0.275181'/, 48.,U2 2 1n8, QlU 1212 (Ocean 2BR)

254 a.275181'h 48,U2 2 1402, 1404/1406 {Ocean 2BR)

258 0,n518tro1" 481042 2 1 408, 1 410t1 412 (Oean.ZBR)

274 .0.27518'l% 48$42 z 1 508, 1 St0ll 51 2 (0cean 2BR)

td./t 0.2751810h 48,M2 2 $n11579, 1 581 (lsladd 2BR)

288 0,2751810/o 48,042 I 1571 11573, 1 57S (l$land 28R)

294 0.275181% 48.042 2 1608, 1610,1612 (Ocean 2BR)

304 0.275181% 48,042 2 1677/1679 {lsland 2BR), 1681 (Ocean 2BR)

308 a,2751810h 48tQ42 2 167 1 11673, 1 675 (lsland 28R)

158 0.275181"/o 48,042 2 e,02, 8041806 {Ocean zBR)

3D 0275181o/o 48,042 z 203, 205207 (lsland ZBR)

3E a,n5181Yo 48,M2 1 209, 211813 (lsland 2BR)

7D 0.275181% 48,W? 2 403, 4051407 {lsland ZBR)

7E 0.275181o/o 8,442 I 409, 41 1/413 (lsland 2BR)

10G 0.275181a/o 48,442 I 582584, 586 (Pool 2BR)

t0H , 0.275181% 48,042 z 576/578, 580 {Pool 2BR)

101 0.275181% 48,A42 5701s72,574 (Pool 2BR)

4E 0.275181% 48,442 2 28U2U,286 (Pool 2BR)



Schedule 1 to Exhibit A (6lfl10)

Condominiqm Unit

llumber

Pa'tcntrgE Inhrc.t in
Commo.n Elcmrnb of

Gondomlnlum Unit

llumber of Home Rsort
Vrcrt'on Poinb A*lgncd to

Condoninium Unlt

llumbcr of Vrcation
Honer ln Condominium

Unh

Vrpdion flonre Rmm l{umben and Vtcrtion
t{omc Typ!

4F a,275181T0 48,042 z 276f|t6,280 {Pool 2BR)

4G 0.275181iA 4&042 2 270m2,2i4 (Pool2BR)

6F 0,275181V" 4S,042 z 382884, 386 (Pool 2ER)

6G 0,2751810[, 48,042 2 r 376878,380 (Pool 2BR)

6H 0.2-751817o 48,042 2 370872, $74 (Pool zBR)

8G 0.2751810/, 48,M2 2 482484,486 (Pool 2BR)

8H 0275181% 48,U2 2 476/470, 480 (PmlZBRI

8l .027fiUah 48,042 2 470/472,474 (PoolzBR)

118 0,275181% 4,U2 2 602, 604/606 (Ocean 2BR)

1{F 0.2:15'l.8101a 48,042 2 608, 610/612 {Ocenn 2BR)

110 0,275U1% 4qi042 2 603, 605/607 (fsland ?qR)

11E 0.275181To 48,O42 2 609, 61 1161 3 (lsland 2BR)

f2G 0.2751811o 6,042 2 68?684,686 (Ocean 2BR)

12H a.nil81% 48,042 2 676678, E80 (Ocepn 2BR)

1Zl 0.T75181Y0 48,042 a 67 0 t67 2, 67 4 (Ocean 2 BR)

139 0.2751810/o 48,442 z 7 02,70417 06 {Ocean 2BR)

14G 0.27il8lo/o IE.M2 78fi84,786 (Ocean 2ER)

14H 0275181o/o 48,M2 2 776/778, 780 (Qcean 2BR)

141 0.n5181% t8f/,2 2 7701772,774l0gean2BRl

150 A.T5181Ya 48.042 2 803, 8051807 {0cean 2BR)

15E A.2751814/a 48.042 2 808, 81 1/813 (Ocean ZBR)

16G a,2ft1810/o 48,042 2 882884,880 {Ooean 2BR)

16H 0.275181Yo 48,042 2 876/878,880 (9can 28R)

161 0.2751810/" 48.042 2 870/872, 874 (Ocean ZBR)

17D a.2751810/" 48,042 2 903, 905t907 (Ocean 2BR)

17E Q.275181% 48,042 2 909, 91 1F13 (Ocean 2BR)

18G 0.275181"/" 48,442 982984,986 (Oean 2BRJ



Schedule 1 to Exhibit A (617I'10)

Condominium Unit
. l{umber

Pcrttntrgc lqbrwtin
Common Elertcnb ot

Condomlnlurn Unit

l{umtcr of Home Raort
Vrcrtion Fointr A*lgned to

Gondoninirm Unit

llurnbt olYrcrtion.
Honer in Condomlnlum

Unlt
Vrcadon Hcme Roog l{umbetr rnd Vmdlon

Honc lypq

18H 0.275181% 48,U2 2 976ts78,9Q0 (Oeean 2BR)

r8l a.275181% 48,042 2 970O72,974 {Ocean2BR}

190 a.u51ua& 8,W2 z 1003. 1005/'1007 (Ocean, ZBR)

19E 0.275181% 48,042 2 1009, 1011/1013 {Ocean 2BR}

20G 0275tr8101, 48,042 2 10821084, 1086 (Ocean 2BR)

20H 0.2751810/6 I,M2 2 !07011070, 1080 (Ooean zBR)

nl a.2751810/0 48,M2 2

,.:
1W 0t101 2, 1074 (Ooean 2BR)

21D 0275181c/" 48,M2 2
. :,

1103, 110511107 (Ocean 2BR)

21E 0,n51$1% 48p42 2 1109, 1111/11 13 (Ocean 2BR)

22G 4.275181Vo 48,42 z 11821184, 1186 (Ocean 2BR)

22t1 0.2t5191% 48,M2 2 1r7 611 17 8, 118! (Ocean 2BR)

22| a.2751810/" 48,W2 z 117811172,1174 (Ocean 2BR)

23C 0.275181Yo 48p42 2 12O& 1205/1207 {Ocean 2BR)

23D 0275181% 48,042 2 1209, 1211/1213 (Oeean 2BR)

24F 0,n51810/" rr8,0+Z 2 128U12U. 1286 (Ocean 2BR)

24G 0.275181% 48,042 2 W611?f 8, 1 280 {Ocean ZBR)

24H 0;2761810/o 48,042 I 1TlQ1127 2, 1274 (Ooean 2BR)

25C a.2751810/" &,442 2 1 403, 1 40511 407 (Ocean 2BR)

25D 0.275181e/o 48,U2 2 1409, 1411/1413 (Ocean 2BR)

26F 0.275181Y0 48p42 a 148U14U, 1 486 (Ocean 28R)

26G 0.275181e/e 48,042 z 147611478, {480 (Ocean 28R)

26H 0.275181% 48,042 2 1 47 01147 2, 1 474 (Ocean 2BR)

ns a.275181% 48,442 2 1509, 1511/1513 (Ocean 2BR)

28F 0.275181% 48,042 2 157611578, 1580 (oceqn 2BR]

28c 0.275181% 48,042 2 $7 0n57 2, 1 574 (Ocean 2BR)

298 0.275181.o/, 48.042 I 1609, '161 111613 {Ocean 2BR}

30F 0.275181% 48,042 z 1676,1678, 1680 (Ocean 2BR)



Schedule I to Exhibit A (6lfr10)

?'

Condomlnlum Unit

llunber

Percenhge Interertln
Common Ehmentr of

Gondominium Unit

l{umber of Home Rirort
Vtcrtion Polnb Aulgncd to

Gondomlnium Unit

t{umber of Yecrtion
Homcr ln Condominium

Unit
Vrcrtion Horne Room l{qmber rnd Vacation

HomaType

30G 0.275181y" 48,U2 I 16701167 2. 1 674 (Ocean zBR)

1C 0.41302410 72.063 3 108 (Pool), 110/112 (Pool), 111/113 (lsland)

RA 0.41X0240/o 72,063 J 308 {Pool), 310812 {Pool), 311/313 (lsland)

9C 0.413024% 72,063 3 508 (Pool), 0'l0/912 (Pool), 511/513 (lsland)

13C 0413024% 72,ffi3 3
. usr ..rvrr {4 wwsrr'4er\ri r'r r.r- rq $ersrrv'

2BR)

108 0.416987% 72,063 3 581, 583/585i 587 (lsland 2BR)

128 0.416987% 72,063 3 681, 683/685,687 (lsland 2BR)

148 0.416987% 72,063 3 7 81,783{1 85,787 {lsland 2BR)

168 0.{l-698770 72,063 3 881, 8831885, -0S7 {lsland 2BR)

188 0.416987% 72,063 3 981, 983/985, 987 {lsland 2BR)

1D 0.416987% 72,063 3 103, 105fi07, 109 (lsland 2BR)

4B 0,416987% 72,063 281, 283 1285, 287 (lsland 2BR)

5D 0.416987% 72,063 3 303, 3051307; 309 (lsland 2BR)

6B 0.4'16987% 72.063 3 381, 383/385, 387 (lsland 2BR)

8B 0.4't69870/o 72,063 3 481, 483/485, 487 (lsland 2BR)

9D 0.416987% 72,ffi3 3 503, 505/507, 509 {lsland 2BR)

130 0.4169877o 72,ffi3 7 Q3, 7 05t1 07, 7 09 (lsland 2BR)

208 0.4169877o 72,063 3
1081 {lsland 2BR}, 1083i1085, 1087 {Ocean

2BR)

225 0.416987% 72,003 3

1181 (lsland 2BR), 1883/1185, 1187 (Ocean

28R)

244 0.416987% 72,063

12E1 (lsland zBR), 128311265, 1ZE7 (Oaean

2BR)

26A 0.416987"/" 72,063 J

1461 (tslano ZEKJ,]4uJrl4UA, 14U/ (Ucean

2BR)

2D 0.410[487o 72,063 3 160, 164, 166/168 (lsland 2BR)

4D 0.41054870 72,063 3 260, 264. 260P68 (lsland 2BR)

100 0.41054870 72,063 ? 560, 562/5fl, 566/568 (lsland 2BR)

6D 0.4105487o 72,063 3 360, 362364, 386866 {lsland 2BR)

8D 0.410548'/" 72,063 460, 46U 464, 466/468 {lsland 28R)



Schedule { to Exhiblt A (6ffi0)

Gondominium Unit

?{umber

Percgntage lnbrest in
Gonrnon Elements of

Condominiun Unlt

NdmberofHona Rcrfit
Vrcrtion Poirtti Airlgncd to

Condonlnlun Unit

llurnber of Vrcillon
Homer In Condominium

Unlt
Vacation Homc Room llumben rnd Vacrtion

Home Typc

10J 0.410548% 72,ffi3 550, 552554, 566/568 (lstand 2BRl

12D 0.410548% 72,063 3 660,60?064, 006/808 (Oean 2BR)

12J 0.4'10548o/o 72,063 3 650, 652654, 6561658 (Ocean 2BR)

140 0.41054€% 72,063 3 7 ffi , 7 6Ul M, 7 661/68 (Ocean 2BR)

14J 0.410548% 72,063 3 750,7 52ll 54,7ffi n58 (0cean 2BR)

160 0.410548% 72,063 3 860, 862864, 866/868 (Ocean 2BR)

16J 9.4r0546:6 72,W 3 86q 85qq54, 8.56/858 (ocean 2BR)

18D 0,410548% 72,063 3 960,962864, 9_66/968 (Ocrnn 28R)

1,8J 0.410548% 72,063 3 958,962P54, 956/958 (Ocean 2BR)

20D 0.410548% 72,M3 3 1060, 10621064, 1066/1068 {Ocean 2BR)

20J 0,410548% 72,963 3 1050, 10tz!054, 1056/105! ("@anzFR)

2?D 0.41054.8% . 7ag€3 3 1160, 1162/11M, 1166/1168 {Ocean 2BR}

2U 0.410548% 72,ffi3 1 15q.1 15211154, 115611158 (Ocean 2BR)

24C 0.410548% 72,063 ? 1260, n1?l264, 126011268 (Ocean 2BR)

241 0.41.0548% 7?,063 1250,12571'2 , 1256/1258 (Ocean 2BR)

mc 0.410548% 72,063 3 1460, 14621464, 1466/1468 (0cean 2BR)

261 0.410548% 72,063 2 14ffi , 145U14il, 1456/1458 (Ocean 2BR)

28C 0.4105487. 72,063 1560, 1562/15&1, 1566/1568 (Ocean 2BR)

28H 0.410s48% 72,063 J 1550, 1552/1554, 1556/1558 (Ocean 2BR)

30c 0.4105480/0 72,063 ? 1660, 166211664, 1666/1668 (Ocean 2BR)

30H 0.41054870 72,063 J 1650, 1653/1654, 1656/1658 (0cean 2BR)

10E 0.410552% 72,063 ? 561 , 563/565, 562589 (Standard 2SR)

10F 0.4105520h 72,063 2 551, 553/555, 557659 (Standard 2BR)

12E 0.4105520/" 72,W ? 661, 663/665, 067r€69 (Stqndard ZBR)

12F 0.410552% 72,ffi3 3 651, 653655, 657/659 (Standard 2BR)

14E A.410552Yo 72.063 ? 7 61,763n65, 767/769 (Standard 2BR)

14F 0,4105520/0 72,W3 3 7 51, 7$n55, 757F59 (Standard 2BR)



Schedule 1 io Exhibit A (6[110)

Condominium Unit
l{umbcr

Perrrbge lnteiBt [n

Common Elcmen8 of
Condominium Unit,

Number of Home Rcrort
Vacrtion Poinb A$bn.d to

Condomlnium Unit

llumber ofVrcation
llomcr in Gondomlniurn

Unit
Vacstion Home Room Numbea rnd Vrcrdon

Home Type

,t6E 0.410552% 72,063 3 861, 8631865, 867869 {lsland 2BR)

16F 0.410552% 72,063 3 851, 853/855, 857i859 (lsland 2BR)

18E 0,410552% 72,063 4 96'1, 9631365, 967/969 {lsland 2BR}

18F 0.41055U" 72.063 J 951, 9531355,9571959 (lsland 2BR)

208 0.410552010 72!63 3 1061, 106311065, 1007/1069 flsland 2BRf

zAF 0.4105s.2% 72,63 3 1051, 105311055, 10tr//1059 (lsland 2BR)

22E 0.410652% 72,063 5 t'161, '1103/1166, 1167/1 169 flsland)

NF 0.4105i2',6. 72,063 2
1 151, 1 153/1 155, 1157/1159 (lsland 2BR)

24D 0.410552% 72,063 3 126t, 
,l?6311265, 

1267/1269 (lsland ZBR)

24E 0.410552% 72,ffi3 1251, 125311255, 125//1259 (lsland ZBR)

20D 0.41055270 72p63 J 1461, 1463/1465, 1467/1469 (lslaod 2BR)

26E 0.41A552% 72p63 2 145j1, 1453/1455, 1457/1459 (lsland 2BR)

280 0.410552% 72,063 3 1561, 156311565, 156711569 (lsland ZBR)

28E 0"410552010 72,063 I 1551. 1553/1555, 1557/1559 (lsland 2BR)

300 0.4,105527o 72,00s 2 16S1, 1663116S5, 166711669 {tsland ZBR}

30E 0.410552% 72.ffi3 2 1651, 1653/1655, 1657/1659 (lsland 2BR)

6E g.410qg?06 72,0.63 ? 361, 3631365, 367/369 (Siandard ZBR)

8E 0.410552V" 72,063 2 461, 4631465, 461 1469 (Standard 2BR)

8F 0.410552o/o 72p63 ? 451, 453/455, 457/469 {Standard 2BR}

6t 0.274700% 48,042 2 352/354, 356858 (Pool 2BR)

8J 0.274704% 48.042 2 4521454, 4ffi1 458 (Pool 2BR)

2A 0.2769440/" 48,U2 2 181, 183/185 (lsland 28fi)

2S 0.u69440/, 48,042 2 175, 171179 (lsland 2BR)

2E 0.276904o/o 48,042 2 180, 182/181 (Pool ZBR)

2F 0.276904% 48,U2 2 174, 176/178 (Pool 2BR)

0.273628% 48.042 2 '|711173 (lsland 2BR), 170i172 {Pool 2BR}

10c 0.418799"/o 72,063 3 57 1 1573, 575, 577/579 (lsland 2BR)



Schedule I to Exhibit A {617f10}

GondoEinium Unit
Number

Pemcntrgc Intcant in
Cpmmgn ElgF.n& of

Condominlum Unlt

f{trnlerof Homg Resort
Vroetion Fointr Arigned to

Condominium tJnit

Numbcr olVrcatlon
Homcr ln Condomlnlum

Unh
Vlcstion Home Roon! NumbrGrnd Vrcatloh

Hoino Typl

12C 0.418799% 72,063 J 67 1 t671, 67 5, 6n t679 (lsland 2BR)

14C 0.418799% 72tQ63 3 757 1,1Tt3,77 5,Tl7lf79 (lsland ZBR)'

16C 0"418799% 72,063 3 87 1 187 3, 875, 07"/i879 {lsland 2BR)

18C 0.418799% 72,063 3 9711973, 975,9i'fi979 {lsland 2BR}

4A 0.418799% 72,063 3 27 1 127 3, 275. 221?9 (lsland 2BR)

6C 041&79970 72,063 3 37 1 1373.'37 5, 37787S (tstand 2ER)

BC 0.418799% 7?;0q3 3 47 1 | 47 3, 17 5, 4n fil I {lsland 288}

20c 0.4'l.8fw% 74063 1 107 1 11073, 107 5, $mfi79 (lsland 2BR)

2& ,0.418799% 72,063 I 1171 t1173, 1178, 1177 11119 {lsland 2BR}

248 0.418799% 72.063 3 127 1 1127 3, 1n5, 1nT n279 (lsland 2BR)

268 0.418799% 72.M3 i
1 47 | I 1 473, 1 47 5, 1 477 11 479 (lsland 28R)



Exhibit 2

Any increase ordecrease in the Home ResortVacalion PointReservation Requirementbragiven Use Daypursuantto
DVCHMC's right to make this Home Resort Vacation Point adjusfunent must be offset by a mnesponding decrease or increase

for another Use Day or Days. Except as othenrvise provided above, adjustments in excess of twenty percent (20old in any

calendar year will require approval of not less than slxty percent (6070) of all then+xistihg Club fulembes in fte Vacation

Ownership PIan, The dght to reallocat€ Hsr,fre Resort Vacation Points is reserved by DVCHM0 sobly for adjusting tfre Home

Rescirt'Reservation Componentto acc0mmodate Club lVlemberdernand. However, with respedts ffte Condominium, each Club

Memher willalways be el[ibte to reserve at thg Oondominium, suhiectto availability: at leaqt one.(l) Use Day in a Studio

Vacation Home wifi a Slandard View for every 20 Home Resort Vacation Points; at least one (1) Use Day in a Sfudio Vacation

l'{ome wiilt a lsland Oardens View for every 23 Home Resort Vacaiion Points; at leasl one (1) Use Day in a Studio Vacation

Hon*ewitr a Poolside GardensViewfor every2S Home ResortVacation Poinb;atl€astone (l)Use Dayin a StudioVacation
Home wih an Ocean View for euery 27 Home ResortVacalion Points; at least olre (11 Uee Day in a 0ne-Bedroom Vacation

Home with a Standard'Vi6wforevery40 Home ResortVacation Polnts; atleastone (11Use Dqy in a OneBedroom Vacalion
Honre witr a lsland Gadens View for every 44 Home Resort Vacation Points; at leiit one (li Use Day in a OneBedroom
Vacation Home ltdth a Poolside Gqrdens View for every 48 Home Resort Vacation Poin6; at least one (1) Use Day in a One-
Bedmom Vecation Home with an Ocean Viewfor every 53 Home ResortVacalion Points;at leasl one iti Use Day in a Two-

Bedroom Vacation Home wiffr a Standard View for every 54 Home Resort Vacalion Poinh; at least one (1) Use Day in a Two-
Bedroom Vacation Home with a lsland Gardens View for every 60 Home Resoft Vacation Poinb; at leastone (1) Use Day in a
Two-Bedroom Vacation Home witir a Poolside Gardens View for every 66 Hortre Resort Vacation Points; at hast one (1) Use
Day in aTwo-BedtqqmVacation Hornewih an Ocean Vierlrlforevery72 Home ResgrtVacation Po'nts;atleastqne tl) Use Day

inaGrand VillaVacation Homerrrrith aStandardMewforevery 110 HomeResortVacation Poinb;oratteastone (1)UseDayin
a Grand Villa Vaeation Hsme with an Ocean View for every 143 Home Resort Vacation Points. A rnarimum reallocation of
Vacaton Point reservatlon requirements could result in a leveling'sf all seasons, such hat Flome Resort Vaeaton Point
Reservation Requliements would have no variation based upon seasonali$ ordifferenttimes of ttre year. Similarly, a rnaximum

reallocation of Home Resort Vacation Point reservation rcquirements could resUlt in a "leveling" of diffetences in Home Resort
Vacation Point Reservation Requirrements based upon particular Use Days in the week

Participation in certain External Exchange Programs may be based on a week for week exchange, and require the
reservation and deposit of a seven (7) consecutive Use Day pedod in a One-Bedroom or Two-Bedroom Vacation Home.

Therefore, in fte event of maximum reallocafion as described in the preceding paragraph, a Club Mernber would be required
(absentBanking and Borrowing) to have annual Home ResortVacation Points of atleast280 Honre ResortVacation Points (7

Use Days X 40 Home Resort Vacalion Points per Usir Day) to reserve and deposit a One-Bedroom Vacation Home with a
Standard View for exchange through fte Efremal Exchange Program, to have annual Home Resort Vacation Pqints of at least
308 Home Resort Vacation Points (7 Use Days X 44 Home Resoft Vacation Points per Use Day) tb reserve and deposit a One-
Bedroom Vacation Home with a lsland Gardens Viewfor exctrange through the EKemal Exchange Program, to have annual

Home Resort Vacation Points of at least 336 Home ResortVacation Points (7 Use Days X 48 Home Resort Vacation Points per

Use Day) to reserve and deposit a One-Bedroom Vacation Home wiFr 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 ResortVacafon Points per Use Daylto
reserve and deposit a One-Bedroorn Vacation Home wittr a Ocean View for exchange through fte Extemal Exdrange Frogram,
and at least 378 Home Resort Vacation Points (7 Use Days X 54 Home Resort Vacaiion Points per Use Day) to rcserve and
deposit a Two-Bedroom Vacation Home with a Shndard Viewforexchange through tre ktemal Exc'hange Prugiam, and at
least 420 Home Resoil Vacalion Points (7 Use Days X 60 Home Resort Vacafion Points per Use D.Ey) to reserve and deposit a

Two-Bedrcom Vacation Home wittr a lsland Gardens View for exchange hrough lhe External Exchange Program, and at least

462 Home Resort Vacation Points f/ Use Days X 66 Home Resort Vacalion Points per Use Day) to reserve and deposit a Two-
Bedroom Vacation Home witt a Poolsirle Gardens View for exchange through the Extemal Exctrange Program, and at least 504

Home Resort Vacation Points (7 Use Days X 72 Home Resort Vacation Points per Use Day) to rqsewe and deposit a Two-

Bedroom Vacation Home w{tt an Ocean View for exchange trrough the Extemal Ex*range Progmm. Club fvlembers should refer

to the Extemal Exchange Documenb for details conceming the requirernenb for making an exchange hmugh a parlicular

Extemal Exchange Program.

3.4 Home Resort Rulqs and Requldiorts. The Home Resort Rules and Regulations adopted by DVCHMC tom time lo
tlme shall mntain detailed information regarding the operation of the reservation systemfurthe Vac-a{ion Ownership Plan dnd the

Home Resort Reseruatio n C,om ponent, ind udin g the followin g :

a. The procedures by which a reservation must be made and confirmed;

b. The procedures for Banking and Bonowing;

Rerytsed 312010
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McConiston Miller Mukai MacKinnon
P.O. Box 2800 . Honolutu, Hawaii 96803-2800
Five WaterfrontPlaza 4s Floor

This document @ntains

tp"g"t
500 Ala Moana Blvd. . Honolulu, Hawaii 96813
Atfrr: Charles E. Pear. Jr.

TarMap Key: (l) 9-1457{35
CPRNos.: See ExhibitA

Aulani, Disney l/acation CIub@ Villas,
Ko Olina Hawai'i

Vacation Ownership Plan

Dnc4lnarroN or RrprovAr,

Tnrs llncu,utloN on Rnuovar, is made on this J!- au, of Decemb ero 2A13, by Disney
Vacation Development,Inc., a Florida corporation (the "DVD").

B.e,cxcnoulro INronueuoN

A. DVD is the developer ofthe Aulani,Dirzey Vacation Club@Yillas, Ko Olina, Hawai'i
Vacation Ownership Plan (the "Plan").

B. The Plan was established and is govemed by the following documents:

Ownership Plan Declaration of Covenants, Conditions and Restrictions, and Grant and
Reservation of Easements (A Vacation Ownership Plan in the Aulani, Disney Vacation
Club@ Villas, Ko Olina, Hawai'i Condominium), dated April 20, 2Ol0,recorded inthe

Coryright @ Deccmber 13, 2013, Charles E. Pear, Jr.

2$$4.6r



Office of the Assistant Registrar of the Land Court of the State of Hawaii as Document
No.3957910; and

Ownership PIan First Amendment to Declaration of Covenants, Conditions and
Restrictions, and Grant and Reservation of Easements, dated June 8, 2010, recorded in
the Office of the Assistant Registrar ofthe Land Court ofthe State of Hawaii on June 17,
2010 as Document No. 397 L7 62.

These documents, with anychanges and supplements lawfullymadeto itfromtimetotime,
are called the "Plan Declaration" in this document. All terms defrned in the Plan Declaration will
have the same meaning in this Amendment.

C. The PIan irrcludes certain Condominium Units in the Aulani, Disney Vacation Club@
Villas, Ko Olina, Hawai'i Condominium (the "Condominium').

D. Section 19.6A.l) of the Plan Declaration provides that if DVD owns all of the
Ownership Interest in a Unit, it may remove that Unit from the Vacation Ownership Plan.

E. DVD owns all of the Ownership Interests in each of the Condominium Units
described in Exhibit 4t which is attached to and a part of this Declaration of Removal (the

"Removed Units").

F. Bysigning andrecordingthis documen! DVD intendsto removetheRemovedUnits,
from the Plan so that each of the Removed Units will no longer be subject to the Plan Declaration or
any of the other Plan Documents, and will no longer be a Vacation Unit or a part of the Plan.

Rrlrover, oF UNrrs trh.ovr rnn Puw

DVD declares that:

1. DVD is the sole owner of all of the Ownership Interests in all ofthe Removed Units.

2. After this Declaration of Removal is recorded, the Removed Units will no longer be
subject to the Plan, the Plan Declaration, or the other Plan Documents. This does not prohibit,
resffiot, or waive DVD's reserved right to annex all or any ofthe Removed Units into the Plan at any
time after this document is reoorded, or DVD's right to do so all at once br in separate steps or
phases.

Copyright O December 13, 2013, Chrles E Pear, Jr.

283430.62



DVD signed this docurnent as of the date fnst written above.

DISNEY VACATION DEVELOPI{ENT, INC.;
a Florida corporation

srArE or FloriJq ,

CopyrigbtO Decernber 13, 2013, Charlcs E Pear, Jr.

283430.63

Bv: 4t- Q 5o',5
Name: #ontre Chang _4

Its: Assistant Secretary

COUNTY OF

on-- this Jf day of December,20l3 before me personally appeared
Yvonne Chring who being byme duly sworn or affirmed, did saythat such

person executed the foregoing instrument as the free act and deed of such person, and if applicable in
the capacity shown, having been duly authorized to such i

My Commission expires:



EXHIBIT A

The Removed Units consist of the Condominiurn Units listed in the following table.

Each Unit and its common interest is listed on a separate row. Each Unit is more particularly described as

follows:

FIRST: The Condominium Unit identified by condominium unit number listed in column 1 on the table shown
above in the condominium property regime knoun as the 'oAulani, Disnty Vacation C/zD@ Villas, Ko Olinq lfuwai'i
Condominium" (herein called the 'Condominiun"), as established by that certain Amended and Restated Declaration of
CondoririniumPropertyRegime forAulani,Disney VacationClzD@ Villas, Ko Olina,Hawai'i Condominium, recorded
on September 16,2011, inthe Bureau ofConveyances ofthe State ofHawai'i as DocumentNo. 20ll-150337 and2011-
150338 (herein, as itmaybe amended from timeto timg calledthe "Condominium Declaration"), and as shown onthe
plans ofthe Condominium recorded in the Bureau of Conveyances ofthe State ofHawai'i as Condominium Map No.
5026 (herein with any amendments called the "Condofrinium Map"), to which reference is hereby made;

SECQND: An undivided percentage interest in all Common Elemens ofthe Condominftrm, exchlding the land,
equal to the percentage interest stated in column 3 of the table shown above, or such other fractional or percentage

interest as hereafter established for the Unit by any amendment ofthe Condominium Declaration, as tenant in comrnon
with the other ownerc of Condominium Units in the Condominium; and

THIRD: The same undivided percentage or fraotional interest in and to an estate for years interest in and to the
land ofthe Condominium, which estate foryears is for a term to expire at midnighton Janu ary3l,2062,andwhich estate

for year was established by (i) that ceriain Limited Wananty Deed With Acknowledgment (Estate for Yems), recorded
October 5, 2007, as Land Court Document No. 3664877, and (ii) that certain Limited Wananty Deed With
Acknowledgment (Btate for Years), recorded April22,20l0, as Land Court Document No. 3957506. The land of the
Condominium is described in the Condominiirm Declaration. That desoription, as it may be amended from time to timg
is hereby incorporated herein by this reference

Being a portion of the premises described in Land Court Certificate of Title Numbgrs 879,924,879,925,
879,926 and879,927, issued to ABC, Inc., aNewYork corporation, as tenant in severalty, which Certificates of Title
were recorded in the Bureau of Conveyances of the State of Hawai'i as DocumentNos. 2011-l3426l,20ll-134262,
2011-134263 and 2011-134264n pursuantto that certain Voluntary Request for Deregistation recorded intheBureauof
Conveyances of the State ofHawaii as Document No . 20ll-134265.

Copyrigbt@ December 13,2013, Chsrles E. Pear, Jr.
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Aulant, Disney Vucution Club@ Villas,
Ko Olina, Hawai'i

Vacation Ownership Plan

DECLARATION OF ANNEXATION

THrs DECLARATTON-OF ANNExATToN (this "Declaration of Annexation") is made as of the l!4^, 
",December, 2013, by DISNEY VACATION DEVETOPMENT, INC., a Florida corporation ("DVD').

BACKGROI,'ND

A. DVD is the developer of the Aulan i, Disney Vaeation CIub@ Villas, Ko Olina, Hawai.i Vacation
Ownership Plan (the "Plan").

B. The Plan was established and is govemed by the following documents:

Declaration of Covenants, Conditions and Restrictions, and Grant and Reservation of Easements (A
Vacation Ownership PIan in the Aulani, Disney Yacation Club@ Villas, Ko Olina, Hawai'i
Condominium), dated April 20, 2010, recorded in the Office of the Assistant Registrar of the Land
Court of the State of Hawai'i as DocurnentNo. 3957910; and
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Amendment to Declaration of Covenants, Conditions and Reshictions, and Grant and Reservation of
Easements, dated June 8, 2010, recorded in the Office of the Assistant Regishar of the Land Court of
the State of Hawai'i on June 17, 20L0 as Document No . 397 L7 62.

These documents, with any changes and supplements lawfillly made to thern from time to time, are called the
"Declaration" in this Declaration of Annexation. All terms defined in the Declaration will have the same meaning in
this Declaration of Annexation.

C. The Plan includes certain Condominium Units in the Aulani, Disney Vacation C/a6@ Villas, Ko Olina,
Hawai'i Condominium (the "Condominium").

D. Section 19.1 of the Declaration provides that DVD may add more Condominium Units to the Vacation
Ownership Plan at any time without the consent of any Owner or anyone else.

E. DVD is the record owner of the property described in Exhibit "1'r which is attached to and part of this
document (the "Additional Property"). DVD desires to add the Additional Property into the plan.

ANMXATION OF THE ADDITIONAL PROPERTY INTO TIIEPLAN

DVD HERE AND Now DECLARES TIIAT:

1. All of DVD's estate, righ! title and interest in the Additional Property is subject to the Declaration and
the other Plan Documents.

2' The individual Condominium Units comprising the Additional Property are Vacation Units and are part
of the Vacation Property. The Additional Properly will be owned, used, leaied, rented, mortgaged, encumbeLd,
transferred and improved subject to tlre agreements, obligations, easements, Iimitations, reitrictions and othei
matters contained in the Plan Documents. Anyone who owns, occupies or uses the Additional Property must
comply with and abide by the Plan Documents.

3. The Plan Doouments are binding on the Additional Froperly. The Plan Documents are also binding on,
and are intended to benefitthese persons:

A. DVD;

B. The Vacation Owners Association;

C. DVCHMC;

D. BVTC;

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

F. Anyone who, by law or by agreemen! stands in the place of,the persons listed in items A. to E. of
this Section 3. Such people are called, in technioal legal terms, 'heirs," "devisees," "personal representatives,,'
"successorsr" "successofs in tust,t' and "assigns.t'

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

All of these people also have the right to enforoe the Plan Documents in any way permitted by the Act or the
PIan Documents.
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. In legal terms, the Plan Documents constitute equitable servitudes, liens and covenants running with the
land that are binding on and for the benefit ofall ofthe persons described in this Section 3.

4. Regardless of the provisions of Sections I to 3, above, DVD reserves to itself any and all rights that it has
(i) under the Master Declaration as the Master Declarant; (ii) under the Condominium Documents as the
Condominium Developer; (iii) under the Hotel Documents as 'iDVD"; and (iv) under the Plan Documents as*DVD." Only the Master Declarant may e*ercise the Master Declarant's Reserved Rights. Only the Condominium
Developer may exercise the Condominium Developer's Reserved Rights. Only the Hotel Developer may exercise
the Hotel Developer's Reserved Rights under the Hotel Documents. Onty DVD may exercise DVD's Reserved
Rights under the Plan Documents. Nothing in this document transfers any of those rights to the Vacation Owners
Association, any Owner or any other person. The Master Declarant's Reserved Rights, the Condominium
Developer's Reserved Rights and Hotel Developer's Reserved Rights will not be subject to, restricted or otherwise
affected by the Plan Documents.

5. The number of }{ome Resort Vacation Points assigned to each Condominium Unit comprising the
Additional?roperty is listed in Exhibit 62'which is attached to and part of this document.

DVD signed this document effective as of the date stated on page one.

DISNEY VACATION DBVELOPMENT, INC.

Name:

Its: Assistant. Secret,ary
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Yvonne Chancr , to me personally known, who, being by me duly swom or afftirmed, did say
that such person executed the foregoing instnrment as the free act and deed ofsuch person, and ifapplicable inthe

zot{

. tjAOn this I 7 day of December, 2013, before me personally appeared

L. -64tr
F/cvtdtNotary Public, State of
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Exhibit I

(Description of Additional Property)

FIRST:

Those oertain two (2) Condominium Units listed in Exhibit 2, attached hereto and hereby incoryorated herein by
this reference (each a 'Unit' and collectively, the 'oUnits"), of the condominium properfy regime known as the
"Aulani, Disney Vacation Club@ Villas, Ko Olina" Hawai'i Condominium" (herein called the "Condominium,'),as established by that certain Second Amended and Restated Declaration of Condominium Property Regirne for
Aulani, Disney Yacation Club@ Villas, Ko Olina, Hawai'i Condominium, recorded concurrently-herewittl but
prior hereto (herein with all amendments called the "Condominium Declaration") and as shown on the plans of
the Condominium recorded in the Bureau of Conveyances of the State of Hawai'i as Condominium Map No.
5026 (herein with all amendments called the "Condominium Map") to which reference is hereby made;

SECOND:

For each such Unit, an undivided percentage interes! as listed in Exhibit 2. in and to the Common Elements of
the Condominium, excluding the land, or such other fractional or percentage interest as hereafter established for
the Unit by any amendment of the Condominium Declaration, as tenant in common with the other owners of
Condominium Units in the Condsminium; and

THIRD:

For each such Unit, the same undivided percentage or fractional interest in and to an estate for year interest in the
land of the Condominium, whicle estate for years is for a term to expire at midnight on January 31,2062, and
which estate for years was established by (i) that certain Limited Wananty Deed With Acknowlldgment @statefor Years), recorded October 5,2007, as Land Court Document No. 3664877, and (ii) that certain Limited
Warranty Deed With Acknowledgment (Estate for Years), recorded April 22, 2010, as Land Court Document No.
3957506 (herein called the "Masler. !gd"). The land of the Condominium is described in the Condominium
Declaration and that description, as it may be amended from time to time, is hereby incorporated herein by this
reference.

TOGE'TIIER WITH, AS TO tr'IRST, SECOND AND THIRD, appurtenant easements described in (i) the Ko
Olina Doouments, (ii) the Master Deed, (iii) the Master Declaration, (rD the Hotel Documents, and (v) the
Condominium Documents, all as more particularly described below.

Being a portion of the premises desoribed in Land Court Certificate of Title Numbers 87g,g24,8?g,gZS,879,926
and879,927, issued to ABC, Inc., aNewYork corporation, as tenant in severalty, which Certificatei of iitle
were recorded in the Bureau of Conveyances of the State of Hawai'i as DocumentNos.20ll-l3426l,20ll-
134262,2011-134263 and 2011-134264 pursuant to that certain Voluntary Request for Deregistration recorded in
the Bureau of conveyances of the state of Hawaii as Document No. 201 l-13426s.

SUBJECT, HOWEVER, TO:

i. All of the encumbrances described in Exhibit A to the Condominium Declaration and all of the
encumbrances described in Exhibit A to the Hotel Condominium Declaration, each of which is incorporated
herein by this reference, and all other encumbrances ofrecord, the lien ofany real property tax€s not yet iue and
payable and title to all mineral and mepllic mines reserved to the state of Hawai'i.'

2. The easements, encumbrances, restrictions, covenants, agreements, obligations, conditions, exceptions,
reservations, and other provisions set forth in (i) the Ko Olina Documsnts, (ii) the Master Deed, (iii) the Master
Declaration, (iv) the Master Cotenancy Agreement, (v) the Hotel Documents, and (vi) the Condominium
Documents, all as more particularly described as follows:
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A. The "Ko Olina Documents," consisting of the following documents and all changes and additions made
to any of them from time to time: (i) the Amended and Re,Itated Declaration of Co.-venants for Ko Olina
Community Association dated March 13,20A6,recorded May 10, 2006 as Doc. Nos. 34268A5 through 34269:A7,
and any changes, and additions proper$ made to it from time to time (the "Ko Olina Declaration"); (ii) the
Articles oflncorporation of the Ko Olina Community Association, Inc. on file with the Department of Commerce
and Consumer Affairs of the State of Hawai'i; (iii) the Bylaws of the Ko Olina Community Association,Inc.; (iv)
the Articles of Incorporation of the Ko Olina neiort Operators Association, Inc. on nte wittr the Departmeni oi
Commerce and Consumer Affairs of the State of Hawai'i; (v) the Bylaws of the Ko Otina Resort Operators
Association, Inc.; and (vi) any documents adopted pursuant to the Ko Olina Declaration, including but not limited
to the "Design Guidelines" and the "Use Restrictions and Rules" referred to in the Ko Olina Declaration.

B. The "Master Deedr" consisting of that cortain deed made by ABC, Inc., a New York corporation, in
favor of Disney Vacation Development, Inc., a Florida corporation, dated April 12, 2010, and recordid on April
22,2010 as Land Court Document No. 3957506, which deed provides in part that ABC, Inc. reseryes a possibility
of reverter in the Units and Cornmon Elements of tle Condominium upon expiration of the estate for years.

C. The "Master Declarationr" consisting of that certain Amended and Restated Declaration of Covenants,
Conditions, Easements and Reshictions for Aulani, A Disney Resort & Spa, Ko Olin4 Hawai'i, dated September
7,20t1, and recorded in the Bureau of Conveyances of the State of Hawai'i on September 16, 201l, as Docurnent
No. 20I l-150332, all rules and policies adopted pursuant to it, and airy changes and additions made to any of
them from time to time.

D' The "Master Cotenancy Agreementr" consisting of that certain Master Cotenancy Agreement
Declaration of Covenants, Conditions and Restrictions, dated April 12, 2010, and recorded as Land Court
Document No . 3957568 and all changes and additions made to it from time to time..

E. The o'Hotel Documents," consisting of the following documents and all changes and additions made to
any of them from time to time: (i) the Amended and Restated Declaration of Condominium Property Regime for
Aulani, A Disney Resort & Spa, Ko Olin4 Hawai'i Condominium, recorded.on September 16,2011 in the
Bureau of Conveyances of the State of Hawai'i as Document No.'2011-150333, as amended by that certain First
Amendment to Amended and Restated Declaration of Condominium Property Regime for Aulani, A Disney
Resort & Spa, Ko Olina, Hawai'i Condominium recorded concurrently treiewittr brit prior hereto (herein, u, it
may be amended from time to time, called the "Ilotel Condominiurn Declaration"); (ii) the Articles of
Incorporation of the Ali'i Nui Hotel Condominiurn Association, Inc. (Amended and Restated), on file with the
Florida Secretary of State; (iii) the Amended and Restated Bylaws of the Ali'i Nui Hotel Condominium
Association, Inc., dated September 7,}Dll, recorded intheBureal of Conveyances of the State of Hawai'i as
Document No. 2011-150335; (iv) the rules and regulations adopted by or on behalf the Ali'i Nui Hotel
Condominium Association, Inc.; (v) the plans of the Hotel recorded in the Bureau of Conveyances of the State of
Hawaf i as Condominium Map No. 5025; and (vi) the Aulani, Disney Vacation CIub@ Villas, Ko Olina, Hawai'i
Condominium Declaration of Merger of Condominium Phases dated April 12, }OLA, recorded as Land Court
Document No.3957569.

' F. The "Condominium Documents," consisting of the following documents and all changes and additions
made to any of them from time to time: (i) the Condominium Declaration; (ii) the Articles of Incorporation of the
Alfi Nui Villas Csndominium Association, Inc. (Amended and Restated), on file with the Florida Secretary of
State; (iii) the Amended and Restated Bylaws of the Ali'i Nui Villas Condominium Association, Inc. dated
September 7,2OlI" recorded in the Bureau of Conveyances of the State of Hawai'i as Dooument No. 2011-
150339; (iv) the rules and regulations adopted by or on behalf the Ali'i Nui Villas Condominium Association,
Inc; (v) the Condominium Map; and (vi) the Aulani, Disney Vacation Club@ Villas, Ko Olina, Hawai'i
Condominium Declaration of Merger of Condominium Phases dated April 12, 2010, recorded as Land Court
Document No.3957569.
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Exhibit2

Condominium Unit
Number

Percentage Interest
in Common
Elements of

CondominiumUnit

Number ofHome
Resort Vacation

Points Assigned to
CondominiumUnit

Number of Vacation
Homes in

Condominiurn Unit

VacationHome
RoomNumbers and

VacationHome
Tvne

IA 4.548162% 62,960 8 531, 533, 537,539,
541,543,545,547

(Standard Hotel
Rooms)

2C 4.256697% 32,029 2 l70ll72 (Pool2BR),
i73 (Island Studio)
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SECOND AMENDED AND RESTATED

DECLARATION OF CONDOMINIUM PROPERTY REGIME

FOR

Aulani, Disney Vacation CIub@ Villas, Ko Olina, Hawai'i Condominium

This Sncowo AMENDED AND RESTATED DECLAMTToN oF CoNDoMrNruM PRorERTT REcn/ffi roR Aur.eNr, DrsNEy VAcATToN
Cluso Vnles, Ko OLTNA, HAwAf I CoNDoMINtutvt is made by DISNEY VACATION DEVELOPMENT, INC., a Florida
corporation (*DVD") and ABC, INC., a New York corporation ('ABC"). !

INTRODUCTION

A. DVD holds or held an estate for years in the land described in Exhibit A which.is attached to and is part of this Declaration.

B. ABC owns the remainder interest in that land.

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

D. DVD and ABC established a condominium consisting of the land and the improvements on it by recording the following
documents:

Condominiumo dated April 20, 2010, recorded in the Offrce of,the Assistant Registrar of the Land Court of the State of
Hawaii as Doeument No. 3957908 (the "ORIcrNAr, Dncr,anattolt');

39579A9 (the "ORtcINnL ByLAwS'), which Bylaws were established pursuant to the Article of Incorporation of Ali'i Nui
Villas Condominium Association, Inc., attaohed as Exhibit E to the Original Declaration (lhe "ORIGINAL Anrrcr,ns or'
INcoRPoRATroN"); and

E. Pursuant to a Voluntary Request for Deregistration recorded in the Bureau of Conveyances of the State of Hawaii as

Document No .2011-134265, the Land of the Condominium was dbregistered from the operation of the Hawai'i Land Court and is
no longer subject to Chapter 501, Hawali Revised Statutes.

F. 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 Original Bylaws, the Original Articles of Incorporation and the Original
Condominium Map. Pursuant to and in the exercise of DVD's Reserved Rights, DVD recorded the following doornents:

Olina, Hawai'i Condorninium, recorded on Septernber 16,2011 in the Bureau of Conveyanoes of the Stat€ of Hawaii as

Document Nos. 20 1 1 - 1 50337 and 20 1 1- 1 5033 8 (the "AnnrNnno Dncranltrox');

September 16,20ll in the Bureau of Conveyances of the State of Hawaii as Document Nos. 2011-150339 and 2011-
150340 (the "AIIBNDED BYtAws"), which Amended Bylaws were established pwsuantto the Article of Incorporation of
Ali'i Nui Villas Condominium Association, Inc. (Amended and Restated), attached as Exhibit E to the Declaration (the
"ARTrcLEs oF INCoRPoRATIoN'); and

5026 (the'.AMENDED CONDOMtr{IUM MAP").
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F. DVD remains the sole holder of DVD's Reserved Rights and is the sole Owner of Units 1A and 2C of the Condominiurn.
DVD has determined to exercise DVD's Reserved Nghts in order to:

DVD's Reserved Rights under Sections 18.2A.1.(b) and 21 of the Amended Declaration;

exercise of DVD's Reserved Rights under Section 20 of the Amended Declaration;

the Amended Declaration;

2006 pursuant to and in the exercise of DVD's Reserved Rights under Sections 25 and 18.2A.4) of the Amended
Declaration;

the exercise bf DVDts Reserved Rights under Section 19 of the Amended Declaration subjec{ however, to the covenants,
conditions, easernents, restrictions, agreements and other provisions of the Hotel Documents and the Master Declarationn
as either of the sane have been or later may be amended and/or supplemented from tirne to time;

Unit (to bo numbered as Unit Nq. lA) of this Condominium pursuant to and in the exercise of DVD's Reserved Rights
under Ssotion 20 ofthe Amended Declaration;

under Section 18.24.3) ofthe Declarafion;

Rights under Section 26 of the Amended Declaration;

to and in the exercise of DVD's Reserved Rights under Section 25 of the Amended Declaration;

I 8.24.4) of the Amended Declaration;

Rights under Sections 7.1H(1XD and 21 of the Amended Declaration;

exercise of DVD's Reserved Rights under Section 36.3A.7) of the Amended Declaration;

required by law; or as required or permitted by the Declaration; and

DVD's Reserved Rights under Section 36.5 of the Amended Declaration.

F. By sigping and recording this document, DVD intends to make the changes described above or contained elsewhere in this
Declaration, and to replace the Original Declatation, the Amended Declaration, the Original Condominium Map and the Amended

Condominium Map with this Second Amended and Restated Declaration of Condominium Property Regime For Aulani, Disney
Vacation CIub@ Villas, Ko Olina" Ilawai'i Condominium and the map or plans of the Condominium recorded concunently with
this document as the Second Amended and Restated Condominium Map.

G. DVD has caused ABC to sign this document in order to annex into'the Condominium ABC's interest in units H-68 and H-6C
of the Hotel and otheruyise to evidence its consent to the changes to the Original Declaration, the Amended Declaration, the

Original Condominium Map and the Amended Condominium Map, as reflected in this Second Amended and Restated Declaration

of Condominium Property Regime For Aulani, Disney Yacation Clab@ Villas, Ko Olina, Hawaf i Condominium and the map or
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plans of the Condominium recorded in the Bureau of Conveyances of the State of Hawaii concurrently with this docurnen! but
subjeot in any case to the covenants, conditions, restrictions, prornises, agreements and other provisions set forth immediately prior
to ABC's signature on this document.

1. DEFINITIONS.

This Section 1 defines cert4in words or phrases having
special meanings in this document. Other key words and
phrases are defined elsewhere in this Declmation, Defined
Gnns will have the special meanings given to them except
where the context clearly,requires otherwise.

1.1 'sAccot[vroDAT[oNs" means any condominium or
cooperative unil townhouse unit, apartnent, time share unit
hotel room, house, or other proporty that is suitable and
intended to provide overnight lodgings for one or more
persons, whether or not located in the Condominium.

I.2 '.ADJACENT CoNDoltmiluM" means any
condominium project established on one or more Adjacent
Parcels.

13 'oAo.lAcnNt PlRcELs" means these lots:

If any ofthese lots is subdivided into separate lots, each of
them will be an "Adjacent Parcel" whether or not they are
physical$ adjacent to the Condominium. Likewise, if any
such lot is consolidated with any other lof whether or not
listed above, the consolidated lot will also be an o'Adjacent

Parcel." If any Adjacent Parcel is consolidated with any
other property, the resulting lot will be an "Adjacent Parcel."
An i'Adjacent Parcel" may consist of a fee simple interest in
a lot or air space unit or it may consist of a lesser interest
including but not limited to an estate for years, a leasehold

and/or an easement in the fee, in an estate for years or in a
leasehold.

1,4 "ADJACENT lhoJEcr" means any hotel, Vacation
Plaq Fractional Plan, Adjacent Condominium, or other real

estate development established on one or more Adjacent
Parcels.

1.5 "AIR SPACE UNIT' means any Commercial Unit
designated as an Air Space Unit in $ection 5.28 and Bxhibit

I and any New Units designated as Air Spaoe Units,
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regardless of whether the space located within the
boundaries of the Air Space Unit is filled with air, water,
soil, rocks, land, Improvements, or anything else.

1.6 "ARTICLES oF INcoRpoRATIoN" means the Articles
of Incorporation of the Condominium Association and all
changes and additions properly made to them from time to
time. The "Articles of Incorporation of Ali'i Nui Villas
Condominium Association; Inc, (Amended and Restated)'
are attached as Exhibit E to this Declaration. Amendmenb
to them need not be recorded.

1.7 6'AssocIATIoN PRopERTy' means all real and
personal property owned by the Condominium Association.

1.8 *BoARD oF DIREcroRs" oR *BoAnD' means the
board sf directors ofthe Condominium Association.

1.9 '(BVTC" means Buena Vista Trading Company, a
Florida corporation, its successors and assigns.

1.10 "BYLAwst' means the Original Bylaws, as amended
. by the Amended Bylaws, and all ohanges and additions

properly made to them from time to time. The Amended
Bylaws entirely superseded and replaced the Original
Bylaws and atl amendments made to the Original Bylaws
made prior to the recording of the Amended Bylaws.

1.11 "CoivrMpncrAl UNITs'means the Units designated as

Commercial Units in Section 5.2, and any New Units
designated as Commercial Units.

1.12 "CoMMERCTAL UNIT OwNBn" means a person who
is the Owner of a Commercial Unit.

1.19 6CoMMoN AREAS' means those portions sf the
Vacation Support Property designated as "Common Ar€as"
in the Hotel Documents.

1.14 "CoMMoN ELEMENTs" means all of the
Condorninium except for the Units. There are two kinds of
Common Elements: General Common Elements and Limited
Common Bltiments.

1.15 "CopnvloN INTER&ST" means the percentage
undivided interest in fie Common Elements appurtenant to
each Unit in the Condominium as stated in this Deslaration
or in any amendment to this Declaration.

1.16 "CoNDoMINIIJM" means the condominium created by
this Declaration and the other Condominium Documents.



1.17 "CoNDoMINIttM AssocrATIoN" means the Ali'i Nui
Villas Condominium Association, Inc., a Florida not-for-
profit oorporation. It is the association of the Unit Owners
of the Condominium.

1.18 fiCoNDoMINIUM DocuteNTs" m€ans this
Declaration, the Articles of Incorporation, the Bylaws, any
Condominium Rules and Regulations, and the Condominium
Map.

1.19 'CoxnoMNIUM LAw' means (i) the Condoninium
Property Act exoludinC Part V[ thereoi and (ii) the
Condominium Regulations excludrng any portion thereof
adopted pursuant to Part VI of the Condominium Property
Act, except in the case of both (D and (ii) to the extent that
the Condominium Property Act requires compliance with
Section 5 l4B-132, H.R.S.

1.20 "ColrnoMlNrt M MAP' means the map or plans of the
Condominium recorded as Condominium Map No. 2049 in
the Land Court, as amended by the Amended Condominium
Map recorded in the Bureau as Condominium ldap No.
5026, as fi.uther amended by the map or plans of the
Condominium recorded concurently with this document
(sometimes referred to as the ooSecond Amended
Condominium Map"'\, and all changes, additions, and
substitutions properly made to them from time to time. The
Second Amended Condominium Map entirely supersedes

and replaces the Original Condominium Map, the Amended
Condominium Map, and all amendments made to the
Original Condominium Map and/or the Amended
Condominium Map prior to tle recording of this document.

l,2l "CoNDoMtNruM PRoPERTY Acrt' means Chapter
5148, Hawai'i Revised Statutes, as it may be amended from
time to time, and any substitute or replacement law to the
eKent provided in such substitr,rte or replaoement law.

1.22 6CoNDoMINI[ M ltEcurt\TloNst' means the rules
adopted pursuant to the Condominium Properly Act from
time to time.

1.23 SCoNDoMINITJM RULES AND IIEGULATIONS,' means

the rules and regulations adopted by the Board, acting on
behalf of the Condominiurn Association, in accordance with
and subject to the limitations imposed by this Declaratioru
the Bylaws, and the Condominiurn Law. It also includes any
changes and additions proper$ made to them ftom time to
time. A cop of the initial Condominium Rules and

Regulations is attached as Bfhibit F to this Declaration.

Amendments to thern need not be recorded.

1.24 *C.P.\.INDEX'' means the U.S. Department of Labor
ConsumerPrice Index for All Urban Consumers -Honolulu'
If the government stops publishing that index, then the most

similar index available will be used in its place. The Board

will choose the replacement index.
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1.25 "C.PJ. ADJUSTED" 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 1"
and ending on Dece.mber 3l$ of each calendar year. The
amount of the initial increase or decrease will be equal to the
peroentage change between (i) the C.P.I. krdex published for
the period ending December 3L, 2012, and (ii) the C.P.I.
Index for the period ending December 31, 20L3. The
increase or decrease for each calendar year after thet will be
determined in the same manner, based on a comparison of
the C.P.I. Index as of December 31 of such year to the C.P.I.
Index for the year ending Decernber 3 1, 2012.

1.26 4DECLARATIoN' means the Original Declaration, as

amended by the Amended Declaration, as fitrther amended
by this document, and all changes and additions properly
made to it tom time to time. This document entirely
supersedes and replaces the Original Declaration, the
Amended Declaration, and all amendments made to the
Original Declaration and/or the Amended Declaration prior
to the recording of this document.

1.27 "Dncr,eru.uoN oF MnncrR" rneans the 'oAulani,
Disney Vaedion CIub@ Villas, Ko Olina" Hawai'i
Condominium Declmation of Merger of Condominium
Phases" listed in Exhibit A @oc. No. 3957569\, together
with all changes and additions properly made to it from time
to time.

1.28 j6DISNEY 
STANDARD" means a standard at least equal

to the overall theme, concept, atmosphere and
extraordinarily high standards of quality associated with the
WALT DISNEY WORLD@ Resort in Lake Buena Vista,
Florida and the DISNEYLAI.{D@ Resort in Anaheim.
Califomia.

1.29 *DIsNEy VAcATIoN Clut' means the Disney
Vacation Club@. The Disney Vacation Club is not a legal
entity or association ofany kind, but rather is a service name
for the services and benefits appurtenant to and the
restrictions imposed on the use and eqjoyment of Vacation
Ownership Interests and/or Fractional Ownership Interests.

1.30 "DVCHMC" means Disney Vacation Club llawaii
Management Company, LLC, a Florida limited liabiliry
company, its successors and assigns.

1.31 "DvD'means Disney Vacation Development, Inc., a
Florida corporation, its successors and assigns. If Disney
Vacation Development Inc. (or its successors or assigns)
transfers some or all of its rights or duties to anotler person

as provided by Section 29.5, then that person will become
*DVD" to the extent of the rights and duties transfened.

1.32 "DVD's IIESERvED RrcHTs" means all rights
reserved to DVD in the Condominium Documents. For
example, see the descriptions of DVD's Re$erved Rights



contained in Sections 7 .L8.3), 7 .LF, 7 .lH, 7 .ll, 7 .2, 7 .4, 9.7,
18.24' (as to DVD only), 19 through 29, and 36.3 of this
Declaration. This is not a listing of all of DVD's Reserved
Rights.

1.33 (DsvELopMENT PERToD' means the period starting
on the date that this Declaration is recorded and ending on
the earlier of (i) December 31, 2A32, or (iD the date when
DVD records a document giving up all of DVD's Reserved
Rights.

134 (Fnn OWNER' means ABC, Irc., a New York
corporation, its successors and assigns. If ABC, Inc. (or its
successors or assigns) should transfer its rights or duties to
any person, then such person shall be the new Fee Owner to
the extent ofthe rights and duties transferred.

135 (FhAcTroNAL PLAI|' means any plan or program,
other than a Vacation PIan, in which various persons are
entitled to the use, occupancy, or possession, on a
periodically recuning basis, of Accommodstions included in
or available through suoh plan or prcgram, whether or not (i)
the Accommodations remain the same from period to period,
and (ii) the plan or program ineludes any Unit or Unit Lease
in the Condominium. To the ext€nt that they do not fall
within the meaning of "Vacation Plan" as defined in
Subsection 1.86, the tem 'oFractional Plan inoludes, but is
not limited to "private residence clubs," "non-equity clubs,"
"destination clubs," and similar programs. For examples of
such programs, see the "Signature Destinations Club," *The

Leading Residence of the World,'1 "Exclusive Resorts,"
"Epiphany Clubs," and similar programs.

A. "FRACTIoNAL INTEREST' means any interest in a
Fractional Plan, or in real or personal properly included in or
subject to a Fractional Plan, that entitles the owner or holder
ofthat interest to use, occupy, or possess, on a periodically
recurring basis, Accommodations included in or available
through the Fractional Plan.

B. *FRASTIoNAL OWNERSHIP PLIN' means a
Fractional Pian in which some or all of the owners of the
Fractional lnterests own or hold an undivided interest in one
or more Units in the Condominium, or in one or more Unit
Leases.

C. (.FRACTIoNAL OWNTERSHIP IT.ITERASf, means a
Fractional Interest in a Fractional Ownership Plan, but only
ifthe Fractional Interest consists ofor includes an undivided
interest in one or more Units in the Condorninium, or in one
or more Unit Leases.

D. "FRAGTIoNAL OWNER' means the owner of a
Fractional Interest.

E. seFRAcrIoNAL UsE PLAN" means a Fractional Plan
in which some or all of the owners or holders of the
Fractional Interests are entitled to the use, occupancy, or
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possession of one or more Units in the Condominium, but do
not own or hold an undivided interest in any Unit in the
Condominium, or in any Unit Lease, whether or not the
Fractional Plan also includes other property that is not part
ofthe Condominium.

F. "FRAcrroNAL PLAN DocUMEr{Ts"'means the
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 cov€nants,
conditions and restrictions, and the articles and bylaws of the
Fractional Owners Association.

G. "FRACTIONAL OWNERS ASSOCIATION'MEANS thc
association of Fractional Owners for a particular Fractional
Ownership Plan gr Fractional Use PIan.

1.36 (GtznBo UNrrD means Unit 4001.

1.37 "GENERAL Colruon ELEMENTS" means all
Common Elements that are not Limited Common Elements.

138 eGovERNINc DoCUMENTSD means the Condominium
Documents, the Declaration of Merger, the Master
Declaration, the Hotel Documents, the Master Cotenancy
Agreement and the Ko Olina Documents.

1.39 sHornl"" means the Aulani, A Disney Resort & Spa,
Ko Olina, Hawaf i Condominiurn more particularly
described in ExhibitB. [t is a separate condominium project.

1.40 "Hotnl CoNDoMTNIUM AssocIATIoNt' rneans
association of unit owners ofthe Hotel.

1.41 "Ilornl DocuMENTs" means the (i) Hotel's
declmation of condominiun property regime, (ii) the articles
of incorporation and bylaws of the Hotel Condominium
Association, (iii) any rules and regulations Hotel
Condominium Association, and (tv) the Hotel's
condominium map. These are described in more detail in
ExhibitB.

1.42 o(In/tPRovEMENTs' means all improvements located
on the Land, now or in the firture. If DVD annexes any
Adjacent Parcel pursuant to Section 19, then the term
"Improvemend'will include both the Improvements located
on the Land before the annexation plus the improvements
located on the Adjacent Parcel annexed. IfDVD deletes any
part of the Land using its rights in Section 23, then the term
"Improvements" will not include any improvements located
on the part ofthe Land that is deleted.

1.43 "INTERESTtrD PERsot{" 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 inoludes (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 "easement") or who has
permission to use the Condominium or any part of it.

1.44 6Ka OLNA ARTICLEs" means the articles of
incorporation of the Ko Olina Community Association, as

they may be amended from time to time. The Ko Olina
Articles established and govern the Ko Olina Community
Association as a Hawaili nonprofit corporation.

1.45 (Ko OLr.tA ByLAws" means the bylaws of the Ko
Olina Community Association, as they are amended from
time to time.

1.46 "Ko OLrNA ColravruNrrv AssocIATroN'means the
Ko Olina Community Association, Inc., a Hawai'i nonprofit
corporation. If the rights or duties of the Ko Olina
Community Association are fansferred to someone else,

then that person will become the 'oKo Olina Community
Association" to the extent of the rights and duties
tansfened.

1.47 (Ko Or,nre DECLARATToN' means the "Amended
and Restated Declaration of Covenants for Ko Olina
Community Association" dated March 13, 2006, recorded
May 10,2006, as Doo. Nos. 3426805 through 3426807, as it
is amended from time to time.

1.48 (Ko OLINA DOCUMENTS" meaRs the Ko Olina
Declaration, the Ko Olina Articles, the Ko Olina Bylaws and
the Ko Olina OtherDocuments.

1.49 6'Ko Or,rxl Orusn DoCIJMENTS" means any

documents adopted pursuant to the Ko Olina Declaration,
including but not limited to the "Design Guidelines" and the

"Use Restrictions and Rules'n referred to in the Ko Olina
Declaration, and the articles of incorporation and bylaws of
the Ko Olina Resort Operators Association, as any of them
lawfully may be amended and/or supplemented from time to
time.

1.50 &Ko OLINA RESoRT' means all of the property
desigrated iri the Ko Olina Deolaration fiom time to time as

comprising the Ko Olina Resort.

1.51 "KO OLINA ITESORT OPERATORS ASSOCIATION'

means the Ko Olina Resort Operator's Association" Inc., the
Hawai'i non-profit cnrporation established pursuant to
Sestion XXI of the Ko Olina Declaration. tf the rights or
duties of the Ko Olina Resort Operators Association are

Eansferred to someone else, then that person will become the

"Ko Olina Resort Operators Association" to the extent of tlte
rights and duties transfened.

l,SZ "LAcooN'means Lot 4605 as shown on Map 451 of
Land Court. Application No. 1069, being a portion of the
premises described in Certificate of Title No. 515,912.
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1.53 "LAND'' means the real property described in Exhibit
A and all easements, rights and appurtenances to that real
properly. If DVD airnexes any Adjacent Parcel pursuant to
Section 19, then the term "Land" will include both the Land
just before the annexation plus the AdjacentParcel annexed.
If DVD deletes any part of the Land pursuant to Section 23,
then the term "Land" will not include any part of the Land
that is deleted.

1.54 ftLAND UsE PERtttrTs'means the following permits
and documents:

A. The Special Management Area Use Permit
85ISMA-89, issued witir respect to the Land and various
other parcels of land pursuaRt to Resolution No. 86-61 of the
City Council ofthe City and County of Honolulu;

B, Shoreline Setbaok Variance 85/SV-14, issued with
respect to tlre Land and various other parcels of land
pursuant to Resolution No. 86-61 of the City Council of the
City and County of Honolulu;

C. That certain Agreement for Issuance for
Conditional Use Permit under $ection 21-5.380 of the Land
Use Ordinance recorded June 28, 2006 as Doc. No.
3446051, as ameniIed by Amendment to Agreement for
Issuance for Conditional Use Permit under Section 21-5.380
of the Land Use Ordinance recorded March 31, 2009 as

Document No.3843447;

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

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

1.55 6LTMITED CoMMoN ELEMENTS" means (i) those
parts of the Common Elements designated in Section 5.4 as

Limited Cornmon Elements, and (ii) any Common Elements
later designated as Limited Common Elernents as expressly
permitted by this Declaration. For example, see Sections
18.24, 19,20 and26.

1.56 o'Nlnronrry oF THf, TorAL VorrNc INTERESTS"
means Units having more than fifty peroent (50%) of the
Common Interests for the entire Condominium (excluding
any Units fsr which Assessments have not yet begun). Any
other reference to a oertain peroentage ofthe "Total Voting
Interests" means tle Units having *rat percentage of the
Common Interests for the entire Condominium (excluding
any Units for which Assessments have not yet begun).

1.57 ..Me.ronITY oF TIIE VoTING INTERESTS, means
Units having more than fiffy percent (5070) of the surn of the
Common Interests for all Units whose Voting
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Representatives are present and casting a vote on the matter
at hand. Any reference to a specific percentage of"Voting
Interests" means Units having that percentage of the sum of
the Common Interests for all Units whose Voting
Representatives are present and casting a vote on the matter
at hand. In the case of a ballot, it means having that
percentage of the sum of the Common Interests for all Units
whose Voting Representatives actually cast a ballot on tle
matter at hand.

1.58 ..MESIER COTtsNANCY AGREEMENT'' means the
"Master Cotenancy Agreement Declaration of Covenants,
Conditions and Restrictions" recorded as Document No,
3957568, as it is amended from tirne to time.

1.59 (MASTER DEcLaRANT" means the person designated
as the "Declaranf in the Master Declaration. If the Master
Declarant transfers some or all of its rights or duties as the
"Declarant'' under the Master Declaration to someone else,
then that person will become the "Master Declarant" to the
extent of the rights and duties tansfened.

1.60 (NIASTER DECI/\RATIoN' means (i) the "Amended
and Restated Declaration of Covenants, Conditions,
Easements and Restrictions for Aulani, A Disney Resort &
Spa, Ko Olinq Hawai'i" recorded in the Bureau as

Document No. 2011-150332,, which dscument amends and
restates that oefnin "Declaration of Covenants, Conditions,
Easements and Restrictions for Aulani, A Disney Resort &
Sp4 Ko Olina, Hawai'i" recorded in the Office of the
Assistant Registrar ofthe Land Court ofthe State of Hawai'i
as Doc. No. 395756?, and (ii) all rules and policies adopted
pursuant to it, as either of the same is amended from time to
time.

1.61 "MAsrER PtRoppnTYt means the properfy subject to
the Master Declaration, together with any additions and

deletions properly made to that properly from time to time.

1.62 'oMonrcacE LENDER" means anyone who holds a
reqorded mortgage on a Unit, Unit Lease,' Vacation
Ownership Interest, or Fractional Ownership Interest. It also
includes the beneficiary ofa deed oftrust recorded against a
Unit, Unit Lease, Vacation Ownership Interest, or Fractional
Ov,'nership Interest.

I.63 {'NEw CoMI4oNELEMENT" means the following:

A. The Vacatisn Support Property except to the extent
that all ot ilny part of it is expressly designated as a Unit in
Section 5, or as a New Unit pursuant to Sections 18.2,20 or
25;and

B. All or any podon of a Commercial Unit that DVD
converts into Common Element from time to tirne using its
rights under Section 26. Pursuant to Section 26 of the
Original Declaration and by adopting the Amended

Declaration, DVD converted the following into Common
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Elements, and these Common Elements constitute "New
Common Elements:" (i) the Comrnon Elements formerly
constituting all of Commercial Units L-10, L-11 and.L-L?
under the Original Declaration and as shown on the Original
Condominium Map; and (ii) the Common Elements formerly
constituting portions of,Commercial Units L-2,L-3 (if and to
the extent, if any, that any portion of such Unit no longer
falls within the boundaries of an Air Space Unit as shown on'
the Amended Condominium Map), L-4A, L5 andL-9 under
the Original Declaration and as shown on the Original
Condonrinium Map. The New Common Elements are
identified on the Secsnd Amended Condominium Map.
Accordingly, it is no longer necessary or appropriate to refer
to the Original Condominium Map or the Amended
Condominium Map for the purpose of detennining the
location ofthe New Common Elements.

1.64 sNEw UNIT" means any Unit that DVD creales from
time to time using its rights under Sections 18.2, 20 or 25.

1.65 (NEw IltrpRovErcIvr" means any Improvement that
DS develops, installs, builds, or otherwise adds to the
Condominium from time to time using its rights under
Segtiods 18.2, 21, 22.2D, 23.1F.2), 25, or 26, or on any
Adjacent Parcel that DVD adds to the Condominium using
its rights in Section 19. It does not extend to Improvements
that DVD remodels from tirne to time using its rights under
Section 21.

1.66 6'PossrBtu DELETToN AREAS' means (i) all or any
part of the Land located within fifteen (15) feet of the
perimeter boundaries of the Condominium, and all or any
part of Xhe Land subject to the Shoreline Parhray Easement
and/or the Shoreline Access Easement, including specifically
but not limited to any parking areas and sidewalks open to
the public.

1.67 '?ERsoN" means any nafiral person or any
corporation, partnership, limited partnership, limited liability
parfirership, joint venturg fust, limited liability company or
other legal entiry or organization.

1.68 '6PRoPtrRTY'means the Land and the Improvements.

1.69 cPRopERTy MlmcnnmNT CoMpANy" means the
person hired *om time to tirne pursuant to Section 11.4A for
the purpose of managing the operation ofthe Condominium.

1.70 t'REcoRDrt 
"REcoRDEDrtt "Rrconuncr,t and

similar tenns rnean: recorded in the Land Court.

A. Recorded in the Land Court as to all documents and
instrunients (i) affocting all or any portion of or interest in
the Master Froperty recorded prior to the recordation of that
certain "Deregisfration Request'' recorded in the Bureau as

Document No.20ll-134265, or (ii) affecting land registered
pursuant to Chapter 501, Hawai'i Revised Statqtes, and that
is not included in the Deregistration Request and has not



otherwise been deregistered pursuant to Chapter 501,
Hawai'i Revised Statutes; and

B. Recorded in the Bureau as to all documents and
instruments (i) affeoting all oq any portion of or interest in
the Master Property recorded subsequent to the recordation
of the Deregistration Request (ii) affecting land that is not
registered puruant to Chapter 501, Hawai'i Revised
Statutes, (iii) atrecting land that has been deregistered
pursuant to Chapter 501, Hawaii Revised Statutes, or (lv)
deeding or mortgaging a tirne share interest in the
Condominium or the Lagoon Condominium.

C. *BuREAu' means the Bureau of Convevances of
the State ofHawai'i.

D. "LAND Counf'means the Office of the Assistant
Registrar of the Land Court of the State of Hawai'i.

1.71 "REPRESENTATTVES" means a person's directors,
ofncers, general parfiers of a partnership, mernbers (in the
case a member-managed limited liability company),
managers (in case of a manager-managed limited liability
company), agents, employees and independent contractors.

1.72 "REsoRT UNITSt' means the Units designated as

Resort Units in Section 5.1, and any New Units designated
as Resort Units.

1.73 "REseRT UNIT OwNER" means a person who is the
Owner of a Resort Unit.

1.74 6'SHARED ARtrAst' means any portion of the Master
Property designated from time to time as ooShared Areas" in,
or pursuant to, the Master Declaration.

1.75 "SHARDD AREA ExPENsEs" means the fees, oosts and

expenses designated as the "Shared Area Expenses" in, or
pursuant to, the Master Declaration.

1.76 "SIT0RDLINE AccE$s EASEI\'ENT" means the
easement designated as the Shoreline Access Easement in
the Ko Olina Declaration and reserving to the public certain
easements over the parking areas serving, and the walhrays
providing direot access to, the lagoons; for the purpose of
parking and access. The rights of the public to use the
Shoreline Access Easements inolude the right to use and

enjoy the improvements located on it which are designed to
serve the lagoon area, including, without limitation, the
parking areas, resfoorr facilities, showers, water fountains,
walkways, landscaping and lighting.

1.77 ..SHORELT{E PARKWAY EASEMENT', means an
easement granted or to be granted by the declarant under the
Ko Olina Declaration in favor of the public along the

shoreline of the lagoon for the purpose of public use and

access along the lagoon and shoreline. The rights of the
public to use the Shsreline Parkway Easement inolude the
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right to use and eqioy all improvements located thereon
(which may include drinking fountains, shower facilities,
sidewalks, lighting, telephone facilities, landscaping and
sitting areas) and to engage in recreational activities
(including sunbathing, picnioking, swimming and walking).
Ocean-related activities, suoh as lirnu-picking and fishing,
outside of the lagoon area shall not be curtailedo except with
the prior consent of the Direotor of Parks and Recreation for
the City and County of Honolulu, or where reshioted by law.

1.78 'tSTANDARD UNITD means a Unit that is not an Air
Space Unit.

1.?9 6Tr*m Srtlne Acr" means Chapter 514E, Hawai'i
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.

1.80 '5Tls TWDC ConpANIEs" means TWDC and all
subsidiaries of TWDC, including, without limitation, DVD,
DVCHMC andBVTC.

1.81 "TWDC' means The Walt Disney Company, a
Delaware corporation, its successors and assigns. 

,

1.82 "UNrt means any part of the Condominiurn
designated as a Unit in Section 5, and any New Unit. All
Resort Units and all Commercial Units are Units. Note that
if an air space unit in the Hotel is annexed into this
Condominium pursuant to Section 19, the air space unit is
not a "Unit" qf this Condominium except to the extent that
all or any part of the annexed air space unit is expressly
designated as a Unit in Section 5, or as a New Unit pursuant
to Sections 18,2,20 or25.

1.83 ftUNIT LEASE" means any recorded lease of a Unit,
unit deed and ground lo4se, or condominium conveyance
document. It does not refer to any deeded estate for years,

1.84 (UNrr OwxEn' oR'oOlryNER" means the person or
persons who own a Unit and its Common Interest; provided
that:

A. To the extent and for the purposes, including
rioting provided by a recorded lease ofa Unit, the person or
persons leasing the Unit will be deemed to be the Unit
Owner; and

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 rnay keep the right to vote, however, on
matters substantially affecting the sellerns security interest in
the Unit.

The terms "Unit Owner" or ooownet'' do not include persons
who only have a right in (in legal terms, an "easemenf), or
who only have permission to use, the Condominium or any
nart 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 refer to tle Owner of a
specific Unit (for example, to the "Owner of Unit 1" or the
"Unit I Owner') it means the Unit Owner of that Unit.

1.85 SVACATIoN HoME" meaRs any portion of a Resort
Unit designed and intended for separate occupancy.

1.86 (VAcATroN PLANtt means any time share or vacation
plan or program, whether or not the plan or progam includes
any Unit in the Condominium.

A. SVACATIoN INTEREST' means any interest in a

Vacation Plan, or in real or personal property included in or
subject to a Vaoation Plan, that entitles the Owner or holder
ofthat interest to use, occupy, or possess, on a periodically
recurring basis, Accommodations included in or available
through the Vacation Plan.

B. &VeceTloN OWNERSHIP PleNs msans a Vacation
Plan in which some or all of the owners of the Vacation
Interests own or hold an undivided interest in one or more
Units in the Condominium, or in one or more Unit Leases.

C. (VACATION OWNERSHIP INTEREST'' means a
Vacation Interest in a Vacation Ownership Plan, but only if
the Vacation Interest consists of or includes an undivided
interest in one or more Units in the Condominium, or in one
or more UnitLeases.

D. '{VAcATroN UsE PLAN" means a Vacation Plan in
whioh some or all of the owners or holders of the Vaoation
Interests are entitled to the use, occupancy, or possession of
one or more Units in the Condominium, but do not own or
hold an undivided interest in any Unit in the Condominium,
or in any Unit Lease, whether or not the Vacation Plan also
includes property that is not part of the Condominium.

E. "VACATIoN PLAN DocuvrBlrrs" means the
documents creating or governing a Vacation Ownership Plan

or Vacation Use Plan and any changes and addititins
properly made to any of those documents from time to time.
This inoludes, for example, any declaration of covenants,

conditions and restictions, and the articles andbylaws ofthe
Vacation Ov,rners Association.

f. (VecaTlox OwNnR" means the owner of a
Vacation Interest.

G. "VAcATroN OwNsRs AssoctATroNt' means the

association of Vacation Owners for a particular Vacation
Ownership Plan or Vacation Use Plan.

1.87 "VacauoN STJPPoRT PRoPERfi" mJans any

space unit of the Hotel that is annexed into
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Condominium pursuant to Section 19. The initial Vacation
Support Property consists of units I{-1, I+4, H-5, I{-9, Itr-l l,
H-12, and H-13 of the Hotel. Units H-68 and H-6C of the
Hotel also constitute Vacation Support Properly.

1.88 ftVor[\c CERTIFICaTE" means a document that
designates one of the Owners of a Unit as the authorized
representative to vote on behalfofthe Unit and to represent
the.Unit in all matters of any Vacation Owners Association,
the Condominium Association, the Ko Olina Community
Association and the Ko Olina Resort Operators Association.

1.89 "Votntc REpREsEr.{TATrvE means the Owner (as
designated in a Voting Certificate) who is authorized to vote
on behalf of the Unit and to reprcsent the Unit in all rnatters
of any Vacation Owners Association, the Condominium
Association, the Ko Olina Community Association and the
Ko Olina Resort Operators Association, exoept as may be
limit€d by the provisions of a Voting Certificate where
applicable.

2. SUFMISSTONTOCONpOWMIJMpROpERTy
REGIME.

2.1 PuRposE AND EFFECT oF THrsi DocurvfENT. By
signing and recording this Declaration, the Fee Owner and
DVD intend to:

create a condominiurn that consists of the Land and
the Improvements;

Elements;"

Comrnon Elements or Limited Common Elements;

other personsl

the Condominium and to develop it further;

management, operation, upkeep, and repair of the
Condominium; and

each Unit and the Common Elements.

2.2 SUBIffssIoN To CoroomrruM PRoPERTY REGTME.
DVD and the Fee Owner declare that:

A. The Property is a condominium;

air
the
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B. All of their estate, right, title and interest in the
Property is subject to this Declaration, the other
Condominium Documents, and the Condominium Law,

C. The Property is divided into Units and Common
Elements. The Common Elements are divided into General
and Limited Common Elements. The Condominium is
subject to these divisions and to any other divisions,
limitations, covenants, conditions, easements and restictions
contained in this Declaration.

D. This Declaration, the other Condominium
Documents and the Condominium Law will govem the
Condominium. This insludes, for example, the ownership,
use, enjoyment management, operation, upkeep, repair, and
improvement of the Condominium.

E. The Property will be held, conveyed, mortgaged,
encumbered, leased, rented, used, occupied and improved
subject to the agre€rnents, obligations, easements,
limitations, restrictions and other matters contained in fie
Condominium Docurnents and the Condominium Law
(except as othenn'ise 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
Prope$. They will also be binding on, and are intended to
benefit these persons: (i) the Condominium Association, (ii)
DVD, (iii) the Fee Owner, (iv) anyone else who owns the
Properly or any Unit or other interest in it, now or in the
future, including, for example, all present and future Unit
Owners and their Mortgage Lenders, and (v) anyone who, by
law or by agreement, stands in the place of tle persons listed
in items (i) tkough (iv), i.e., their heirs, devisees, personal

representatives, successors, successors in trust, and assigns.

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

All of these people have the right to enforce the

Condominium Documents to the extent permitted by the
Condominiurn Documents or by law.

In legal terms, the Condominium Docurnents "constitute
equitable servitudes, liens and covenants running with the

land' which are binding on and for the benefit of all of the
persons described in this Section 2.2F.

2.3 Rnr,nrronsrup ro oTmR GoVERNNG

DocuMENTs. Regardless of the provisions of Section 2.2:
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A. I{ELATIONSIIIP To IIOTEL DOCUMENTS. The
Vacation Support Property is subject to the Hotel
Documents. The Condominium Documents are subject to
and govemed by the terms and conditions of the Hotel
Documents insofar as the Hotel Documents pertain to the
Vacation Support Properly. The provisions of the Hotel
Documents pertaining to the Vacation Support Property
control and supersede any inconsistent provisions contained
in this Declaration or the otherCondominium Documents.

B. RELATIONSHTP To DECLARATIoN oF IVTERGER.

The Condominium Documents and the Hotel Doouments are
subject to and governed by the terms and conditions of the
Declaration of Merger. The provisions of the Declaration of
Merger contol and supersede any inconsistent provisions
contained in the Condominium Documents or the Hotel
Documents.

C. I{ELATIoNSm To MASTER Cotnxarrcv
AcREEMENT. The Declaration of Merger, the Condominium
Documents and the Hotel Documents af,o all subject to and
governed by the terms and conditions of the Master
Cotenancy Agreement. The provisions of the Master
Cotenancy Agreement contol and supersede any
inconsistent provisions contained in the Declaration of
Merger, the Condominium Documents or the Hotel
Documents.

D. RELATIoNSHIP To MASTER DECLARATToN. The
Declaration of Merger, the Condominium Documents, the
Hotel Doouments and the Master Cotenancy Agreement are
all subject to and governed by the terms and conditions of
the Master Deolaration. The provisions of the Master
Declaration control and supersede any inconsistent
provisions contained in the Declaration of Merger, the
Condominium Documents, the Hotel Documents or the
Master Cotenancy Agreement.

E. RELATToNSHIP To Ko OLINA DoCUMENTS. The
Declaration of Merger, the Condominium Documents, the
Hotel Documents, the Master Cotenancy Agreement and the
Master Declaration are all subject to and govemed by the
terrns and conditions of the Ko Olina Documents to the
extent provided by law.

2.4 IIESERVEDRIGIilS.

A. UNDER TIm, MASTER DECLARATToN. Regardless
of the provisions of Section 2.2, (i) DVD reserves to itself
any and all righB that it has under the Master Declaration as

the Master Declarant, and (ii) the Fee Owner reserves to
itself any and all rights that it has under the Master
Declaration as the successor Master Declarant. These rights
are called the "Master Declarm't's Reserved RighfC' in this
document. They include, for examplq the right to upgrade,
add to, or change the Shared Areas and to conduct ceriain
commercial operations in or on the Shared fueas.



B. UNDER THE DECLARATIoN oF MERGER.
Regardless of the provisions of Section 2.2,DYD reseryes to
itself any and all rights that it has under the Declaration of
Merger.

C. D14)'s Rrsnnvgn RIGHTS UNDER TITE

CoNDoMINTUM DoculeNTs. DVD grants and reserves the
easements described in this Declaration. Regardless of the
provisions of Section 2.2, DVD also reserves to itself all of
DVD's Reserved Rights. in the Property, the Condominium
and/or under the Csndominium Documents. By adopting the
Amended Declaration, DVD converted certain Units or parts

of certain Units to Common Elements pursuant to Section 26
of the Original Declaration and D\ID annexed certain
Vacation Support Properly into the Condominium pursuant
to Section 19 of the Original Declaration, subject, however,
to (D all rights and easements established, granted and/or
reseryed by DVD with respect to the same in the Amended
Doclaration, including but not limited to DVD's Reserved
Rights in the Property, the Condominiurn and/or under the
Condominium Documents, and (ii) all rights and easements
otherwise established granted and/or reserved with respect
to the same ar 'T.Iew Common Elements" and/or as

"Vacation Support Propert;r," all as more particularly
described in Sections 

.19 and 26 of the Amended
Declaration. The rights and easements described in the
Amended Declaration have been incorporated into this
Declaration so that it is not necessary or appropriate to refer
to the Amended Deolaration for a description thereof. By
adopting this Second Amended and Restated Declaration of
Condominium Property Regime For Aulani, Disney Vacation
Club@ Villas, Ko Olina, Hawafi Condominium, DVb is
annexing additional Vacation Support Property into the
Condominium pursuant to Section 19 of the Amended
Declaration; subject however, to (i) all rights and easements

established, granted andlor rcseryed by DVD with respect to
the same in this Declaration, including but not limited to
DVD's Reserved Rights in the Property, the Condominium
and/or under the Condominium Documents, and (ii) all
estates, rights and easements othetwise established, granted

and/or reserved with respect to the same as 't{ew Common
Elgments," "New Unitso' aRd/or as "Vacation Support
Property," all as more particularly described in Sections 19,

20,md 26 of this Declaration.

D. RESERVED RIGIilS UXONN THE EOTTEL

D@uMENTs. Regardless of the provisions of Section 2.2,

DVD reserves to itself any and all rights it has as "DVD"
under the Hotel Documents (the "Hotel Developef'). Th*e
rights are called'DD's Reserved Rights" in the Hotel
Documents, and are called the *Hotel Developer's Reserved
Rights" in this document.

E. DVD'S RNSBNWN RIGHTS GENERALLY. DVD
declares that the Condominium, all Units and their Common

Interests and all Common Elements (meaning both the

General Common Elements and the Limited Common
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Elements) are subject to the Master Declaration and the
Master Declarant's Reserved Rights under it, the Declaration
of Merger and DVD's Reserved Rights under it the Hotel
Documents (as to any Vacation Support Property) and the
Hotel Developer's Reserved Rights, DVD's Reserved Rights
under the Condominium Documents, and the easements and
lioenses granted or reserved in or pursuant to the Master
Declaratioq the Declaration of Merger, the Hotel
Documents, this Declaration, tle Articles of Incorporation
and/or the Bylaws.

F. Nlrunn oF DVD'S I{ESERvED Rrcgrs. Only the
Master Declarant may exercise the Master Declarant's
Reserved Rights. Only DVD may exercise DVD's Reserved
Rights under the Condominium Documents or the
Declaration of Merger. Only the Hotel Developer may
exercise the Hotel Developer's Reserved Rights under the
Hotel Documents. In any such case, those rights will not be
subject to, restricted or otherwise affected by the
Condominium Documents. And those rights will not.be
transfened to the Condominium Association or any Owner
unless DVD, the Master Declarant or the Hotel Developer
signs and records a document that clearly states that it is
doing so in its capaoity as DVD under the Condominium
Documentsn or as the declarant under the Declaration of
Merger, as the Master Declarant or as the Ho&l Developer-
as applicable. DVD makes no promise and has no duty to
exercise any of DVD's Reserved Rights under the
Condominiurn Documents, Declaration of Mergern the
Master Declarantrs Reserved Rights or the Hotel
Developer's Roserved Rights. Neither the Owners nor the
Condominium Association will have any legal right to insist
that it do so.

2.5 Appr,rclsl,n Pnovrsror.Is oF TIIE CoNDoMNTUM
PRopERTy Acr. All Units in the Condominium are
restrioted to nonresidential uses pursuant to Sections 9.1 and
9.2. Pursuant to Section 5148-101(b) of the Condominium
Property Act, neither the Condominium nor the
Condominium Documents shall be subject to (i) Part VI of
the Condominium Property Act oxcept to the extent that the
Condominium Property Act requires compliance with
Section 5l4B-132, H.R.S., or (ii) any Condominium
Regulations adopted pursuant to Part VI of the
Condominium Property Act This will be so regardless of
anything stated or that may be infened or implied fiom any
provision of this Declaration, or the otler Condominium
Documents, except to the extant explioit$ provided to the
contrary (ifat all).

2.6 AN'ENDMENT AND REStrATEil,{DIvT This Second
Amended and Restated Declaration of Condominium
Property Regime For Aulani, Disney Vacation Club@Villas,
Ko Olinq Hawali -Condominium is adopted by DVD
pursuant to Section 36.5 of the Amended Declaration and
entirely supersedes and replaces the Original Declaration,
the Amended Declaration and all amendments to the
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Original Declaration and Amended Declaration made prior
to the recording. of this document. The "Articles of
Inoorporation of Ali'i Nui Villas Condominium Association,
Inc. (Amended and Restate$" recorded concurrently with
the Amsnded Declaration entirely superseded and replaced
the Original Articles and all amendments made to the
Original Articles prior to the recording of the Amended
Declaration. The Bylaws of tlre Condominium Association
recorded concurrently with the Amended Declaration
entirely superseded and replaced the Original Bylaws and all
amendments made to the Original Bylaws prior to the
recording of the Amended Declaration. Finally, the Second
Amended Condominium Map is adopted by DVD pursuant
to Section 36.5 of the Amended Declaration and entirely
supersede and replhce the Original Condominium Map, the
Amended Condominium Map and all amendments made to
the Original Condominum Map and the Amended
Condominium Map made prior to the recording of this
document. It is no longer necessary or appropriate to refer to
the Original Deolaration, Amended Declaration, the Original
Artioles, the Original Bylaws, the Original Condominium
Map or the Amended Condorninium \dap for the purpose of
construing the o'Declaration," "Articles," "Bylaws" or the
o'CondominiumMap."

3. N$,n48 OF THE CONpOMINTUM.

3.1 NAME. The name of the Condominium is "Aulani,
Disney Vacation Cluba Villas, Ko Olina, Hawai'i
Condominium."

3.2 Naun CHANGE. DVD may change the name of the
Condominium or the Condominium Association at any time
in its sole, absolute and unfeftered discretion; provided,
however, that prior to the use of any replacement name to
identify the Condominium or Condominium Association,
such name will be submitted to the Master Declarant for its
consent. DVD may record or file any documonts that it
deems necessary or helpftl to change the name. The
Condominiurn Association and each Owner gives DVD a

special power of attomey to do this. If DVD changes the
name ofthe Condominium orthe Condominium Association,
then the Condominium Association and its agents'rnust stop

all use of the discontinued name as of the date when DVD;
instuots the Condominium Association to stop using that
narne (which DVD may do at any time and for any teason or
for no reason). If DVD changes the name of the
Condominiurn by removing any reference to "Disney,"
ooAulanil' or "I(o Olina'', then the Condominium Association,
the Board and all Ovrners are prohibited fiom using the
names'Disney," o'Aulani" or "Ko Olina" (or any otber forms

thereof) in any nanner whatsoever and are immediately
required to:

A. Remove all signs containing the narne "Disney,"
"Aulani" or "Ko Olina'' (or any other forms thereof) from
the Condominium and lhe Property, and from any offsite
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location to the extent the sign refers to the Condominium or
the Property;

B. Destroy all stationery, desuiptive literature or
printed or written matter bearing the name o'Disney,"

"Aulani" or "Ko Olina" other than books and records of the
Condominium Association;

C. Cease and desist from using the name "Disney,"
"Aulani" or "Ko Olina" (or any other fonns thereof) oral$
or in writing in refening to the Condominium Association"
the Condominium or tle Hotel;

D. 'Take immediate action to effect changes to the
names of the Condominium Association and the documents
of the Condominium reflecting the name "Disney," "Aulani"
or "Ko Olina" (or any other forms thereof) to eliminate the
use of such names in any manner; and

E. Remove any architectural or landscaping features
ftom the Condominiun which contain (i) the "Disney,"
"Aulani'or "Ko Olina'' narnes, (ii) any t'Disney" caricature,
fanciful character, logo or other trademarked symbol
registered by any of The TWDC Companies, unless
otherwise approved by DVD, or (iii) any "Ko Olina'' logo or
other trademarked symbol registered by the declarant (or its
afiiliates) under the Ko Olina Documents, unless othenroise
approved by the declarant under the Ko Olina Docurnents.
In this regard, the Condominium Association is responsible,
at its sole cost and expense, for repairing or replacing the
structure or landscaping from which any such symbol has
been removed so as to ensure that the structural integrity of
such stucture or landscaping is notjeopardized and tttuittt"
appearance of the struoture or landscaping remains
consistent with the surrounding area.

The provisions of this Section 3.2 may be enforced by any
remedy at law or equity, including mandatory or prohibitory
injunctions, and by accspting a deed or otherwise acquiring a
Unit or any interest thereinn each Owner acknowledges that
in the event of non-performance of any of the above-
described restrictions, remedies at law for The TWDC
Companies, are deemed inadequate to enforce the terms of
this Section 3.2.

33 TRADE NAntE. Frorn time to tirne, DVD may arrange
for one or rnore tade names to be licensed to the
Condominium or the Condorninium Association. If so, the
Condominium Association and the Condominium 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 tle Condominium Association to stop using the
trade name(s), which DVD may do at any time in its solg
absolute and unfettered discretion. The Condominium
Association and the Property Management Company will
comply with and abide by the terms and conditions of any
frademark license agreement that licenses any trade name(s)
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to the Condominium andlor the Condominium Association,
and will do nothing that may violate any such trademark
license agreement.

4. DESCRIPTIONOFTHECONDOMINIUM.

D\lD plans to develop the Condominium in stages. Each
stage is called a "pltase" or ano'incremenf.n' Each phase may
include Units and other Improvements. The phases are
described as follows:

4.1 Pmss 1. The first phase consists of Building D, the
Beachside Restaurant the Calderq the quiet pool bar, the
snorkel lagoon building the shave ice kiosk, the beach rental
building, Air Space Units Nos. L-L,L-2L-3,L-4 and L-6,
and certain imprcvements within the Vacation Support
Property.

A. BUTLDF{G D. Building D is a fifteen-story
building. It also has a basement. Building D is located
entirely within air space unit H-l1 of the Hotel which is part
of the Vacation Support Property. It is constructed
principally of steel-reinforced concrete, gypsum board and
glass. Building D contains twenty-five (25) Resort Units and
two (2) Commercial Units (Unit No. 2003 and Unit No.
20aq.

B. BEAcHSIDE RESTAURANT. The Beachside
Restaurant building is a one story building located entirely
within Air Space Unit No. L-6. It is constructed principally
ofsteel-reinforced concrete, gypsum board and glass.

C. Cnr,pnna. The Caldera building is a special
purpose building dsing nearly 50 feet above the first floor
Ievel (approximately 5 stories). It is constructed principally
of steel, concrete, wood, rypsum board and allied building
materials,. The Caldera contains one (1) Commercial Unit
(Commercial Unit No. 2005).

D. Qurnr PooL BAR. The quiet pool bar is a one
story building located entirely within Air Space Unit No. L-
2. It is constructed principally ofsteel-reinforced concrete
and rypsum board.

E. SNoRKEtLAGooNBur,uuvc. The snorkel lagoon
building is a one story building located entirely within Air
Space Unit No. L-3. It is constructed principally of steel-
reinforced conorete, gypsum board, wood and glass.

F. SHAvE IcE KrosK. The shave ice kiosk is a one
story building located entirely within Air Space Unit No. L-
4. It is constructed principally of steel-reinforced concrete,
gypsum board, wood and glass.

G. BseCH RENTAL BUTLDNG. The Beach Rental

Building is a one story building. It is constructed principally
ofsteel-reinforced concrete, gypsum board and wood.
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H. OTHERIMPRoVf,MENTS.

1) Initially, no buildings will be constructed
within Air Space Unit No. L-1. However, nothing in this
subsection shall limit any rights that the Air Space Unit
Owne(s) may have to construct buildings within their
Uni(s) in the futxe. See, for example, Section 18.2A.1Xb),
which gives an Air Space Unit Owner the right to construot a
building within the boundaries or "envelope" of the Air
Space Unit.

2) The Vacation Support Property will include a
five (5) story parking structure to be construoted in air space
unit H-l of the Hotel and a four (4) story parking structure to
be constructed in air space unit H-9 of the Hotel. Each
parking sfucture will be constructed principally of steel-
reinforced concrete. The Vacation Support Property will
also include a porto cochere attached to the building to be
construEted in air space unit H-7 of the Hotel and rising
about I and one-half stories above the pavement. The porte
cochere will be constructed principally ofconcrete, steel and
glass.

4.2 PITASE 2. The second phase consists of Building A
and related Improvements. Building A is located partly
within air space unit H-5 of the Hotel which is part of the
Vacation Support Properttrl. Building A is a fifteen story
building and it has no basement. It is constucted principally
of steel-reinforced concrete, gypsum board and glass.

Building A contains sixty-two (62) Reso* Units and two (2)
Commercial Units (UnitNos.2001 and 2006).

4.3 PHAsE 3. The third phase consists of Building E and
Building G, and Air Space UnitNos. L-7 and L-8.

A. BUtr DtrtG E. Building E is a fifteen story building.
It has no basement. Building E is looated partly within air
space unit H-11 of the Hotel which is part of the Vacation
Support Properly. It is likely to be constructed prineipally of
steel-reinforced concrete, g1psum board and glass, It will
contain 83 Resort Units and one Commercial Unit (Unit No.
2002 - the Kid's Club).

B. BUILDINc G. Building G is a fifteen-story
building. It has no basement. Building G is located entirely
within air space unit H-ll of the Hotel which is part of the
vacation support Property. It is likely to be constructed
principally of steel-reinforced concretg g5psum bsard and
glnss. It will contain 28 Resort Units

C. AIR SpAcE UNrrs L7 AND L-8. Initially, no
buildings will be constructed within Air Space Unit Nos. L-7
and L-8. However, nothing in this subsection shall limit any
rights that Air Space Unit Owners may have to construct
buildings within their Unit$) in the firture. See, for
example, Section 18.2A.lXb), which gives an Air Space
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Unit Owner the right to construct a building within the
boundaries or ooenvelope" ofthe Air Space Unit.

D. Orl{en IMPRoVEMDNTS. Unit H-13 of the
Vacation Support Property is part of Phase 3. It will include
a cooling tower and emergency generator enclosure
constructed principally of steel-reinforced concrete.

4.4 PHASE 4. The fourth phase, if it is constructed, is
planned to consist of a one story building. It has no
basement. It is likely to be constructed principally of wood.
It will contain one Commercial Unit (Unit 4001- Gazebo).

4,5 ORDER oF DEvxLopMENT. DVD has no obligation
to develop any phase beyond 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. For exarnple, DVD might decide to
develop the buildings in phase 3 in smaller phases over a
period of time (perhaps phase 3A and 3B), rather tlnn
building them as a single phase atthe same time.

4.6 ADDITIoNAL BurLDINcs. The Condominium also

includes the following buildings:

A. F'ooD ANI) BEyERAGE KrosK. Pursuant to and in
the exercise of DVD's Reserved Rights under Section
18.2A.lXb), DVD has constructed a food and beverage

kiosk within Air Space Unit No. L-4. It is. a one story
building constructed prinoipally of steel-reinforced concrete,
g)rysum board, wood and glass.

B. BUILEING B. Pursuant to and in the exercise of
DVD's Reserved Rights under Section 19, DVD has

annexed into the Condominium air space units H-6B and H-
6C of the Hotel, which air space units contain a portion of
Building B of the Hotel and which air space units constitute

Vacation Support Property. Building B is a fifteen-story
building. It has no basement.'Building B is located within
air space units H-6A, H-68 and H-6C of the Hotel. It is
constructed principally of steel-reinforced concrete, rypsum
board and glass. The portion of Building B located within
air space udts H-68 and H-6C of the Hotel contains I
Resort Unit (Unit 14, which contains 8 Vacation Homes)

and its lanais (which constitute Limited Common Elements

of Unit 1A). The remainder of air space units H-68 and H-
6C of &e Hotel constitutes General Common Elements of
this Condominium.

c. PooL REsrRooM. Pursuant to and in the exercise

of DVD's Reserved Rights under Seotion 18.2A.1Xb), DVD
has constructed a pool restroom building. The pool restroom

building is a one story building located entirely within Air
Space Unit No. L-2. It is constructed principally.of steel-

reinforced concrete and gypsum board.

' D. CoNcEssroN StlNos. Pursuant to and in the

exercise of DVD's Reserved Rights under Section 7'1H.1Xi)
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and 21, DVD has constructed two concession stands, as

follows: The beachside food and beverage concession is a
one-story building constucted prinoipally of steel-reinforced
concrete (floor), gypsum board (on the inside), metal stud
ftaming on tle exterior and a rock veneer. The concession
stand adjacent to Commercial Unit 2006 is a one-story
strueture constructed principally of steel reinforced concret€
(floor), gypsum board (on the inside), metal stud framing,
rock veneer and portland cement plaster.

5. DTVISION OF 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 RESoRT UNITS. DrVD hereby designates one hundred
and ninety-nine (199) condominium unit estates in the spaces
within the boundaries of the one hundred and ninety-nine
(199) Units indicated as Resort Units as shown on the
Condominium Map and as described in this Declaration.

A. RESORT UNIT NUMBERS AND LOCATIONS. ThE
Condominium Map showS the location and unit number of
each Resort Unit.

B. RES0RT UMT Layours AND AREA. The layout of
each Resort Unit is shown on the Condominium Map and the
floor plan type and approximatg net living area of each
Resort Unit is described in Exhibit t which is attached to
and is a part of this Declaration.

C. AccEss To CoMMoN ELEMENTS. Each Resort
Unit has immediate access to Common Blement entries,
corridors, passages, elevators andlor stainrays of the
building in which the Resort Unit is located.'These lead to
the grounds of the Condominium and to walkways,
driveways, or roadways leading to a public sfieet or
highway.

D. BoTINDARIES oF THE RESoRT UNTTS. The
boundaries of the Resort Units are described in Exhibit C
which is attached to and part of this Declaration.

5,2 CoMMERcTAL UMTs. DVD hereby designates
fourteen (14) condominium unit estates in the spaces within
ttre boundaries of the fourteen (14) Cornmercial Units shown
on the Condominium Map and as described in this
Declaration. The Commercial Units consist of Air Space
Units and Standard Units as described on the Condominium
Map and Exhibit C.

A. COMMERCUT, UNTT NUMBERS ANI} LOCATTONS.
The Condominium Map shows the location and unit number
of each Commercial Unit.
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B. CouuBncHL UNIT LAYoUTS AND AnEA. The
layout of each Commercial Unit is shown on the
Condominium Map and the unit type (Standard Unit or Air
Space Unit) and approximate area of each Commercial Unit
is described in Exhibit C which is attached to and is a part of
this Declaration.

C. AccEss To CoMMON ELEMENTS. Eaoh
Commercial Unit has immediate access to Common Element
entfies, corridors, passages, elevators and/or stainrays, orto
the grounds of the Condominium and to walkways,
driveways, or roadways leading to a public street or
highway.

D. BoUNEARIns OF TI{E COMMERCIAL UNITS. The
boundaries ofthe Commercial Units are desqibed in Exhibit
C which is attached to and part of this Declaration.

5.3 CoMMoN ELEMENTS. One freehold estate is hereby
designated in all of the remaining portions of the
Condominium, called the "Common Elements." The
Common Elements includo, amorg other things, the
following:

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

1) The Land. This includes, but is not limited to
the Vacation Support Property (except to the extentthat any
portion of the Vacation Support Property constitutes or is
part of a Unit)

2\ All foundations, floor slabs, columns, girders,
beams, supports, Unit boundary and load-bearing walls and
partitions (except for the finishes on them and except as

otherwise provided for the boundary walls separating two
standard Commercial Units) and roofs.

3) All lobby areas, stairways, elevators, elevator
lobbies, walkways, conidors, €ntrances, entry ways and exits
of each building, all storage roomq maintenance rooms,
elevator machine rooms, mechanical rooms, elechical rooms,
service yards, loading doclcs, fire pump rooms, boiler rooms,
telephone equipment rooms, and chillers.

4) All yards, grounds, walkways, wallavay
railings, gardens and other landscaping, and all refuse

facilities.

t The beach, all beach and pool showers, the
Caldera (excluding Unit No. 2005),lazy river, water slide,
pools, whirlpool spas, pool decks, pool equipment rooms,
pool bathroorns, waterfalls and koi ponds.

6) All roads, driveways, parking structures,
parking stalls, parking areas, access lanes, paved areas,

rarnps, fire lanes and loading areas.
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B. The portions of the Property located within the
Shoreline Access Easement and/or the Shoreline Parkwav
Easement.

C. All pipes, wires, cables, conduits, ducts, water
meters, electrical equipment, vents, shafts, sewer lines,
wiring and other central and appurtenant transmission
facilities and installations over, under and across the
Condominium that serve the Common Elements or more
than one Unit for servioes such as power, light, gas (if any),
water, air conditioning, sewer, refuse, telephone, and radio,
intemet and television sigral distribution (if any).

D. Any and all other equipment, apparatus and
installations existing for common use, suoh as tanks, pumps,
motors, fans, compressors, boilers, and, in ge,neral, any and
all other parts of the Condominium necessary or convenient
to its existencg maintenance or safety, or normally in
common use, and in any case not located within an Air
Space Unit.

5,4 Lnnteo Conflt{oN ELEMENTs. Some. Common
Elements, called. "Limited Common Elements," are
designated and set aside for the exclusive use of certain
Unifs. Except as otherwise specifically provided in this
Declbration, those Units have tle exclusive right (in legal
terms, an nsdusive easemenf') to use the Limited Common
Elements set aside for their use. Exhibit D contains a
description of the Limited Common Elements and the Units
to which they are appurtenant.

6. COMMON INTERSSTg

Each Unit comes with an undivided percentage interest,
called the "Common Interest o' in all Comrnon Elements and
for all other purposes, including voting.

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

.

The initial Cornmon Interest for each Unit is listed in Exhibit
Q. However, a Unit's Common Interest may be adjusted as
provided in Section 30. This might happen, for example, if
DVD creates New Units.

7, EASEMENTS.

7,1 Cnpluox oF EaSEMENTS. "Easemenf is a legal
term. In general (but not always), it refers to the right of one
person to use property in the possession of someone else.
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
(including but not limited to any easements granted or
resewed in the Hotel Documents), and (c) the exclusive
easements to use the Limited Common Elements. In
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addition, the Units and Common Elements also have and/or
are subject to the following easements:

A. EAsEMENTS IN THE CoMMoN Er,NUnnrS. Each
Unit has these non-exclusive easements:

1) An easement to use the Common Elernents
desigried for such purposes for access to and from, utility
services for, and suppoft, maintenance and repair of the Unit
and its Limited Common Elements.

2l An easement in the other Common Elemonts
for use acoording to their intended purposes (but this right is
subject to the exclusive use of the Limited Common
Elements as provided in this Declaration).

3) An easement in all other Units of the
building(s) for support

B. EASEMNI{TSFORINCROACUIIISNT.

1) Ifeither ofthese things happens:

(a) Any part of the General Common
Elements now or later encroaches on any Unit or any

Limitod Common Element, or

(b) Any Unit or Limited Common 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 remain in effect for so long as such

encroachment continues.

2) If any building is partly or totally desfoyed
and then rebuilt, or in the event of any shifting settlement or
movement of any part of the Condominium, minor
encroachments of any parts of the Common Elements or
Units or Limited Comrnon Elements due to such

construotion, shifting, settlement or movement aro permitted

and valid easements for thSse encroachments and the
maintenance of them will exist for so long as the

encroaohrnents continue.

C. EASEMENT FOR CONDOMINIT'M ASSOCIATION

AccEss. The Condominium Association has the right to
enter any Ulits 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

rigbt only as follows:

1) They may enter during reasonable hours as

may be necessary or appropriate to operate or maintain the

Property or to inspeot, repair, paint resurface, alter, add to,
maintain, install, or replace any Common Elements.

Requests for entry must be made in advance. The entry must
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occur at a time that is reasonably convenient 0o the Unit
Owner or occupant. Reques8 for entry of Commercial Units
must be made at least fourteen (14) days in advance.

2) They may also enter at any time to make
emetgency repairs necessary to prevent damage to any Unit
or Common Element, or rql'ury to any person. Ns 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 emergency entry, the
Association or Property Management Company shall notifr
suoh designated person of the emergency entry and the
reason therefor a{r soon as reasonably practicable. It is not
necessary for the Unit Oumer or any other occupant to be
pfesent at the time of entry.

D. EASEMENT FoR CoMMERCIAL UNIT EItpLoyEEs,
CUSTOMERSAND GUDSIS.

1) In additiod to any rights and easements that
they may have under the Master Declaration, each
Commercial Unit has the right and an appurtenant oasement
pursuant to which the Unit Owner, its Representatives,
licensees and invitees (including customers and their guests)
are entitled to do the following things in connection with or
for the purposes of the business conducted in the
Commercial Unit or its Limited Common Elements:

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

(b) To park motor vehicles in any parking
struotures, parking stalls and other parking facilities located
in the Vacation Support Property but subject to the
obligation to pay parking fees charged for parking in such
parking facilities in accordanse with the requirements of the
Master Declaration.

(c) To go to and fiom the Unit and its Limited
Cornmon Elements using the Cofomon EJement walkways
and other Common Elements intended for such purposes.

(d) For casual use (such as an after-dinner
sfroll) of the Common Element pathways and walh#ays 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 Elements otherwise as
may be reasonably necessary in connectionwith the ordinary
conduct of business operations in the Conmercial Unit
and/or its LimiGd Common Elements. The Condominium
Rules and Regulations may impose reasonable restrictions
on such use.

(t To use New Common Elements for (i) the
presentation of movies or television shows, or live dramatic,
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comedy, musical or other performances by ontertainers, for
Iuaus, or for other activities or events, and/or (ii) the conduct
or display on or in the vicinity of the Condominium of laser
light shows, fountains, water cannons, spotlights, fireworks
(subject, of course, to any applicable legal limits), special
effeots (for example, fiber optic displays and film projected
on water), parades, and other displays, activities and events
consistenl with the overall theme, concept and atnosphere
associated with and/or typical of the WALT DISNEY
WORLD@ RESORT in Lake Buena Vista, Florid4 andlor
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.

2, In addition to any rights and easements that
they may have under the Master Declaration, eaoh

Commercial Unit has the right and an appurtenant €asement
pursuant to whioh the Unit Owner, its Repr€sontatives,
Iicensees and invitees (including customers and their guests)

is entitled to create, cause or permit noisg dust, s@t, smoke,
odors, surface water runoff, vibradons, and other nuisances
for the purposes of the business conducted in the
Commercial Unit or its Limited Common Elements,

including but not limited to:

(a) Music, ldughter, yelling, screaming,
crying, and other noises, dust, soot, sflioke, odors, vibrations,
and other emanations resulting from the use of Unit 2002
and/or Air Space Unit L-7 for child play, children's activiti€s
and so on;

(b) Conversation, applause, music, Iaughter,
yelling soreaming, cryrng and other noises, dust soo!
smoke; odors, vibrations, and other emanations resulting
from the use of Air Space Unit L-2 for the cnnduct of
weddings, wedding receptions and other social events;

(c) Music, laughter, applause, conversation,
yelling, screaming, orying, and ofher noises, dust soot,
smake, odors, vibrations, and other emanations resulting
from the presentation of movies or television shows, or live
dramatic, comedy, musical or other perfottnances by
entertainers, luausn or other aotivities or events that take
place in any of the Commercial Units or, pursuant to Section

?.1D.1X0, on any of theNew CommonElements;

(d) Noise, gathering of crowds and other
inconveniences resulting from the appearance or display on

the Common Elements or iri the Commercial Units of Disney
characters and. associated activities (for example, people

taking photos with Disney characters); and

(e) Increased traffig noise, gathering of
crowds, and related inconveniences relating to the conduot or
display on or in the vicinity of the Condominium of laser

light shows, fountains, water cannons, spotlights, fireworks
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(subject of course, to any applicable legal limits), special
effects (for examplg fiber optic displays and film projected
on waler), parades, and other displays, activities and events
consistent with the overall themg concept and atnosphere
associated with and/or typical of the WALT DISNEY
WORLD@ RESORT in Lake Buena Vista, Florida, and/or
the DISNEYLAND@ RESORT in Anaheim, California

3) Each Interested Person understands,
acknowledges and acoepts that the easements provided in
this Section 7.1D, and the use of them, may result in
increased tafflrc, noise, gathering of crowds, and related
inconveniences. Each Interested'Person gives up (in legal
terms, "waives, releases and discharges") any rights, claims
or actions arising from or with respect to the proper use of
these easements that the Interested Person may have, now or
in the future, against (i) the Commercial Unit Owners and
their Representatives, licensees, and invitees, (ii) the guests

of any of the peffions listed in items (i), and (iii) the
succe.ssors and assigns of anyone listed in items (i) and (ii).

- E. IIO'TELEASET'IENTS.

1) In addition to any rights and easements that
they may have under the Master Declaration, eaoh
condominium unit in the Hotel has the right and an
appurtenant easement pursuant to which the occupants ofthe
Accommodations in the Hotel and their personal household
guests have the right (i) to go to and from the Hotel, the
beach and the Lagoon using the General Common Element
walkways and other Common Elements intended for suoh
purposes, and (ii) to use the General Common Elements to
the same extent as a Unit Owner. This right of use remains in
effectn as to any given person, only during the time period
when such person has the right to occupy Accommodations
in the Hotel. This includes anyone who rents or leases
Accommodations within the Hotel and any Vacation Owner
or Fractional Owner who ocoupies Accommodations within
the Hotel. The exercise of these rights is subject to the
covenants, conditions and reshictions contained in the
Master Declaration, the Hotel Doouments, this Declaration
and the other Condominium Documents.

2) The Vacation Support Property constitutes
either a Common Element or one or more Units of the
Condominiuna, but also rernains a part of the Hotel. The
Vacation Support Property is subject to all rights and
easements granted or reseryed in the Hotel Documents
including, for exarnple, the rights of occupants of
Accommodations in the Hotel b use any Common Areas
located on or in the Vacation Support Froperly. Nothing in
this Declaration or the other Condominium Documents
changes, amends, Iimits, restricts, or otherwise affects the
rights and easoments ganted or reserved in the Hotel
Documents with respectto the Vacation SupportProperty.

16



(

3) In addition to any rights and easements that it
may have under the Master Declaration, DVD has the right
and an easernent 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 Hotel as a resort hotel consistent with the overall
theme, concept and atrnsphere associated with resort hotels
located in or associated with the WALT DISNBY
WORLD@ RESORT in Lake Buena Vista Florida, andlor
the DISNEYLA].{D@ RESORT in Anatreim, California,
including but not limited to the use and operation of portions
of the Hotel for the conduct of sooial events (for example,
high school proms), convention and meeting purposes, and
other activities, some of whioh may be within plain view
and/or earshot of Vacation Homes in the Condominium.

4) Each Intsrested Person understands,
acknowledges and accepis that the easement$ provided in
this Section 7.1E, and the use of them, may result in
increased fraffiC noise, dust soot smoke, odors, vibrations,
and other nuisances or hazards, gathering.of orowds, and
related inconveniences or nuisances. Each Interested Person
gives up (in legal terms,'kaives, releases and discharges")
any rights, claims or actions arising from or with respect to
the proper use ofthese easements that the Interested Person
may have, now or in the future, against (i) DVD and its
Representatives, licensees and invitees, (ii) the owners of the
condominium units in the Hotel and their respective
Representatives, licensees and invitees, (iii) the occupants of
the Hotel and their personal household guests, and (iv) each
oftheir respective successors and assigns.

F. EASEMENTS FoR ADJACENT PRoJEgTs. In
addition to any rights and easements that it may have under
the Master Declaration, in the event that DVD or an affiliate
of it develops any Ad.iacent Project on tot 5346 (Map 497,
L. Ct. App. 1069), Lot 4608 (Map 451, L. Ct. App. 1069),

and/or Lot 4609 (Map 451, L. Ct. App, 1069), then and in
any suoh event, DVD shall have the right and an easement
pursuant to which DVD, 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 r€sort hotel oonsistent with the overall theme,
cdnoopt and atmosphere associated wifi resort hotels located
in or associated with the WALT DISNEY WORLD@
P€SORT in Lake Buena Vist4 Floridg and/or the

DISNEYLANDo RESORT in Anaheim, Califomia,
including but not limited to the use and operation of portions

ofthe Adjaoent Project for the conduct ofsocial €vents (for
example, high school proms), convention and meeting
pu{poses, and otler activities, some of which may be within
plain view and/or earshot of Vacation Elomes in the
Condominium. Each Interested Person understands,

acknowledges and accepts that the easements provided in
this Section 7.1F, and the use of them, may result in
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inoreased traffic, noise, dusg soot smoke, odors,.vibrations,
and other nuisances or hazards, gathering of crowds, and
related inconveniences or nuisances. Bach lnterested Person
gives up (in legal terms,'\raivesn releases and discharges")
any rights, claims or actions arising from or with respect to
the proper use of this easement that the Interested Person
may have, now or in the future, against (D D\D and its
Representatives, licensees and invitees, (ii) the owners of the
Adjacent Project and their respective Representatives,
Iioensees and invitees, (iii) the occupants of the Adjacent
Project and their personal household guests, and (lv) eaeh of
their respective successors and assigns.

G. EASEIdENTS FoR SPECIAL EvEIvTs. DVD and its
Representatives, Iicensees and invitees may use the New
Common Elements (inoluding but not limited to the beach,
Iawns and grounds) for the purpose of conducting
educational, cultural, entertainment or sporting events, other
activities of general community interest, and/or other Resoft
activities. These events may occur at tirnes they deem
appropriate in their sole, absolute and unfettered discretion.
The rights under Section 7.1D may be used in connection
with any such events. Each Interested Person understands,
acknowledges and accepts that the use of this easement may
result in a temporary increase in traffig noise, gathering of
crowds, and related inconveniences. Eaoh Interested Person
gives up (in legal terms, "waives, releases and discharges")
any rights, claims or actions such person may have, now or
in the firture, against DVD, the Condominium Association,
and each of their Representatives, licensees, invitees,
successors and assigns and arising from or with respect to
the proper use ofthis easement.

H. DVD'S EASEMENT FOR SALES ACTTVITIES.

1) In addition to any rights and easements that it
may have under the Master Deolaration, DVD has the
exctusive right and an easement to conduct marketing and
sales activities (which may be extensive) on the Common
Elements and from any Unit owned by DVD or any Limited
Comrnon Elements of such Unit. This right includes but it is
not limited to the following:

(a) The right to permit purchasers and
prospeotive purohasers and their family members and guests
to come onto the Condominium through the Common
Elements intended for access to and from any nearby roads,
streets or highways.

(b) The right to pennit purchasers and
prospective purchasers to park motor vehicles in any parking
structures, parking stalls and other parking facilities located
in the Vaoation Support Property but subject to the
obligation to pay parking fees charged for parking in such
parking facilities in accordance with the requirernents of the
Master Declaration,
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(c) The right to show the Condominium
(including but not limited to model Vacation Homes) or any
Adjacent Project to purchasers and prospective purchasers
(who will have a riglrt of access for these purposes).

(d) The right to use Units owned by DVD as

model Vacation Homes, sales, management, and/or
administrative offi ces. .

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

(0 The right to authorize DVD's
Representatives, licensees, and invitees, to use these
easements. This includes, for example, the right to permit
sales and adminisfative staff to come onto the
Condominium.

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

(h) The right to use any tables and chairs
placed on the Common Areas or Common Elements
pursuant to Section 7.1Q.1Xa) at any times when DVD or
any of its affiliates is the sole Owqer or a co-Owner of Unit
L-6.

(r) The rigltt to establish, operate and
maintain (1) in the Common Areas of the Vacation Support
Properly no mor€ than six concession stands (in addition to
any parking structure management concessions), and (2) in
the other New Common Elements no more than six
additional concession stands. The concession stands may be
used for any lawfirl purposes including, for example (i) sales

of food and/or beverqges, (ii) the rental and storage of
bicycles or other recreational equipment (iii) the operation
by DVD of tour or activity desks or other businesses

intended to promote the sales of Units, Vacation Interests
and/or Fractional Interests. The easernent under this
Subsection 7.IH.1XD includes the right to coonect the
concession stands with utiiity services. DVD must pay all
costs to build set up, operate and maintain any concession

stands, including the costs of utility services consumed by
the concession stands. Concession stands may consist of
perinanent, semi-peruranent andlor portable facilities of any

kind.

2) This easement applies to activities conducted in
connection wiih the initial sale and/or 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 easements provided in
this Section 7.1IL and the use of them, may result in
increased trafficn noise, and related inconveniences. Each
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Interested Person gives up (in legal terms, "waives, releases
and discharges") any rights, claims or actions such person
may have, now or in the ftture, against DVD and its
Representatives, licensees and invitees, and each of their
respective successors and assigrs, and arising &om or with
respect to the use of this easement.

L DVD'S EASEMENTS FoR AccEss. In addition to
any righb and easements that it may have under the Master
Declaration, DVD has an easement over, under and upon the
Condominium, including all 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 and to correct any defects and other punohlist
items in t&e Common Elements or any Unit or to use any of
DVD's Reserved Rights. The easement to complete the
installation, construction or initial renovation of
Improvements or to correct.defects or punchlist items ends,
as to any particular phase or increment of the Condominium,
sixty (60) months after the "date of completion" (as the term
is used in Chapter 507, Part II, Hawali Revised Statutes) of
the Improvement to be completed or corrected. DVD may
authorize its Representatives, licensees and invitees
(including its arohit6cts, confactors, govemrnental offrcials,
and so on) to use this easement.

J. EASEMENTS FoR VACATIoN OwNERs
AssocIATIoN. Any Vacation Owners Association has the
non-exclusive right and an easement under which it and its
Representatives, licensees and invitees (including, for
example, its plan manager and the members of a Vacation
Use Plan) may use the General Common Elements of the
Condominium.

1) They may only use this easement as necess4ry
or appropriate for these purposes:

(a) The adminishation, management or
operation ofthe Vacation Plan.

(b) The use, maintenance or servicing ofUnits
included in the Vacation Plan.

(o) The use of any easements reserved or
granted in the Vaoation Plan Documents that allows them to
use the Units included in the Vacation Plan.

2) Under no circumstances, however, may this
easement be used for any ofthe following purposes:

(a) To sell or promote the sale or conveyance
ofVacation Interests or Fractional Interests, or

(b) To operate a tour or activity desk or any
other business intended to sell or promote the sale or
conveyance of Vacation Interests or Fractional Interests.
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Any such aotivity is prohibited by and would violate Section
9.4.

3) This easement pertains only to Vacation Plans
that include one or more Units in the Condominium, and
only if DVD creates the Vacation Plan or if it authorizes or
consents to that use in a recorded documert.

IC' EASEMEIVTS FOR ThACTIONAL OWNERS
ASSOcIATION. Any Fractional Owners Association will
have the same easements that a Vacation Owners
Association has under Section 7.11 and will be subject to the
same terms, conditions, and limitations including,
specifically, the limitations of Section ?.1J.1) and 2). This
easement pertains only to Fractional Plans that include one
or more Units in the Condominium; and only if DVD creates
the Fractional Plan or ifit authorizes or consents to that use
in ard;orded document.

L. EASEMEI{TS FoR UsE OF HOUSEKEEPINC
FAcrLnIEs. Without limiting the generalrty of Section 7.1J
and 7.1K, each Vacation Owners Assooiation and each
Fractional Owne$ Association has a non-exclusive easoment
(in common with the Condominium Association) to use the
service closets and housekeeping rooms, and any linen and
stofage closets that are General Common Elements and that
are not otherwise designated as Shared Areas pursuant to the
Master Declaration; provided that for any building, this
easement applies only if the Vacation Plan or Fractional Plan
includes one or more Units in that building. A Vacation
Owners Association or Fractional Owners Association may
use the housekeeping rooms to store. linens, cleaning
supplies and equipment, and for purposes related to
providing housekeeping services to Units in its Vacation
Plan or Fractional Plan. The Condominium Association will
provide keys to the Vacation Owners Association and/or
Fractional Owners Association, and their housekeeping staff.
If necessar5r, the Condominium Association will modify
these facilities so that the Condominium Association may
keep its supplies and equipment separate from those of the
Vacation Owners Association and Fractional Owners
Association. For example, the Condominium Association

may install partitions, locks, or similar security measures.

The Condominium Association may require that the
Vacation Owners Association or Fractional Owners
Association reimburse the Condominiun Association for a
reasonable share of the costs to use, maintain, repair and

replace the housekeeping rooms. A Vacation Owners
Association or Fractional Owners Association rnay autftorize
their housekeeping staff and other persons working in or on
the Units included in the Vacation Plan or Fractional Plan to
use this easement.

M. RrcrffsoFOccupAlrrs. Anyonewho at any given
time has the right or permission to occupy a Unit or Vacation
Home also has .the right and a license to use the General

Common Elements, and any Limited Common Elements of
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the Unit, to the same extent that the Unit Owner would have
the right to do so. This right of use and license remains in
effect only during the time period when the person has the
rightto occupy the Unit or Vacation Home.

1) This includes, for example, anyone who rents
or leases a Vacation Home (subject to any limits oontained in
any rental agreement or lease with the Unit Owner).

2, It also includes (i) a Vacation Owner who
occupies a Vacation Home as allswed by the Vacation Plan
Documents, (ii) aFtactional Ownerwho occupies aVacation
Home as allowed by the Fractional Plan Documents, and (iii)
anyone (an"Exchutger') whose use of a Vacation Home is
arranged through an exchange program or is otherwise
confinned by the Vacation Owners Association or the
Fractional Owners Association. Of course the rights of any
Vacaiion Owner, Fractional Oumer, orExohanger are subject
to any limits contained in the Vacation Plan Documents or
Fractional Plan Documenls. In addition to any other
exchaage progftrm, the'DVC Reseryation Componenf,' (as
the quoted term is defined in Land Court Document No.
3957910) operated by BVTC is expressly declared to be an
exchange program for purposes ofthis Section.

N. EASEMENT ron Bnr,rrop SERVICE. The Owner
of Commercial Unit 2004 has the right (but no obligation)
and an easement to provide or to arrangq with someone else
to provide bellhop services to the occupants of the Resort
Units. For this pur?oso, the Unit Owner and its
Representatives, licensees and invitees have the right to use
the Common.Elements of the Condominium. Bellhop
activity must not be conducted in a way that unreasonably
disturbs the occupants of the Resort Units. This easement is
appurtenant to Commercial Unit 2004.

O. EASEMENT FoR Roou SERvrcE. The Owner of
Air Space Unit L-5 has the right (but no obligation) to
provide room service to the Resort Units or to arrange with
sorn€one else to provide room seryioe. For this purpose, the
Ov*ner of Air Space Unit L-6 and its Representatives,
licensees and invitees have the right to use the Common
Elements ofthe Condominium to provide room service to the
occupants of the Resort Units. Room service must not be
provided in a way that unreasonably disturbs the occupants
of the Resort Units. Regular sweeps of the hallways and
corridors must be made at reasonable intorvals 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 L-6.

P. Elsnunnr FoR CHTLDREN'$ PRocR.e,Ms. The
Owners of Unit 2002 and, Air Space UnitL-7 have the right
and an easement (but no obligation) to opera{e one or more
children's programs on the Condominium. The Unit Owners
of those Commercial Units may make these programs
available to children of (i) Unit Ownet's and occupants, (ii)
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occupants of the Accornmodations of the Hotel or any
Adjacent Project, (iir) potential purchasers of Units,
Vacation Interests or Fractional trnterestg, while they are
attending a sales presentation, and (iv) guests ofany ofthese
persons. The Owners of Unit 2002 and Air Space Unit L-7
may contract with someone else to operate such a program
for them. The programs may involve use of the beach and
other Common Elements. Each hrterested Person
understands, acknowledges and accepts that the use of this
et$ement may result in increased noise and other nuisances,
and partial closure of the beach and/or other Common
Elements from time to time. Each Interested Person gives up
(in legal terms, "waives, releases and discharges") any
rights, claims or aotions he or she may have arising &om or
with respect to the proper use of this easement, now or in the
future, against the Owners of Unit 2042 and Air Space Unit
L-7, and their respective Representatives, licensees and
invitees, and each oftheir respective successors and assigns.

Q. EaspupNT FoR FooD AND BEVERAGE SERvrcE.

f) Air Space Unit L-6 has the following rights and
easements:

(a) The right and an easement to place up to
thirty (30) tables, with chairs and (if desired) umbrellas, in
the Common Areas of the Vacation Support Property, and

one hundred (100) tables, with chairs and (if desired)
umbrellas, on the other New Common Elements;

(b) The right and an easement to provide food
and beverage services to those tables and to customers

elsewhere within the New Common Elements, including the
right to employ waiters, waitresses, busboys, etc., to do so.

G) The right and an easement across the

General Common Elements to transport food, beverages,

supplies, glasses, dishes, and so on to and from Air Space

Unit L-6 (including the right to do so between Air Space

Unit L-6 and other Air Space Units using the New Common

Elements).

2\ When using these rights and easements, the

Owner of Air Space Unit L-6 has these duties:

(a) It must keep its tables, chairs and

umbrellas in a neat and attractive condition at all times.

(b) It rnust pick up and remove all of its
glasses, trays, dishes, trash, and so on in a timely fashion so

as to maintain the premises in a good and order$ condition
at all times.

(c) It must indemnifr (which means that it
agrees to ppy) the Condorninium Association and DVD from
any claim, loss or damage resulting from any failure to do
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these things. It is not liablg however, for misconduct or
negligent acts or omissions of its customers or their guests.

3) The easements in this Section do not obligate
the Owner of Air Space Unit L-6 to provide tables, chairs or
umbrellas, or to provide food and beverage service or any
related senrices, but permit it to do so. These easements are
appurtenant to Air Space Unit L-6. The Owner of Air Space
Unit L-6 has the right to authorize its Representatives,
licensees and invitees to use these easements.

R. EASEMENT FOR QUIET POOL PUMP ROOU
ACCr,ss. The Condominium Association has the right and
an appudenant easement to the pool pump facility located
under a portion of Unit L-2 for the installation, maintenance,
repair and replacement of water pumps, water filtering
systems, and other equipment servicing the quiet pool, and
for &e'installation, maintenance, repair and replacement of
pipes, wires, cables, conduits, ducts, electical equipment,
vents, shaffs, sewer lines, wiring and other transmission
faoilities and installations linking the pool pump facility to
the quiet pool; provided, that:

1) The Owner of Unit L-2 shall have the rigtrt to
designate the location of the pool pump facility and to
relocate the same from time to time in its solg absolute and
unfettered discretion;

2) All such lines, facilities, equipment, apparatus,
installations, etc., shall be constructed, installed or otherwise
situated beneath the improved surface of the improvements
of Unit L-2 or, in case there are no such improvements,
below the grade level of such Unit (i.e., underground);

3) Within twenty-four (24) hours after completion
of any construction, maintenance, repair or replacement of
any such lines, facilities, equipment, apparatus, installations,
etc., the finish of any Improvements of Unit L-2 axe restored
to a condition that is substantially the same as or better than
the condition they were in before the activity occurred; and

4, All construction, maintenance, repair or
replacement activity is completed within seventy-two (72)
houns or such longer period as the Owner of Unit L-2 shall
approve in writing.

S. EASEWNTAREAFoRUNITL.6. UnitL.6 has the
right and an appurtenant easement pursuant to which the
Unit Owner may install, maintain, repair and replace a
planter, fountain, waterfall or other water feature, grarises,

shrubs, tees, gardens, and other landscaping, decorative
rocks, or other decorative enhancements and Improvements
in the portion of the New Common Elements identified as

the "Easement Area'' on the floor plans of Unit L.5 as shown
on the CondominiuffMap. The easement includes the right
to construct, maintain, repair and replaca such Improvements
provided that:
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1) . Within thirty (30) days after completion of
any such constuction, maintenance, repair or replacement,
the finish of any Improvements of General Comrnon
Elements affected by such activity are restored to a condition
that is substantially the sarne as or better than the condition
they were in before the activily occuned; and

2) All such construction, maintenance, repair or
replacement activrty is completed within a reasonable tirne
after it begins. If there is a delay for reasons beyond the
control ofthe Unit Owner or its confractors, the construction,
maintenance, repair or replacement activity must be
completed in the additional time reasonably needed to finish
it by working on it diligently.

12 DVD'sEAsEtdENTroRNorsEnDusr, ETc. DVD has
an easemeRt 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, dusf soot, smoke, odors, surface water runoff,
vibrations, and other nuisances or hazards in connection with
(a) the use of the easements it has under this Section 7, (b)
the development of any Adjacent Parcels, and/or (c) the use
of DVD's Reserved Rights or any other rights of DVD
described elsewhere in this Declaration, the Declaration of
Merger or the Master Declaration. Each Interested Person:
(i) understands, acknowledges and accepts that these

activities may result in noise, dust, soot, smoke, odors,
surface water runofr vibrations and other nuisances and
hazards, (ii) consents to this activiff, and (iii) gives up (in
legal terms, 'owaives, releases and discharges) any rights,
claims or aotions that he or she may have, now or in the
futuren against DVD and/or its Representatives, licensees and
invitees, and each oftheir successors and assigns. Each Unit
Owner and other Interested Person assumes the risk of any
properly damage, personal injury or loss in property value
arising from these activities. The rights of D\/D under this
Section 7.2 are included within DVD's Reserved Rights.
Nothing in this Sectisn 7.2 limits or other"n'ise affects any
rights of DVD as the MasterDeclarant.

7.3 GRANT OF ADDITIONAL EASEMENTS AND

MODU.ICATION OF EASEMEI\TS BY THE COXOON,TTT.IN.IU

ASSOCIATION.

A. EASEMENTSTTS,OUCHCOMMONELEMENTS. ThE

Condominium Association has the right, exercisable by the
Board, to designate, grant accept, leasg mnvey, transfer,

cancel, relocate and otherwise deal with any easements over,
und€r, across, or tlnough the Comrnon Elements for any
reasonable purpose. This includes, for example:

1) Any purpose necessary to the operation, care,

upkeep, maintenance or repair of any Unit the General

Common Elements or any Limited Cornmon Elements.
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2) Any easements for utilities or for any public
purpose. This would include, for example, pedeshian
walkways, stairs, ramps, or other passageways, or restroom
facilities.

During the Development Period, the Condominium
Association must have the written consent of D\lD before it
can do any ofthese things.

B. EASEnMNTS TIIROUGII AI,JACENT LNTDS. The
Condominium Association has the righg exercisable by the
Board, to accept, fansfer, cancel, relocate and othenrvise
deal with any €asement 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 Developmont Period, the Condominium
Association must have the wdtten consent of DVD before it
can do any of these things. The Board may also use these
rights ifthe owner ofproperty that is subject to an easernent
or lioense in favor of ttre Land or the Condominium uses any
right he or she has to require a ohange in the location ofthat
easement or license area. DVD's consent is not required in
this case.

C. CoNsENr ororunnPnnsoNS. 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 Asssciation
determines that the consent or joinder of any Interested
Person (other than DVD) may be required or desirable in
order to validate any act or thing done by the Condominium
Assooiation using its resorved rights, suoh consent orjoinder
may be accomplished by power of attomey or otherwise as
provided in Section 37.1. The Condominium Association
cannot use this power of attomey, however, to give the
consent of DVD. Nothing in &is Section 7.3 authorizes the
Condominiurn Association to alter or otherwise deal with
any easements granted or reserved in Sections 7.L, 7.2 or
elsewhere in this Declaration without the written consent of
the holderof any such easement.

7.4 GRANT, MoDIaCATION, ETc., oF EASEMET.IIS BY
DVD. Without limiting any rights of DVD as the Master
Declarant, DVD hereby reserves, as among DVD's Reserved
Rights, the following righ*:

A. EAsElIdsNTs TIIRoUGH CoMMoN ELEMEMS.
DVD reserves the right to designate, grant, accept, lease,
convey, tansfer, cancel, relocatp and othenn'ise deal with
any easements and/or licenses over, under, across orthrough
the Common Elements as necessary or convenient to the use
of any of DVD's Reserved Rights, or for any reasonable
purpose. This includes, but is not limited to:

1) Any purpose necessary to the development,
operation, care, upkeep, maintenance or ropair of any Unit,
the Common Elements or any Limited Common Elements.
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4 Any easements for utilities or for any public
purpose or to serve the Condominiurn or any Adjacent
hojeet. This would include, for example, pedestrian
walkways, stairs, ramps, paths, trails, bikeways, driveways,
or other passageways, or restroom facilities. It also would
include the right, for example, to permit the sharing of any
telephone system, hot or cold water system, co-generation
plant, drainage system, sewage system, sewer lift station, or
other facilities serving the Condominium and any Adjacent
Project.

B. EASDMENTS TIIRoUGII ADJACENT LANDS. DI/D
also reserves the right to accept, hansfer, cancel, relocate
and otherwise deal with any easement or license in favor of
the Land or the Condominium for any reasonable pqpose.
This includes, for example, any of the purposes mentioned in
Section 7.4$ above. DVD may also use these rights if the
owner of proporly that is subject to an easement or license in
favor of the Land or the Condominium us€s rmy right that
such owner has to require a change in the location of that
easement or licensed area.

C. Consnxr or OrHER PERsoNs. DVD may use its
reserved rights in this Section 7.4 without the consent or
joinder of anyone else. This is discussod in more detail in
Section 29. To the extent that DVD determines 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, suoh cqRsent or joinder may
be accomplished by power of attomey or otherwise as

provided in Section 29.

8. ALTARATION A$p TRANSTER Q_f'
INTERESTS.

8.1 CoMMON INTERESTS AND EASEMENTS. Except as

otherwise provided in this Declaration, a Unit's Common
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
Unit Owners of all affected Units. This consent must be
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 mortgage
on an affected Unit but only if:

1) The Mortgage Lender is listed in the

Condominium Association's record of ownership; or

2) The Mortgage Lender has given the Board
notice of its interest through the secretary of the

Condominium Association or the Properiy Management

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

D. It will automatically be transferred or encumbered
with the Unit even if the deed, other oonveyance document
or encumbrance document does not say so.

8,2 Penrrttox. "Partition" is the right of co-owners to
ask a court to divide commonly owned property into separate
parts for each co-owner. If the property cannot legally be
divided, a court may order the property sold and divide the
rnoney from the sale among the co-owners. Except as

otherwise provided in this Declaration, the Comrnon
Elements shall remain undivided, and no right shall exist to
partition or divide.any part of them except as permitted by
the Condominium Law. Without limiting Section 5148-
47(a) of the Condominium Properly Act, no partition or
division may take place without the prior written consent of
each Mortgage Lender holding a first mortgage on a Uni!
Vacation Ownership Interesq or Fractional Ownership
Interest.

9. PTIRPOSESANDUSE.

9.1 RpsonrUmrs.

A. HoTEL AND REsoRT UsE ONLY. The Resort Units
are reshicted to nqnrosidential uses. Without limiting the
preceding sentence, the Resort Units may only be used for
hotel or resort uses, and then only as follows:

1) THE RESORT uNrTS MAY BE_

occuPrEp Altp usEp FgR H0TEL OR
TRANSIENT VACATION RENTAL PURPOSES.

2) TID RESORT UNITS MAY BE USED AS
VACATION LODGINGS (FOR EXAMPLE, USE AS A
WEEKEND RETREAT BY OWNERS AND THEIR
GUESTS).

3) NO MATTER WHAT ELSE TIrE
CONDOMINIUM DOCIJMENTS SAY, THE RESORT
TJNITS MAY BE USED IN A FRACTIONAL PLAN IF
DVD CREATES fiIE FRACTIONAL PLAN OR F IT
AUTHORIZES OR CONSENTS TO THAT USE IN A
RECORDEDDOCUMENT.

vAcATroN pl,Atr IF pvp CREATES TnE
PLAN OR TF' DVI} AUTHORIZES ,.OJR

oTrrERwrsE cqNpENrs Tg TrrAT usB rN
A RECORDED DOCUMENT. NOTE: A TIME
SHARE PLAN IS A "VACATION PLAN.''

4' NO IrAXIER WHAT ELSE Tm
coivDoMIMIIM DOCIIMpNTS SAY. TIrn,
RESORT UNITS MAY BE USEp rN A
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B. REsrRrcrIoNs oN UsE. Ths following rules apply
except where this Declaration allows DVD or its
Representatives, licensees and invitees to do otherwise:

1) The Resort Units and their Limited Common
Elements must not be used to carr5r on any business, tradb or
profession.

2) The Resort Units and their Limited Common
Elements must not be used for sales of any articles or goods.

3) No Unit Owner, Vacation Owner, Fractional
Owner, Exchanger, lessee, tenant, occupant of a Vacation
Home or other person (except DVD) can bring clients,
customers or other business invitees onto the premises on a
regular basis for business purposes.

4) No Unit Owner, Vacation Ownef, Fractional
Ownern or anyone else may use a Vacation Home as his or
her pemanen{ primary orprincipal residence.

C. Rrcrns or UNrr OwNERs. Subject to the
resfrictions in this Section 9.1, the Unit Ormers have the
absolute right to sell, lease, rent or othenvise tansfer their
own Units. This right is also subjeot to all other provisions
of this Declaration and the Bylaws.

9,2 CouprpncHlUNlrs.

A. The Commercial Units are restricted to
nonresidential uses. Without limiting the preceding
ssntence, the Commercial Units are established with the
intent that business be conducted in them and, accordingly,
they may be operated and used for any commercial purpose

permitted by law and for hotel and resort purposes. This
includes, but is not limited to US$ A$ HOTEL ROQW
OR TRANSIENT VACATION RENTAL TJNiTS.
administrative offices, restaurants, bars, liquor stores and
odrer retail stores, childcare ceRt€r, health spas, fitress club,
locker rooms, beauty shop, conference center, sales and

marketing officesn and activity desks or offices.

B. Every Commercial Unit Owner has the absolute

riglrt to rent or lease all or any part of the Unit andlor its
Limit€d Comrnon Elements for any length of time and upon
any terms and conditions that the Unit Owner chooses. The
Unit Owner has the right to keep the rent and any other
amounts paid pursuant to the rental agreement or lease.

C. Every Commercial Unit Owner may conhact with
various providers of goods and services, such as food and

beverage operators, retail stores, ohildoare providers and

other vendors, to provide goods and services at the
Condominium. The Unit Owner may retain any

compensation paid to the Unit Owner in return for permitting
anyone to use space atthe Condominiurn, whether that space

is inside the Unit Owner's Unit or its Limited Common
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Elements. A Comrnercial Owner's rights under this
Subsection are subject to the exclusive rights o*

l) DVD under Section 7.1H;

2\ Commercial Unit 2004 under Section 7.1N;

3) Air Space Unit L-6 under Section 7.1O and
7.1Q;

4) Commercial Unit No. 2002 and,Air Space Unit
L-7 under Seotion 7.1P; and

5) Any other exclusive rights granted or reserved
in this Declaration.

D. NO MATTER WHAT ELSE TIIE
CONDOMINIUM DOCUMENTS SAY, ANY PART OR
PARTS OF A COMMERCIAL UNIT (AND ANY UNTTS
TT{AT WERE FORMERLY PART OF A COMMERCIAL
UMT) r\dAy BE CONFIGTJRED FOR USE AS ONE OR
MORE RESORT UNITS, AI{D TI#N USED FOR ANY
PURPOSB PBRMITIED BY SECTION 9.1,

INCLqpING BUT NOT LTMITED_TO USE
rN A,TRACTTONAL P,LAN OR VACATTON
PLAN C-REATEI' OR AUTHORTZED BY
DVD. During any suoh use, Section 9.1 instead of this
Section 9.2, will govern the use of those parts of the
Commercial Unit, or formerly part of a Commercial Uni!
being used for such purposes. It will be as if they were
Resort Units,

E. Any amendment to this Section 9.2 and any
amendment to the Condominium Documents that would
limit or interfere in any way with the use of, a Commercial
Unit or its Limited Common Elements, or with access to or
from the Commercial Unit sr its Limited Common Elements,
will not be effective without the written consent of the Unit
Owner. This limitation does not apply to amendments rnade
by DVD when using DVD's Reserved Rights.

9,3 UsE oF Trfi CoMMoN ELEndFNrs. Subject to the
rights resenred by DVD elsewhere in or pursuant to this
Deslaxation 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 Owners. This right is subject to the following:

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

2, The easements granted or resewed in or
pursuant to this Declaration or the Bylaws.
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3) The right of the Condominium Association to
amend this Declaration to change the use of the Common
Elements or the right of the Board to lease or otherwise use
the Common Elements for the benefit of the Condominium
Association. The Board may only do so upon the terms and
subject to the limits contained in the Condominium Law.
See, for example, Section 5148-38 of the Condominium
hoperty Act. However, no such leasg use or change in use
may be made before the Development Period ends unless
DVD consents to 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.

B. Each Commercial Unit Owner may operate and use
any Limited Common Elements of that Unit for any purpose
permitted by law and by Section 9.2. lf alimited Common
Element is appurtenant to more than one Commercial Unit
then these rules apply:

1) The Unit Owners of those Commercial Units
may operate and use that Limited Cornmon Elernent for any
purpose permitted by law and by Section 9.2.

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 of that Limited
Common Eloment, so long as such Limited Common
Elements remain subject to the easements granted or
reserved in this Declaration or the Bylaws.

A Ugir Owner has the right to keep all revenues generated by
any business that the Unit Owner operates on the Limited
Csrnmon Elements of his or her Commercial Unit.

C. Regardless of anything else stated in the
Condominium Documents, neither the Board nor the
Condominium Association has any right to change the use of
or to lease or otherwise use any Limited Common Element
of a Commercial Unit. The only exception is when the Unit
Owners of all Units to which a Limited Common Elemeht 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 written consent of the Unit Owner of each

Commeroial Unit affected, to obstruct the entrance to, or the

visibility of any signage, notice, picture, placard, poster, or
other advertising matter pertaining to or posted inside of any

Commercial Unit, or on the exterior of the Building
containing that Unit. However, any such signage and so on
that is visible from outside of the Unit must Rot detract from
the resort ambience ofthe Condominium.
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9.4 Lilv[TS oN UsE oF TIIE UNITS AND CoMMoN
ELEWNTS.

A. PnouonoNar, Usr. Notwithstanding the
provisions of Sections 9.1,9.2,9.3, or any other provision of
this Declaration, the Articles or the Bylaws, no anit
Owner. lessee, teng&!- occunant, or . other
fnfurested Person, of anv licen{ee or invitee of
avv such person, can, use the Condominium or.
anv oad ofit:

fnturests or Frac'tional fnterests. whether
directlv or indirectlv, or

desh or anv other business that {irectlv or
indirectllt Oromotqs the sale of Vacation
Intercsts or Fradional Intercsts.

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

B. TnvrssrnnE PLANS, FRACTIoNAL PLANS AND
Cr,uns. No timeshare plans, fractional plans, exohange
programs or clubs, or travel or vacation clubs comprised of a
trust, corporation, cooperative, limited liability company,
partnership, equity plan, non-eguity plan, memtership
program, or any such other similar progran$, structures,
schemes, devices or plans of any kind (a) shall be created,
established, operated or maintained with respect to ttre
Condominium or ttre Unie; (b) shall acquire or
accommodate Units, Vacation Ownership Interests or
Fraotional Ownership Interests; and (c) shall be permitted to
incorporate a Unitn Vaoation Ownership Interests or
Fractional Ownership Interests into such entity, program,
sfincfire, scheme, device or plano exeept by DVD or except
with the prior written authorization from DVD, which
authorization may be givon or withheld in DVD's sole,
atsolute and unfettered discretion, and which authorization
shall be evidenced by a wriften instument executed by
DVD, recorded in the Land Court orBureau of Conveyances
of the State of llawai'i, as applicable, and containing a
specific reference to this Declaration.

C. Axrprars. Persons with handicaps or disabilities
may keep specially fained animals in their Unit or Vacation
Home, or elsewhere on the Condominium as provided by
law. No other pets or other animals of any kind may be
allowed or kept in any Units or Vacation Home or elsewhere
on the Condominium except as explicitly provided in the
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Condominium Rules and Regulations. Nothing in the
Condominium Documents prohibits (i) DVD, DVCHMC or
any of The TWDC Companies from keeping and
maintaining animals on the Condominium, or (ii) the
Condominium Association from keeping and maintaining
birds, fish and other animals in facilities intended for such
purposes (for example, koi ponds), as determined by DVD in
its sole, absolute and undivided discretion.

D. Usg Or SHARnD AREAS. Use of the Shared Areas
is available only to the persons and on the terms and
conditions set by or pursuant to the Master Declaration. The
Master Declarant may change the terms and conditions from
time to time as pmvided in the Master Declaration. Except
as othenrise 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 firture.
Also, the l!{aster Deolarant may charge for the use of the
Shared Areas. This Declaration gives Owners and occupants

no greater rights ftan they otherwise have under the Mast€r
Declaration.

E. UsE OF Ko Or,nvl Rnsonr. This Declaration
gives Owners and occupants no greater rights than they
othenrise have under the Ko Olina Documents. For
example, Owners and occupants have no right to use any

'bxclusive 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 aUnit.

9.5 CHANGES TO CONDOMINIUM APPEARANCE. 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 of either the Board or the Prope(y
Management Company. This rule applies even though some

of the Common Elements are Limited Common Elements of
oertain Units. This rule does not aBply to:

A. DVD when using DVD's Reserved Rights, or

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

C. The Unit Owner of an Air Space Unit when

constructing, adding to, changing, removing, or replacing

one or rnore 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

appearance of the Condominium in a way that will detract

from the resort ambience of the project or that is not

consistent with the Disney Standard'
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9,6 MAn.{TENANCE AND REPAR. oF UMTS AND LIMITED
CoMMoNELEMENTS.

A. Each Unit Owner must keep its Unit, and its
Limited Common Elements, in good order and repair, and in
a condition consistent with the Disney Sandard. This
includes not just the walls, windows, and so on blt also
includes all plumbing electrical and other fixhres and
equipment that are pa$ of the Unit or its Limited Common
Elements.

B. A Comrnercial Unit Owner has the right to make
decisions on repairs or changes to the Unit's Limited
Common Elements. If a Limited Comnon Element is
appurtenant to more than one Commeroial Unit then the Unit .

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 ohanges to it. Th6se rights of
the Commercial Unit Owners are subject to the requirements
of Sections 9.5 and 9.64, and any additional other provisions
of this Declaration that apply.

9.7 DVDos fucHTs oF USE. Regardless of anything else
stated in the Condominium Documents:

A. DVD has the right to use any Unit that it owns for
promotional purposes or in connection with the initial sale
and/or any resale or other conveyance of Units, Vacation
Interests, and/or Fractional Interests. This includes, for
example, the right to use its Units (or any portion thereof)
and their Limited Common Elements as model Vacation
Homes, or as sales, management or administative offices or
to sell tours and activities or to provide servioes to the Unit
Owners or other occupants of the Condominium.

B. DVD intends and expressly reseryes the right to
operate or permit the operation of anightly rental program or
hotel with respect to Units, Vapation Ownership Interests
and Fractional Ownership Interests owned or otheiwise
possessed or csntrslled by DVD or any TWDC Company.

C. These rights are subject to any re4uirements of the
zoning code and any other laws that may apply.

9.8 EXETTTIoNS FOR PERSoNS wnH DrsasILITlEs. No
matter what else the Condominium Docunents say, and
except as othenrise provided by law, Unit Owners who have
disabilities, or whose personal household members have
disabilities, are allowed reasonable exemptions from the
requirements of the Condominium Doouments when
necessary and to the extent appropriate to enable them to use
and enjoy their Units or the Common Elements. Any Unit
Owner who has a disability or whose personal household
member has a disability, and who wants an exemption must
ask the Board in writing. The request must include a
specific and detailed description of the exemption requested
and the reason why the Unit Owner needs it. The Board
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must not uffeasonably withhold or delay its consent to the
fequest. A request will be granted automatically unless the
Board denies it in writing within forty-five (45) days after
the Board receives it, or within forly-five (45) days after the
Board receives any additional information reasonably
required by the tsoard in order to consider the request,
whichever occurs last.

10. THECONDpMINIUMASSOCIATTON.

10.1 TIIE CoNponrynruM AssocIATIoN. The name of the
Condominium Association is "Ali'i Nui Villas
Condominium Association, Inc." It is a Florida not-for-
profit corporation.

10.2 ConoonannuM AssocrATroN lt{ErdBERsrilp. Each
Unit Ow4er is a mernber of the Condominium Association
and only Unit Owners can be members, If more than one
person is the "Unit Ov/nef' of a given Unit or Unit Lease,
eaoh of them is a member. A person's membership ends
automatically when he or she is no longer a Unit Owner.
Membership in the Condominium Association is appurtenant
to the Unit and cannot be sold, transferred, assigned,
mortgaged, or otherwise separated from the Unit. Any
attempt to do so is void.

103 VoTINGRIGHTSOFOWNERS.

A. .Each Unit has a percentage vote in the
Condominium Association equal to t,he Common Interest
appurtenant to that Unit as set forth in this Declaration or in
any amendment to this Declaration.

B. The vote of each Unit must be cast by ir Voting
Representative, If a Unit is owned by more t&an one person

or by a corporation or other entity, they must file a Voting
Certificate with the Condominium Association, in
apcordance wittr the Articles and Bylaws, designating one of
them to be the Voting Representative for that Unit with
respect to voting in the Condominium Associationn the Ko
Olina Cornrnunity Association and the Ko Olina Resort
Operators Association.

1) The Voting Representative shall cast the vote
of the Unit in meetingq and on ballots of the Condominium
Association, the Ko Olina Community Association and the
Ko Olina Resort Operaiors Association, and shall represent
the Unit at all meetings of those associations. The Voting
Representative shall oast the entire vote of the Unit
regardless of the objection of any of co-Owner of that Unit.

2') Each Urrit Owner will be considered to have
authorized the Voting Representative to act for him or her at

any meeting or vote of the Condominium Association, the
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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, Vacation
Ownenhip Interest or Fractional Ownership Interest each
Ov,ner inevocably (permanently) gives the Voting
Representative a special power of attomey (see Section 37.1)
to: (i) sign and deliver any documents (including but not
fidited 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 Condominium Association, the Ko Olina
Cornmunity Association and the Ko Olina Resort Operators
Association.

10.4 Bomn OF DrREcToRs. The business and affairs of
the Condominium Association are contolled by tlre 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
percentage of them. The Board may delegate its powers to
the officers of the Condominium Association or to one or
more professional managers hired by the Condominium
Association, including but not limited to the Property
Management Company. This authority is subject 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 othennise appointed by
DVD. At the Condominium Association's first annual
meetingn the Owners will elect a new Board.

11. ADMIMSTRATION OF TIIE CONDOMINIUM.

11.1 BV TIM CONI'OMINIUM ASSOCIATION.
Administration of the Condorninium is vested in the
Condominium Association. Owners participate only through
the Condominium Association.

11.2 CoNDoltfllituM AssocrATIoN DvuF,s AND powER.s.

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

A. The potvers, duties and obligations granted to or
imposed on the Cgndominium 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;
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C. The powers, duties and obligations of an
association of condominium unit owners as provided in the
Condominiumlaw; and

D. Any other duties and obligations imposed on it by
law and any powers granted to it by laiy or that are necessary
or helpful to carry out the functions of the Condominium
Association under this Declaration, the Articles of
Incorporation or the Bylaws, or that otherwise promote the
general benefit of the Unit Owners.

11.3 SPEcIHc PowERs AND DuTrEs. The Condominium
Assooiation has the power and duty to do the following
things, among others:

A. OPERATION AND MNNTENANCE OF COMMON
ELEMENTS. The Condominium Association will operate,
maintain, repair, replace, and make Improvements to the
Common Elements, except for:

f) Limited Comrnon Elements that are expressly
made by this Declaration the responsibility 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 thib
Declaration (See Section 11.3G).

B, Peynmnr OF ExpENsEs. The Condorninium
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 Management Company. The Condominium
Association need not do anything it cannot pay for; it may
just wait until it has the money.

C. Rreunnn'InoRovDMENTs. To the extent
required by law, the Land Use Perrnits, or by any recorded
document that applies to the Condominium (including but
not limited to the Master Declaration),'the Condominium
Association must make, build, maintain and repair all fences,

sewers, drains, roads, driveways, driveway ramps, curbs,
sidewalks, sfeetlights, . parking zlreas and other
Improvements that must be rnade, built, maintained and

repaired on, or next ton or in connection with, or for the use

ofthe Condominium or any part of it.

D. OBSERVANCE OF LAWS ruVP LEXO USE PERNflT

AND REQUIREMENTS. The Condominium Association must
obey and do anything required by all laws and regulations
that apply to the Condominium or to the use of it fiom time
to time and/or by all Land Use Permits.

E. MAINTENANCEINGOOD ONONN.

1) The Condominium Association must repair,
maintain, and keep all of the Common Elements and the
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Association Property clean, neat, sanitary, attractive, and in
good order and condition in accordance with the Disney
Standard and the standards established in and other
requirements of the Master Declaration. The Condominium
Association may buy any materials and firmishings, and
obtain any labor or services, necessary to do so. For
example, it may buy or lease replacements for the
Association Properly.

2) If any Owner or an Owner's agent gives
written notice of any material and substantial deficiency in
the repair or 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
maintenance or corrections to the defect not less than thirty
(30) days after receiving the notice. Aftdr starting the work,
the Condominium Association must work diligently to
completo it. The Owner must bear any costs of temporary
relocation during the times when the Condominium
Association is doingthe maintenance and repairs.

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

(a) It is nccessary to protect the Common
Elements or any other Unit, and

(b) The Owner of the Unit fails or refirses to
perform the maintenance or repair within a reasonable time
after the Board delivers written notice ts him or her
describing 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 at0omeys'
fees and other expenses incurred in-charging tire Personal
Assessment and all Collection Costs incuned in collecting it.

F. ITXSTORATTON OF PRopERTy. The Condominium
Association will rebuild, repair and restore the Properly in
accordance with the provisions of this Declaration.

G. ADIflMSTRATToN oF LnnrED CoMMoN
ELEMENTS. Subject to the provisions of Section 9.5, the
Unit Owner of a Commercial Unit has the right to assume
administation and maintenance of one or more of its
Limited Common Elements. If a Limited Common Element
is appurtenant to two or more Commercial Units then the
Owners of at least seventy-five percent (757o) ofthe votes
for those Commercial Units have the right to assume
administration and maintenance of it. In either case:

1) The Owner or Owners must give notice to the
Condominium Association that they are assuming the
administration and maintenance of the Limited Common
Element;
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2) The Owner or Owners rnust 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
all sums required to maintain that area. AII such sums will
be deemed sums paid for Common Expenses. Alternatively,
at the request of such Unit Owner or Unit Owners, the
Condominium Association and the Properlry MaRagement
Company must cooperaG with such Unit Owner or Unit
Owners by paying to therr the part of the Assessments for
the current Common Expenses oollected to maintain that
area, but not sums collected for reserves.

4) The Owner or Owners, or the percentage of
them required to elect to assume administration of the
Commercial Unit Limited Common Elements, may require
that the Condsminium Association resum€ the
administration and maintenance of one or morc Limited
Common' Elements by giving written notice to the
Condominiuur Association of such election at least thirty
(30) days in advance.

H. CoNstnucrtoN Pr,ans. The Condominiurn
Association must not erect or place on the Condominium any
building or structure, including fences and walls, nor make
material additions or sffuctural alterations to or exterior
changes of any Cornmon Elements of the Condominium,
except in accordance with plans and specifications prepared

by a licensed architect and approved by (i) DVD (until the
Development Period ends), and (ii) the Architectural Review
Officer designated in or pursuant to the Master Declaration.
After starting the Improvements, the Condsminium
Association must wod< diligently to complete them.

I. Ir,fRoPaR UsE. The Condominium Assooiation
must not neglect or abuse the Condominium, or use it for any
unlawfirl, improper or offensive purpose. It also must not
allow anyone else to do so.

J. TAxpsl AND AssEssMENTs. The Condominium
Association must pay all taxes and assessments on the
Condominium. This includes, for examplg assessments by
the Ko Olina Community Association and the Ko Olina
Resort Operators Association. It also includes all
assessments by the Hotel Condominium Association with
respect to the Vacation Support Property. 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 Associalion will pay these taxes and

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

funds to do so.
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K. LIENSORCLNI,IS. The Condominium Association
may, but need not pay any amount necessary to discharge,
directly or by bond, any lien or eneumbrance levied against
the entire Condominium or any part of it that may, in the
Board's opinion, constitute a lien against the Condominiurn
or against the Common Elements rather than merely against
the interest of particular Unit Owners. If one or more Unit
Owners are responsible for the existence of any such lien,
they will be jointly and severally liable for tle cost of
discharging it or bonding against it, and the costs incurred by
the Board by reason ofsuch lien.

L. PuRcHAsrNc UmrS. The Condsminium
Association may buy, lease or otherwise acquire any Unit, or
any Vacation Ownerslip Interest or Fractional Ownership
Interest, on behalf of the Condominium Assooiation. It may
take title in the name of the Condominium Association or the
Board may have sorneone else, such as atrustee, hold title.

M. BoRROwtr{c MoNEy. Subject to any approval
requirements and spending limitations co:rtainod in this
Declaration, the Board may authorize the Association to
borrow money to be used for the repair, replacement,
maintenance, operation, or administration of the Common
Elements of the Condominium, or to make any additions,
alterationso and improvements to them. The cost of this
borrowing, including, without limitation, all principal,
interest commitment fees, and other expenses payable with
respeot to this bonowing, will be a Common Expense (which
will be a Common Expense allocable to Limited Common
Elements to the extent that the funds are used for the benefit
of such Limited Common Elements). Before borrowing
moRey, the Board must obtain any consent of the Owners
that is required under the Condominium Law.

N. PRovIsroN oF UTILnIES To UNITS. The
Condominium Association must provide to each Unit and its
Limited Common Elements all water, sewer, electicity, and
any other utility services and utilities that the Board deems
neoessary or appropriate. The Board will decide whether to
obtain or cancel telephone, cable television, and similar
services. The cost of the utilitias will be charged either to the
Unit or as a Common Expense or Limited Common
Expense, as the Board decides in accordance with this
Declaration.

O. Pnovsrox oF CoMMoN ELEDm!{T UTILITIES.
The Condorninium Association will 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. CoNDo}flNTUM R{'LES AI\D RIGULATIoNS. The
Condominium Assooiation may adopt, publish and enforce
fair and reasonable Condominium Rules and Regulations
relating to the use by Resort Unit occupants of the General
Common Elements and any Limited Common Elements
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appurtenant to the Resort Units. DVD established the initial
Condominium Rules and Regulations. The Condominium
Association may change the Condominium Rules and
Regulations from time to time. DVD also has certain rights
to change the Condominium Rules and Regulations. The
Condominium Rules and Regulations must be oonsistent
with this Declaration, the Articles of Incorporation and the
Bylaws. The Condominium Association must give notice to
the Owners of any change in the Condominium Rules and
Regulations. Notice of any amendment shall be: (i) either
mailed, faxed, e'mailed or sent by other electonic or
wireless means, as the case may be, by the Condominium
Association to eaoh Unit Oivner or to the Unit Owner's
designated representative at the Unit Owner's or designated
representative's last known mailing address, e-mail address,
fa:r number or other electronic address or number, prior to its
effective date; or (ii) included as a part of a newsletter or
other periodic report sent by the Condominium Association
or the Property ldanagement Company. The Condominium
Assosiation may also give this notioe in any otherway that is
likely b 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 administrative practices or the
interpretation and implementation of the Condominium
Rules and Regulations. At any time when DVD holds a
rnortgage on or owns any Unit, no change to the
Condominium Rules and Regulations will be effective
without DVD's written consent,

Q. EMrIovMENToFPERSoNNEL. The Condominium
Association may designate, employ, train, supervise and
dismiss any p€rsonnel necessary or useful to maintain,
ropair, replace, rebuild or restore the Cornmon Elements or
to operate the Condominium.

R. AccoUNTING SERvIcEs. The Csndominium
Asssciation may obtain and pay for any accounting services

necessary or helpful to manage the Condominium.

S. LEcAL SERvIcEs. The Board may begin, defend,

settle, or intervene on behalf of the Condominium
Association in litigation, arbifration, mediation, or
administative proceedings in matters relating to (i)
enforcement of the Goveming Documents; (ii) damage to the
Common Elements to the extent that the Condominium
Association is obligate.d to maintain and repair them; (iii)
danfage to any part of any Unit to fhe extent that the

Condominium Association is obligated to maintain and

repair i! or (rv) damage to the Units that arises out of, 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

repairthem.

1) CoNDrrIoNs ro LITIGATToN, ARBITRATIoN,

oR OTTIER PRocEEDtr{cs. The Board shall not pay or
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incur, or commit the Condominium Assooiation to pay or
incur Iegal 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
Hawali law firms legal opinions written in clear and plain
language, and containing:

(1) 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 eaoh 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.

(3) An estirnate of the total amount of
legal foes and costs, court costs and other expens€s that the
Condominium Association is likely to incur through the
completion of the trial, arbitration or other proceeding
(assuming that ttre Condominium Association will prevail on
only those claims where the law firms give the
Condominium Association more than a 600/o chance of
prevailing).

(4) An estimate of the likely award of
damages to or against the Condominium Association,
including legal fees and costs, court costs, and other
expenses, 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 inorease in the Regular
Assessments, that the Board may have to charge to the
Owners to pay for legal fees and costs, court oosts, and other
expenses while the lawsuit or other legal proceeding is going
on.

The estimates required by Subsections 11.3S.1)(a)(3),
11.3S.l[a)(a), and 11.3S.1[a)(5) may be stated as a range
(for example, $50,000 to $60,000) provided that the range is
not so broad as to impair the ability of the Owners to make
an informed decision, and in no case may the higher amount
be morq than tw€nty percent (20o/o\ geater than the lesser
arnount.

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

(1) A copy of every legal opinion
obtained by the Board in connection with each claim,
whether favorable or unfavorable:
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(2) A document containing atable listing:

i. The Condominium Associatisn's
claims and all claims against the Condominium Association.
Each olaim must be listed on a separate 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 and costs,
court costs, and other expenses;

c) The estirnated amount of
damages that may be awarded for olaims against the
Condominium Association, including legal fees and costs,
court costs, and other expenses; and

d) In ttre case of clains
asserted or that may be asserted against the Condominium
Association, a statement of whether the Condominium
Association's insurance covers the olaim, the amount of the
policy limits, and whether the estimated amount of the
damages, legal fees and costs, court costs, and other
expenses, exceeds the policy limits.

(3) An estimate of the total amount of any
Special Assessments, or any increase in the Regular
Assessments, that the Condominium Association may have
to charge to pay for legal fees, court costs, and expenses
while the lawsuit arbitration or other legal prooeeding is
going on.

(4) A description, written in clear and
plain language, of any pending settlement offer by the other
party or parties.

(c) At the special meeting, a Majority of the
Total Voting Interests (not counting the Common Interests of
any Units owned solely by DVD) must authorize the Board
to start, pro$ecuts and/or defend the lawsuit, arbitation or
other legal proceeding.

(d) Thp 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 oharge to the Owners to pay'for
legal fees, court costs, and expenses while the lawsuit,
arbitration or other legal proceeding is going on.

2) LlMrrarroNs.

(a) The rule in Subsection 11.35.1), above,

does not apply to suits against DVD or any company related
to it if the suit is filed solely to collect Assessments or
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Contribution Contract payments that are past due or for
breach of any contract to provide goods or services to the
Condominium Association (for example, the Property
Management Agreement).

(b) Prior to the complelion 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 established in Subsection
1 1.3S.1), as necessary to:

(1) Obtain the legal opinions required by
Subsection I 1.3S.1)(a)

(2) File an afttwer to any complaint or
other legal proceeding filed against the Condominium
Association; or

(3) File a complaint or initiate any other
legal proceeding necessary to prevent the loss of &e
Condominium Associatio4ns claim by re.lson of the
expiration ofthe statute of limitations.

3) EvrDENcE. In a tial, arbitration or other legal
proceeding about the Condominium Association's claims,
nobody can intoduce into evidencettre opinions ofthe law
firms obtained pursuant to Subseotion 11.3S.1[a). This
includes DVD, the Condominium Association, the Owners,
and everyone else. This paragraph does not preclude the
presentation of the opinions in a hearing or proceeding to
determine whether the requirements of Subsection 11.3S.1)
have been satisfied.

4) C.P.I. ADJUsrMENrs. The $50,000 ceiling
contained in Subsection 11.35.1) will rise or fall each year
with the rate of inflation in Honolulu, Hawai'i, as measured
by the C.P.L Index. The afiiount of the increase or decreabe
will be equal to the percentage change between (i) the C.P.I.
Index published for the year ending on December 37,2012,
and (ii) the C.P.I. Index for the most recently ended calendar
year. For example, if the C.P.L Index on December 31,
2015, is ten percent (10%o) higher than the C.P.L Index on
December 31, 2012, then the ceiling would be $55,000,
determined as follows:

Ceiling: $50,000+(% change in C.P.I. Index of $50,000)
Ceiling = $50,000 + (10% of $50,000)

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

5) Tmno-Pmry BENEFTCIARTE$ DVD and
each of the other of Ttre TWDC Companies are intended
third-parly beneficiaries of this Section 11.35 and may
enforce it by i4junotion or in any other manner allowed by
law or by the Plan Documents.

T. F'trIANCIAL STATEMENTS. The. Condominium
Association must prepare and make available to each Owner
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the financial reports required by Section 12.14 of this
Declaration.

U. Vorwc In TrrE Ko OLtr{A Coir,rruxrry
ASSOCIATION. The Voting Representative of each Unit
shall be the "Voting Membet'' for that Unit in all meetings or
votes of the Ko Olina Community Association (as o'Voting

Membet'' is defined in the Ko Olina Deolaration) until such
time as the board of directors of the Ko Olina Community
Assoeiation calls for the election of a single Voting Member
forthe Condominium. At such time as the board of directors
of the Ko Olina Community Association oalls for the
election of a single Voting Member for the Condominium,
the Voting Representative for each Unit shall elect a Voting
Representative to act as the Voting Member on behalf of the
Unit Owners in meetings or votes of the Ko Olina
Community Association, and must cast the votes of the Unit
Owners and/or the Condominium.

V. VorrNc Ix Ttu Ko.Or,na RESoRT Oprurons
AssocIATIoN. The Voting Representative of each Unit
shall be the "Voting Member" for that Unit in all meetings or
votes of the Ko Olina Resort Operators Association (as

"Voting Me,mbef is defined in the Ko Olina Declaration)
until such time as the board of directors of the Ko Olina
Community Assooiation or Ko Olina Resort Operators
Association (as applicable under the Ko Olina Documents)
oalls 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 Association (as applicable under the Ko Olina
Documents) calls for the election of a single Voting Member
for the Condominium, the Voting Representative for each

Unit shall elect a Voting Representative to act as the Voting
Member on behalf of the Unit Owners in meetings or votes
of the Ko Olina Resort Operators .$ssociation, and must cast

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

W. MglrsunsHp LIsr. The Condominium
Association rnust ke-ep an accurate curr€nt list of the names

and mailing addresses of all Owners. It must update the list
at least monthly. This list is called the "Membership List;'
The Condominiunn Association will fumish a copy of the

Membership List to the Property lvlanagement Company, the
Master Declarant or Dr{,D promptly after any of them asks

for it. The Property Management Company may establish

reasonable rules and procedures goveming times, plases, and

conditions to permitting a Unit Owner to obtain, inspect

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

Condominium Association from which a Membership List
could be compiled, as it deems necessary in its soleo absolute

and unf€ttered disoretion to assist in assuring the
confidentiali8 of the Membership List and that the

Membership List is not used (i) for cornmercial purposes by
anyone other than DVD or The TWDC Companies, (ii) in
any way that violates any state or federal law including but
not lfunited to privacy laws in any jurisdiction in which the
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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 othenrise required by applicable law, instead of
releasing the Membership List or permitting inspection of
the Membership List or information from which a
Membership List may be compiled, the Condominium
Association may offer to mail to the Unit Owners any proper
documents and materials firmished to the Board by a Unit
Owner for a proper purpose provided that the Unit Owner
requesting the Membership List first deposits with the
Association an arnount sufficient to pay all costs of
duplicating, stuffing, and mailing the documents and
materials, including reasonable costs to the Association and
the Property Management Company of responding to the
request and arranging the mailing.

X. ASsoCntIoN PRoPERTY. The Condominium
Association must accept title to any real or personal property
transfened or leased to it by DVD. The Condominium
Association may buy, Iease, or otherwise ac,quire the use of
one or more Units or other real property for use by the
Condominium Association for Condominium Assooiation
purposes, including among other things, for use as a
manager's apartnent. The Board may mortgage, lease or
rent the Association Properfy fiom time to time as it deems
necessary or appropriate, consistent with the purposes
permitted above. All costs, expenses, and liabilities incurred
in connection with Association Property will be Common
Expenses. The Condominium Association must buy and at
all times have insurance on the Association Property; the
requirements of Section 14.2 apply to the Association
Property.

Y. OTI{ER PowERs. The Condominium Association
may do anything else it deems necessary, desirable or useful
to operate the Condominium or to maintaiq repair, preserve
or protect the Properly. These powers are subject to any
rights of (i) D\ID, and (ii) the Master Declarant under the
I\{aster Declaration. These powers are also subject to any
limitations imposed by law, in this Declaration or the other
Condominium Documents, or in any of the other Goveming
Documents.

7* DELEGATION OF CoNDoMINTM AssocIATIoN
PowDR AND DUTIES. The Condominiurn Association may
delegate its power and duties under this Declaration to one
or more agents, including, among others, the Property
Management Company.
!
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1I.4 PnopnnrvMeNecnMENT.

A. PRopERTy MaxacrunNr ConpaNy. The
Association must hire and at all times it must have a
Prope$y Management Company.

B. QUALIFTcATIoNS. 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 properly manager. The Prope*y Management
Company may but need not be DVD or an affiliate of DVD.
DVCHMC will be the initial Property Management
Company.

C. Snr,scrroN. DVD has the right to choose and
employ the fust Property Management Company for the
Condominium. (At the outseg DVD is the only member of
the Association.) If the first Property Management
Company must be replaced for any reason, the
Condominium Association must use its best efforts to hire
and keep a responsible and reputable firm as the Property
Management Company.

11.5 TrG MANAGET&NT CoNTRAcr. The Property
Management Company must sign a written contract (the

'oPropergt Management Agreement") containing the
following provisions:

A. PRoPERTY MANAGEMENT CoWANY'S DUTIES.

The Property Management Agreement must require the
Property Management Company to perform the duties and

obligations of the Condorninium Association except those

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

contraptors of the'Property lvlanagement Company for any
period and upon any terms it deems proper.

B. TERM.

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

from the Starting Date. Th€ "Staf,ting Date" is the first date

on which an insfiument conveying a Unit, Vacation

Ownership Interest, Fractional Ownership Interest or Unit
Lease to someone other than DVD (or an affiliate of DVD)
is recorded.

2) The Pioperty Management Agreement may
provide that when the initial term and each later term ends,

the contract automatioally will be renewed for three more
years unless either party sends a written notice that it is not
renewing tho contract (a "Notiee of Non-Renewal) ro the
other parly at least ninety (90) days before ihe next renewal

date. The Properly Management Agreornent also may
provide that the Condominium Association cannot give a
Notice of Non-Reneu'al without (i) the vote, at an annual or
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speoial meeting of the Condominium Association held within
one year before the renewal date, of a Majority of the Total
Voting Interests, or (ii) the written assent of a Majority of
the Total Voting kiterests, which written assent must be
obtained within one yeu before the renewal date. If the
Properly Management Agreement contains such a provision,
then:

(a) If DVD holds a Majority of the Total
Voting Interests in the Condominium Assooiation, then the
votes of DVD's Units, Vacation Ownership Interests and
Fractional Ownership Interests will not be cast or considered
when determining whether a Majority of the Total Voting
Interests have voted or given their written assent to give the
Notice of Non-Renewal; and

(b) A decision to cancel or not to renew the
Property Management Agreernent cannot be made by any
officer of the Condominium Association or by the Board;
neither the Condominium Association's officers nor its
Board have the powef or authority to do so; and

(c) Neither the Board nor any offrcer, director,
employee or agent of the Condominium Association can give
the Notice of Non-Renewal before the Condorninium
Association determines by vote or written assent of a
Majority of the Total Voting Interests as provided above, not
to renerv the Property Management Agreement. Any Notice
of Non-Renewal sent before then will not be effeclive. It
will be void.

If the Condominium Association is controlled by Owners
other than DVD, then the Property Management Agreement
will not be subjeot to the term limitations set forth in
Subseotions I 1.58.1) and I 1.58.2).

C. TERilm.IATIoN BY TIfi, CoNDoMINIUM
AssocrATroN. The Condorninium Association must have
the right to terminate the Property Management Agreement
at any time for cause whenever the Property Management
Company violates a material part of it and fails to cure its
violation within the time permitted by the Property
Management Agreement or any longer time permitted by the
Board. If the Properly Management Company disputes the
termination, the matter will be decided by arbitration under
the Commercial Arbitration Rules of the American
Arbitation Associdion if arbitration is requested by or on
behalf of the Propegy Management Company. Only the
Property Management Company may request arbitation.
The Board will represent the Condominium Association in
the arbitation.

D. IIESIGNATION. The Property Management
Agreement must provide that the Property Management
Company oan resign only if it gives written notice to the
Board at least ninety (90) days in advance. Ifthe Property
Management Company resigns, then it must tum over to the

32



Board all books and records of the Condominium
Assooiation held by the Properfy Management Company and
that relate to the management and operation of the
Condominium. This does not require that the Properly
Management Company tum over internal or confidential or
other records of the Property Management Company.

E. PowERs AND DUTIES. The Property Management
Agreement must describe the powers and duties of the
Property Management Company; including the powers and
duties ofthe Property Management Company in:

1) The operation of the Condominium and the
maintenance and repair of the Property.

2) The collection of Assessments.

3) The rnaintenance 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 Property or that are
required by the Condoninium Documents.

F. FBns. The Property Management Agreement must
specifically state the fees to be paid to the Properly
Management Company by the Condominium Association.
The fees do not have to be stated as a dollar amount. For
example, the management fee may be set to a percentage of
the Common Expenses or to costs plus a percentage profit.

G. PnopsnrY MANAGAMENT 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,
as an insured, An o'insured" is someone who is paid if there
is a loss that is covered by insurance. The Condominium
Assooiation will 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 Property Management Agreement may
also provide that the Condominium Association must obtain
a fidelity bond or buy fideliry insurance that is payable to the
Condominium Association and that covers the aotivities of
the Property Management Company. The amount of the

fidelity bond or fidelity insurance must meet the

requirements of any law that applies.

H. Etrrnv INTo UNITS. The Property Management

Agreement must state the authority of the Properlry

Management Company or others authorized by the Property

Managernent Company to enter into the Units for the
purposes of maintenance and repairs, including emergency
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repairs, and for the purpose ofstopping or fixing a nuisance
or dangerous, unlawful or prohibited activity being
conducted in a Unit.

L RECoRDS AND REpoRTs. The Properly
Management Agreement must identify the records to be kept
by the Property Management Company and the periodic
reports 4d other information to be communicated to the
Condominium Association and the Owners.

11.6 LEGAL IISPRESENTATIoN OF OwNERs.

A. Rnpnnsnxrnrc TIrE Cor*nounvrupr
AssocIATroN OR OwN[Rs. By acquiring a Unil Unit
Lease, Vacation Ownership Interest or Fractional Ownership
Interest, each Owner agrees that the president of the
Condominium Association or, if authorized by the Board, the
Property Manag€ment Company may represent the
Condominium Association or any two or more Onmers
similarly situated as a class in any proceeding concerning the
Goveming Documents, the Condominium, fhe Condoninium
Association, the Master Properly, the Hotel, the Ko Olina
Resort, the Ko Olina Cornmunity Association, and/or the Ko
Olina Resort Operators Association. The president or the
Property Management Company may begin, defend,
intervene in, prosecute and settle any suchproceedings. This
does no! however, limit the rights of any Owner to appear,
sue or be sued separately or to decide not to participate. The
Board will supervise any legal representation by the
president or the Properly Management Company.

B. PowER OF ATToRNEY. By acquiring a Uni! Unit
Lease, Vacation Ownership Interest or Fractional Ownership
Interest, each Owner gives a special power of attorney (see

Section 37.1) to the president of the Condominium
Association and the Property Management Company, with
full power to do anything neoessary or helpful to represent
the Owner as provided in Subsection 11.64.

C. SERvtcE OF PRocEss. Except as otherwise
provided by law, process (such as papers for a lawsuit) for
the Condominium Association may be served only on the
registered agent of the Condominium Assooiation or, if there
is no registered agenf then on the Properly Management
Company.

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

11.7 LIMilSONLIABILITy.

A. Lnrrr,rrY tr.OR OWNERS AND GI,EsIs. Each
Owner and every other Interested Person accepts and agrees
that (i) the Condominium Association, The TWDC
Companies (including but not lirnited to DVD, DVCHMC
and BVTC), and the Properfy Management Company, and
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(ii) each of their respective Representatives, shall not be
responsible or liable for the acts, failure to act or conduct of
any Unit Owner or a Unit Owner's guests.

12. ASSESSMENTS.

12.1 DEHNrrroNs.

A. "CoMMoN ExpENsEs' means (i) all expenditwes
made by, or financial liabilities of, the Condominium
Association for operation of the Property, including any
allocations to reserves, and (ii) all other 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 Cornmon Expenses:

A The cost of all utility services. This includes, for
example, water, eleotricity, gas (if any), garbage
disposal, sewer, sewage treatment telephone, and
cable television. However this does not apply to oosts
of such services that are separately charged to the
individual Units as provided in Section 12.48.3r.

.:. All costs (i) to maintain, repair, rebuild, upgrade,
replace and restore the Common Elements; (ii) to
make any additions and alterations to the Comrnon
Elements. This does not include, however, additions
and alterations rnade 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 ofthe things listed in (i) or (ii).

t' The cost of buying any insurance or bonds that the
Condominium Association must or may buy.

* Wageso 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
Ownership Interests and Owners of Fractional
Ownership Interests) or their Units (or Vacation
Ownership Interests or Fractional Ownership
Interests), by the Ko Olina Community ASsociation or
the Ko Olina Resort Operators Association in
accordance with the Ko Olina Documents.

* All amounts incuned or paid by the Condominium
Association to comply with the requirements of the
Master Declaration, and all amounts assessed to the
Condominium Association or to the Condominium, or
to the individual Owners (including but not limited to
Olvners of Vacation Ownership Interests and Owners
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of Fractional Ownership Interests) or their Units (or
Vacation Ownership Interests or Fractional Ownership
Interests), by the Master Declarant in accordance with
the Master Declaration, including but not limited to
any Shared Area Expenses.

All amounts incurred or paid by the Condominium
Association to comply with the requirements of the
Hotol Documents, and all amounts assessed 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) or their Units (or
Vacation Ownership Interests or Fractional Ownership
Interests) by the Hotel Condominium Association
pu$uant to the Hotel Documents. However, unless
the Board determines othenrise, assessments by the
Hotel Condominium Association will not be Common
Expenses if they are separately charged to the
individual Unit Owners.

All other expenses necessary to maintain, manage, and
operate the Cornmon Elements or any other part of the
Condominium as to which the Condominium
Association may exercise any powers or has any
duties.

The cost of pest control services, whether or not
affecting any particular Unit or Units.

All taxes or other govemmental oharges upon or
charged to the Condominium or any part of it, or the
use of all or any part of the Condominium. However,
unless the Board determines otherwise, (i) real
property taxes are not Common Expenses, and (ii)
other taxes or govemniental assessments will not be
Common Expenses if they are separately charged to
the individual Unit Owners or separately to each Unit
and its Common Interest, or on the personal property
or any other interest of the Unit Owner or Owners.

Any liability for loss or damage arising out of or
relating to the Common Elements, the use of them, or
any accident, fire or nuisance on or in them.

Any money owed by any Unit Owner, occupant, or
other person to the Condominium Association to the
extent the Board deoides that it is uncollectible or too
expensive to collect, as a practical matter.

.Amounts needed to rnake up any shortfall in funds
needed to pay the Common Expenses for any prior
y€ar.

All amounts that the Condominium Association
collects for the Reserve Accounts. These are savings

+}t

a

a

*

*

t
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accounts of the Condominium Association. The
money is used to pay for Capital Improvements.
"Capital Improvements" are things like replacing the
roof, painting the buildings, other major repairs and
maintenance, and remodeling the Property. Day to day
maintenance and repairs are not Capital Improvements.

.l. Any amounts needed by the Board to buy one or more
Units, Vacation Ownership Interests, and/or Fractional
Ownership Interests in a foreelosure sale.

B. *LnvntnD CoMMoN Expnwsnst means the
Common Expensss for a given Limited Comrnon Element.

C. 6GENEnAL CoMMoN ExpENsEs' means all
Common Expenses except the Limited Common Expenses.

D. eBuu,DE{c ExPENsEs" means all General
Common Expenses for the buildings containing the Standard
Units. This includes Building D and the Caldera building of
Phase l, Building A of Phase 2, Buildings E & G of Phase 3,
and any other buildings 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 portions of the
Reserve Accounts pertaining to those buildings.

t All costs of utility services for the Common Element
portions of the buildings containing the Standard Units
unless the Board detennines that requiring the
Condominium Association or the Property
Management Company to cost account with regard to
those utility expenses would substantially increase the
costs of administration of the Condominium
Association and outweigh the benefits to the Unit
Owners of doing so.

* The cost of pest control services for the buildings
containing the Standard Units, regardless of whether
the Units in the buildings may also benefit from the
pest control services.

* The cost of janitorial seroices for the Common
Element portions of the buildings containing the
Standard Units, excluding Limited Common Elements

the administration and maintenanoe of which has been

assumed by the Owner of the Unit to which the
Limited Common Element is appurtenant.

{. The cost of buying property insurance on the buildings
containing the Standard Units. If a single policy
premium is charged for the Condominium, the Board
will request a breakdown of the policy premiums on a
building-by-building basis. Ifthe insurer is unable or
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unwilling to provide the breakdown, then the Board
will fairly and equitably allocate the cost of the
insurance among the buildings based on the estimated
costs of the insurance for each. If the Unit Owner of
any Unit disputes the Board's allocation, the Unit
Owner may require that the matter be submitted to
arbibation. If the arbitrator's allocation is not more
than ten percent (10%) different from the Board's
allocationn then the Unit Owner must pay the costs of
the arbitration and the Board's legal fees and costs.
Othenvise, the Condominium Association must pay
the costs of the arbitration and 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 12.48.1).

E. sFAn SHARE' means, for a given Unit Vacation
Ownership Int€rest or Fractional Ownership Interest, a share
determined in accordance with Seotion 12.4.

F. 6FISCALYEAR'means tax year.

G. cAssEsslttENrst means Regular Assessments,
Special Assessments and Personal Assessments.

H. '(CoMMENCnMENT DATE" meaRs, for any Unit, the
date when thq Crty and County of Honolulu first issues a
temporary or permanent certificate of occupancy for that
Unit.

L "CoLLEcttroN Cosri" means all costs incuned to
collect sums due. It includes, but is not limited to the costs
to collect overdue Assessments, collection agency fees and
costs (to the extent not prohibited by Hawafi law),
foreclosure costs, court costs, and reasonable attomeys' fees,
costs, and expenses.

12.2 TmESTIMATED BUDGET.

A. ANNUAL ESTTMATED BUDGET. At least sixty (60)
days before the end of each Fiscal Year, the Property
Management Company will prepare and give to the Board an
estimate of the Comnon Expenses for the following year.
The estimate will cover all Units paying Assessments or
expected to be paying Assessments by the start of the Fiscal
Year. (Section 12.3 explains when Assessments start for a
Unit.) This estimate must includg among other t&ings, any
inf,ormation required by the Condominium Law and any
other llawai'i law that applies. Upon review and approval by
the Board, this estirnate (with any changes the Board makes)
will become the "Estimated Budgef' for that year. The
Properfy lvlanagement Company must keep a list of the Units
covered by the Estimated Budget.

B. BTIDGETING F'oR I{nsERvE AccoIJNTs. When it
reviews and approves the Estimated Budgeg the Board must
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consider what specific Capital Improvements may be needed
within any period of tirne up to twenty-five (25) years. The
Board'must then estimate: (i) the cost f,or each Capital
Improvement; and (ii) the amount of money that should be
saved each year to be able to pay for it when it is needed. ln
making these decisions, the Board may consider interest and
other earnings on any funds held in Reserve Accounts. The
Board must include these amounts in the Estimated Budget.
The Board must budget for as many Reserve Accounts as it
deems necessary. Its decision will be final. Each of these
accounts must be earmarked for Capitat Improvements.

1) Ornnn REsERvEs. The Condominiurn
Association may establish Reserve Accounts for worlcing
capital and any other Reserve Accounts that the Bomd
determines to be necessary or prudent in the exercise of its
reasonable business judgment.

2\ LTMITATToN oN LIABILTTY. Neither the
Condominium Association, nor any Unit Owner, diiector,
officer, Property Management Company, agenl or employee
of the Condominium Association who makes a good faith
effort to calculat€ &e estimated replacement resenres for the
Condominium Association, or to review the calculations
made by someone else, will be liable if the estimate later
proves incorrect.

3) OWNERS'Inrnnusr rN REsERvEs. Except
upon termination of the condominium property regime
created by this Declaration, the interest of any Unit Owner in
the reserves of the Condominium Association:

(a) Cannot be withdrawn or assigned

separately, and

(b) Wil be transfened automatically with
each transfer of the Unit, Vacation Ownership Interest or
Fractional Ownership Interest, whether or not the deed or
other transfer document expressly says so.

C. LrMns oN AssEssMENTS. The Board may impose

as part of the budgeting process, without the vote or written
approval of the Owners, an annual Regular Assessment that
is as much as twenty p€rcent QOYo\ greater than the annual

Regular Assessment charged for the immediately preceding

fiscal year. The Board may not adopt an Estimated Budget

that increases tho Regular Assessrnent of any Unit by more

than twenty percent Q0%) over the Regulan Assessment for
the previous year unless approved by DVD and by vote or
written consent of a Majority of the Total Voting Interests

excluding Units, Vacation Ownership Interests and

Fractional Ownership Interests owned by DVD. No vote or
written consent is required in these circumstances:

1) It is not required if the Regular Assessment for
a Unit would not have exceeded the limit except for an
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increase in taxes or other govemmental assessm.ents (for
example real propefty til(es) or utility expenses.

2, It is not required ifthe firnds are needed to pay
the cost to comply with a court order or the requirements of
the Hotel Documents, the Master Declarafion, or the Ko
OlinaDocuments.

3) It is not required if the funds are necessary for
an emergency situation such as repairs or maintenance
necessary for personal or public safety.

4, It is not required ifthe firnds are necessary for
repairs or maintenance that could not reasonably be foreseen
by the Board in preparing its Estimated Budget.

The Board may propose a budget containing a Regular
Assessment which is more than twenty percent (207o) higher
than the Regular Assessment for the immediately preceding
fiscal year to the Owners at a meeting of the Condominium
Association or in witing, and if the proposed budget is
approved atthe meeting or by aMajority ofthe Total Voting
Interests excluding Units, Vacation Ownership Interests and
Fractional Ownership Interests owned by DVD, the
proposed budget shall be adopted.

The rule limiting increases does not apply to Units not
covered by the prior year's Estimated Budget. This might
happens when, f,or examplg when certificates of occupancy
for a new phase of the Condominium are issued after the
Fiscal Year begins.

12,3 WIrEN AssEssMENTs .BEcrN. A Unit Ov,'ner,
including DVD, shall bec,ome obligated for the payment of
the share of the Common Expenses allocated to the Owner's
Unit when the certificate of occupancy relating to the
Owner's Unit is issued by the City and County of Honolulu.
From then on, the Owner of the Unig whether it is DVD or
someone else, must pay a Fair Share of tle Common
Expenses.

12.4 FAIR SHARE oF CoMMoN EXPENSES. The Fair Share
of the Common Expenses for each Unit shall be determined
as follows:

A. GENERAL RTJLE. Except as othennise provided by
law or in this Declaration, the Common Expenses will be
charged to the Unit Owners in proportion to tle Common
Interests bppurtenant to &eir respective Units. The share for
eaoh Unit will be equal to the total amount of the Common
Expenses multiplied by this &action:

Th€ Co$mon Interest of that Unit
The sum of the Common Interests of all Units

In making this calculation, only Units for whish
Assessments have begun, as provided in Section 12.3, will
be considered.
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B. ExcEPTroNs. Regardless of the rule in Section,
t2.44:

1) LrmrEDCoMMoNExPENsEs.

(a) Except as otherwise provided in Sections
12.48.1Xb) and 12.48.1)(c), all costs and expenses of a
Limited 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
Common Element.

O) If a Limited Common Element is
appurtenant to more than one Unit, each of those Units will
be liable for a share of the costs and expenses of thatLimited
Common Element. The share for each Unit will be equal to
the total of tho cost and expenses multiplied by this fraction:

The Cornmon Int,erestof thet Unit
The sum of the Common Interests of all Units

to which thatLirnited Common Blement is appurtenant

In making this calculation, only Units for which
Assessments have begun, as provided in Section 12.3, will
be considered.

(c) To require the Condominium Association
or the Properly Management Company to cost account with
regard to certain expenses would substantiilly increase the
costs of administration of the Condominium Association and

outweigh the benefits to the Unit Owners of doing so. To
simpliff accounting fgr the Condominium, and despite what
Sections l2.aB.l)(a) and 12.48.1)(b) say, the Board may
adopt a resolution determining that certain Limited Common

Expenses (for example, the lanais of the Resort Uni$) will
be assessed in proportion to the Common Interest

appurtenant to each Unit, or in some other fair and equitable

manner determined by the Board from tirne to time, in either

case with the consent, during the development period, of
DVD. The Board's resolution shall be final and binding in
the absence of a determination that the Board abused its
discretion or failed to obtain DVD's urritten consent when

required.

2, BUTLDINc ExPDNsEs, Except as provided in
12.48.1) with respect to Limited Common Expenses,

Building Expenses will be allooated among the Units as

provided below.

(a) An. SPACE UMrs. Since the building or
buildings and improvements located within the boundaries or

"envelopeo' 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
Standard Unit.

Copyright @ December 17, 2013, Charles E Pear, Jr. & Disney

u259A.63

37

(b) SrexnaruUNlrs.

(1) All Building Expenses of the gazebo
building will be assessed to the Gazebo Unit (Unit 4001).

(2) All Building Expenses of all other
buildings 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 respest to any
Standard Units established in any amendment to this
Declaration adding one or more additional buildings to the
Csndominium. The share for each Unit will be equal to the
total arnount of the Building Expenses for the buildings
multiplied by this fraction;

The Common Interest of that Unit
The sum of the Common [nterests of

all Standard Units except the Gaaebo Unit

In making this calculation, only Units for which
Assessments have begurq as provided in Section 12.3, will
be considered.

3) UTTLffYEXPENSES.

(a) DrvrsroN oF UTrLrry Cosf,s BETwEEN
ItEsoRT Unns lNo Comrnncnr. UNITS. To the extent
that the cost of utility services to the Resort Units are not
separately metered or check metered, the Board will fairly
and equitably allocate the cost of such utility services
between (r) the Resort Units as a group, and (ii) the
Commercial Units, individually or as a group. The Board's
allocation shall be based upon estimated consumption and
cost of utilities by the respeotive Units. If any Unit Owner
disputes the Board's allocation, the Unit Owner may require
that the matter be submitted to arbitration. If the arbitator's
allocation is not more than fifteen percent (15%o) different
from the Board's allocationn then the Unit Owner must pay
the costs of the arbination and the Board's legal fees and
costs. Othelwiso, the Condominium Association must pay
the costs of the artitation and the Unit Owner's legal fees
and costs. After first dividing utility expenses between the
Resort and Commercial Units as provided in this Subsection,
the Board may then allocate a portion of such expenses to
individual Units as provided in Section 12-aB3)(b)(2) and
l2.aB3)(c)(3).

O) REsoRrUNrrs.

(l) If the cost of utility senrices ro rhe
Resort Units andlor their Lirnited Common Elements are
separately metered or check metered, then:

i. If the utility oompany provides
separate bills for each unit and/or its Limited common
Elements, the Unit Owner must pay the bill for his or her
Unit directly to the utility company.



ii. Otherwise, the cost of the utility
services to a Unit and/or its Limited Common Elements will
be added to that Unit's Assessment for Common Expenses.

(2) For all utility expenses to the Resort
Units and/or their Limited Comrnon Blements that are not
separately metered or cheok metered, the Board will allocate
a share of the utility expenses to each of the Resort Units as

a Cornmon Expense. The share for each Resort Unit will be
equal to the total of the cost of the utility service multiplied
by this fraction:

The Common Interest of that Unit
The sum ofthe Common Interests of all Resort Units.

In .making this calculation, only Resort Units for which
Assessments have begun, as provided in Section 12.3, will
be considered.

(3) The Board may collect charges for
utilities under Sections U.aB3{b)(1)ii and 12.48.3XbX2)
in the same marmer as other Common Expense Assessments.

(a) If a Limited Common Element is
appurtenant to more than one Resort Unit, then the cost of
the utility services to that Limited Common Element will be
divided as required by Section 12.48.1).

(c) CoMr,rERcrALUmrs.

(1) The Board may authorize the
installation of sub-meters or cheok meters to determine the
actual use of utilities by oertain or each of the Commercial
Units and/or their Limited Common Elements.

(2) If the cost of utility servicos to the
Commercial 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 Common
Elements, the Unit Owner must pay the bill for his or her
Unit and/or its Limited Common Elements directly to the
utility oompany.

ii. Otherwisg the cost of the utility
service to a Unit or its Limited Common Elements will be

added to that Unit's Assessment for Common Expenses.

(3) For all utility expenses to the
Commercial Units and/or their Limited Common Elements
that are not separately metered or check metered the Board
will fairly and equitably allocate among the Commercial

Units the cost of utility services that are not separately

metered or check metered based upon estimated

consumption and cost of utilities. If the Unit Owner of any

Commercial Unit disputes the Board's allocation, the Unit
Owner may require that the matter be submitted to
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arbitration, if the arbitrator's allocatisn is not more than
fifteen percent (1570) 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 Associatiot must pay the costs of the
arbitration and the Unit Owner's legal fees and costs.

(a) The Board may collest charges for
utilities under Sections 12.a83)(c)(2)ii and 12.4B.3)(c{3) in
the same manner as otler Common Expense Assessments.

(5) If a Limited Common Element is
appurtenant to moro than one Commercial Uniq then cost of
the utility services to that Limited Common Element will be
divided as required by Section 12.48.1).

(d) Colr,ftroN Er,surNrs. The cost of utility
services for Common Elements is a Common Expense. The
Unit Owners will pay this as provided in Section 12.4 for
other Common Expenses, subject to the requirements of
Seotion 12.48.1) with respect to Limited Common Elements
and Sestion 12.4B.2) with respect to Building Expenses,

(e) MSTERED UTILITTES. The Assessments
charged to each Unit will be adjusted as necessary to avoid
any duplication of charges for the cost of metered utilities.

12.5 REGULARASSESSMENTS.

A. The Owner of each Unit will pay p share of the
Common Expenses, called the "Regular lssessrzent " The
Regular Assessment for each Unit is set as follows:

1) For Units covered by the Estimated Budge! the
Regular Assessment will be a Fair Share of the Bstimated
Budget.

2) For Units not covered by the Estimated Budget
(for example, if the certificate of occupancy is issued at mid-
year), the Regular Assessment will be *re same as the Fair
Share for a Unit having the same Comrnon Interest
multiplied by this fraction:

The number of full calendar months remaining in the
Fiscal Year as of the Commencement Date for that Unit

12

This way, each Unit where Assessments begin after the
Fiscal Year starts will pay Assessments only for the months
remaining in the Fiscal Year. This does not mean, however,
that DVD may not require a purchaser to pay any amount, up
to the full year's Regular Assessment, as part of any
purchase agreement.

B. In addition, the Regular Assessment for a Uniq
Vacation Ownership Interest or Fractional Ownership
Interest owned by an Owner outside of,the United States will
include a suroharge in an -amount set by the Property
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Management Company from time to time to csver the added
costs for postage, personal delivery, increased frequency of
and costs associated with long distance andlor intemational
communications, deliveries and so on, and also to cover any
tax on the surcharge.

12.6 SPECIAL ASSES,SMENTS.

A. IIANDLINc Suoniralts. If for any reason the
Regular Assessments for the Common Expenses are, or will
be, inadequate to pay all Common Expenses on time, the
Board must estimate the shortfall. The Board rnust then (i)
increase the next year's Estimated Budget to make up the
shortfall, (ii) charge a Special Assessment and/or (iii)
bonow the firnds needed to pay the shortfall, whether from
the.Reserve Account pursuant to Section I2.l3C or from
other sources.

B. SHORTFALL'S IIELATING TO DAMAGE ON
DEsrRUcrIou. If the Property is darnaged or destoyed and
the costs to repair or replace it cannot be fully paid from any
insurance proceeds and the money from any appropriate
Reserve Accoun! the Board has the same three choices. It
may charge a Special Assessment, add the amount needed to
next year's Estimated Budget or borrow funds, whether from
the Reserve Account pursuant to Section t2.l30 or from
other sources. A Fair Share of the Special Assessment must
be charged to all Units regardless of where or how the
damage occuned or whether the Condominium Association
is entitled to be repaid by an Owner or other occupant.

C. How SpEcrAL Asssssunnrs Ann Crnncrn. To
oharge a Special Assessment, the Board must prepare and

send to eaoh Owner a supplemental budget showing the
amount of the shorrfall. The Board will charge to each

Ownership Interest a Fair Share of the total shortfall shown
on the supplemental budget.

D. Lnvrrrs oN SPECIAL ASSESSMENTS. The total of
all Special Assessments charged to a Unit in a Fiscal Year
may not exceed SYo of the Regular Assessrnent for that
Fiscal Year. The limit, however, is 10% for Special
Assessments to pay the costs to repair or rebuild a damaged

or desfioyed Uni! Common Elements or the Association
Property. The Board may exceed the limit if approved by
DVD, and by the vote or written consent of a Majority of the
Total Voting Interests held by Ownets 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 exceeded the limit except for an

increase in taxes or other govemrnental assessments (for
example real proporty taxes) or utility expenses.

2\ It is not required ifthe frrnds are needed to pay

the cost to comply with a court order or the requirements of
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the Hotel Documents, the Master Declaration, or the Ko
OlinaDocuments.

3) It is not required ifthe firnds are necessary for
an emergenoy situation such as repairs or maintenance
neoessary for personal or public safety.

4\ It is not required if the ftnds 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 when, for examplg the Commencement Date for a
Unit occurs after the Fiscal Year begins.

I2.7 PERSoNALASSESSMENTS.

A. A"Personal Assessmenf is charge for an expense
that results from the aot failure to act, or other conduct ofan
Owner or oocupant of a Uniq or any person under either of
them (for example, a guest). Personal Assessments should
not be confirsed with Regular and Special Assessments. The
following expenses are examples of Personal Assessments:

{. Expenses to the Condominium Association due to a
person's intentional or negligent act or failure to act.

{. Expenses to the Condorninium Association resulting
from any intentional or negligent violation of the
Goveming DocumeRts.

{' Collection Costs.

{' Any late charges and interest on overdue payments.

B. An Owner and his or her Unit will be liable or
charged for all Personal Assessments resulting &om the aot,
failure to act or conduct of the Unit Owner or an occupant of
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 desoribed in Seotion
r3.7.

C. Despite what Section l2.TB says, a Unit Owner and
his or her Unit will not be liable or charged for the ao!
failure to act or conduct o* (i) a Vacalion Owner or other
person who resorves tlte use of a Unit pursuant to the
Vacation Plan Documents, or (ii) a Fractional Owner or
other person who reserves the use of a Unit pu$uant to the
Fractional Plan Doouments, or (iii) an Exchanger, or (rv) any
guest (including any lice,nsee or invitee) of a person entitled
to use a Unit in the circumstances described in (i), (ii) or
(iii), above.

tZ.ti Vlcl.uoN OwNERsHrp INTERESTs. If a Unit is part
of a Vacation Ownership Plan, then to the extent not

39



prohibited by law, the Board may, but does not have to, treat
each Vaoation Ownership Interest just as if it was a separate
Unit for such purposes as the Board chooses. This means,
among other things, that:

A. Each Owner of a Vacation Ownership Interest will
be liable only for Assessments charged to him or her, or to
his or her Vacation Ownership Interesq

B. The charge for each Vacation Ownership Interest
will be set aocording to the fomula or method for allocating
expenses among Vacation Ownership Interests stated in the
Vacation Plan Documents. In case of a combination
Vacation Ownership Plan and Vacation Use Plan, sums not
chargeable to the Vacation Ownership Interests will be
charged to the Vacation Owners Association or whoever else
holds title with respect to the Units;

C. Owners of other Vacation Ownership Interests in
the same Unit will be 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
Unit). Co-Owners of a single Vacation Ownership Interest
will be joint$ and severally liable for all Assessments
charged to their Vacation Ownership Interest;

D. Under Section 13.74, the Association's Lien will
attach to each Vaoation Owner's Vacation Ownership
Interest for the arnount of any Assessments charged to that
Vacation Ownership Interest. The Association's Lien on one

Vacation Ownership Interest will be separate from the
Association's Lien on any other Vacation Ownership Interest
in the same Unit;

E. The Condominium Association may foreolose the
Association's Lien on one Vacation Ownership Interest
without foreclosing the Association's Lien on any other
Vacation Ownership Interest in the sarne Unit;

F. The Condominium Association 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

G. The Condominium Association may file aNotice of
Lien on one Vacation Ownership Interest without filing a
Notice of Lien on any other Vacation Ownership Interests in
that same Unit.

12.9 FKICTIONAL OWNERSHIP INTERESTS. If A UNit iS

part of a Fractional Ownership Plan, then tlre provisions of
Section 12.8 will apply to the Fractional Ownership Int€rests
and Fractional Owners just as they apply to the Vacation
Ownership Interests and Vacation Owners.

12.10 DUTY TO PAY ASSESSN'IENTS.
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A. PROMISE To PA,Y. By acquiring a Unit (or any
Vacation Ownership Interest or Fractional Ownership
lnterest), an Owner promises to pay all Regular and Special
Assessments charged to the Owner's Unit and all Personal
Assessments charged to the Owner. Each Owner makes this
promise whether or not he or she signs any dooument that
expressly says so. If there is more than one Owner of a
single Unit, each of t&em is jointly and severally liable to
pay all such Assessments.

B. DVD'S DUTY TO Ply; Ar,rnmarlp
ARRANcEWtfr. DVD must pay the Assessments for each
Unit Vacation Ownership Interest and Fractional Ownership
Interest for the period during which DVD is the Owner of it.
DVD may enter into a'oConfribution Agreement" with the
Condominium Association in which DVD agrees to pay a
confribution to the Condominium Association to the extent
permitted under the Condominium Law.

C. PERSoNAL OBLIGATIoN To PAY. Each Owner is
personally obligated to pay on time all Assessments charged
to the Owner or to the Owner's Unit, Vacation Ownership
Interest or Fractional Ownership Interest The amount of an
Assessment will become the personal debt of the Ovmer 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 Fractional Ownership
Interes! or by abandoning it. Even if the Owner transfers
the Unit, Vacation Ownership Interest or Fractional
Ownership Interest to someone elsg the Owner is still
personally obligated to pay all Assessments due before the
transfer takes effect.

D. II{TEREST, LATE Cmncns, Erc. All sums not
paid within fifteen days of the due date will be subject to: (i)
interest at a rate set by'the Board or, ifno rate is se! then at
one percent (17o) per month from the due date; and (ii) a late
charge in the amount set by the Properqy Management
Company or, if no amount is set, then fiffy dollars ($50).
The Property Management Company may also charge a fee
for returned checks or other payments not honored due to
insufficient funds or for other reasons. An Owner must also
pay all Collection Costs.

8.. How PAnmNTs Wu,r, Bn AppLrED. payments

will be applied as provided in the Condominium Rules and
Regulations. If the Condominium Rulas and Regulations do
not say how pa;mrents will be applied, then they will be
applied (in equal shares for each Unit Vaoation Ownership
Interest or Frastional Ownership Interest if the Owner owns
more than one) first to Collection Costs, then to late charges,
then ts interest, then to the principal arnount of the
Assessrnent.

(
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I2.II C oLLECfi NG AsSEssMENTs.

A. TnvIE AND METrroD or Peyunnr. An Owner
must pay his or her Assessment$ to the Condominium
Association. An Owner must pay his or her Regular
Assessments yearly in advance unless the Property
Management Company adopts a different payment schedule.

B. Bu,r,s Fon AssEssMENTs. 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 Owner'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 sen! however, for ttre purpose of fixing the amount of
any Association's Lien based on the Assessmen! the
Assessment will be considered due on the date stated in the
bill.

1) Jonn Bn Lr{cs. The Condominium
Association or Property Management Company may join
with the Hotel Condominium Association, any Vacation
Ownerc Association, any Fractional Owners Association, the
ldaster Declarant, DVCHMC and/or BVTC to send a single
bill covering assessments due under the Condominium
Documents, the HoJel Documents, the Vacation PIan
Documents, the Fractional Plan Documents, the Master
Declaration, or the 'Membership Agreemenf' or "DVC
Resort Agreement'' as those terms are defined in that certain
"Aulani, Disney Vacation C/a6o Villas, Ko Olina, Hawai'i
Vacation Ownership Plan Declaration. of Covenants,
Conditions and Restrictions and Grant and Reservation of
Easements" recorded in the Land Court as Document No.
3957910, as it has been or more later be amended. The
Condominium Association may permit the Hotel
Condominium Association, any Vacation Owners
Association, any Fractional Owners Association and/or thb
Master Declarant to collect the Assessments and turn them
over to the Condominium Association or Proper{y
Management Company provided that they have adequate

fidelity insurance or bonds. The Condominiurn Association
may also agree with fie Hotel Condominium Association,
any Vacation Owners Aisociation, any Fractional Owners
Association, the Master Declarant, DVCHMC andlor BVTC
to act as their agent in collecting amounts due under the
Hotel Documents, any Vacation Plan Documents, any
Fractional Plan Documents, the Master Declaration, the

Membership Agreement and/or the DVC Resort Agreement.

C. Peyunxt Or Pnnsor,ul, AssEssMn'NTs. Personal

Assessmonts will be paid at the time required by the

Condominium Rules and Regulations. If the eondominium
Rules and Regulations do not say when payments will be

due, then Personal Assessments rnust be paid within thirty
(30) days after a bill for the Personal Assessment is mailed.
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D. CoLLEcTIoN PolrcrEs. The Board may establish
collection policies and procedures or may delegate the
arthority to do so to the Property Management Company.
The Board may also compromise and settle disputed
amounts and may delegate the authority to do so to the
Property Management Company.

12.12 UsE OF AMoUNTS CoLLECTED. Assessments must
be used exclusively for these purposes:

€' To pay Common Expenses,

a To promote the recreation, health, safety and welfare
of the Owners or for any other purpose permitted by
the Condominium Law,

* To improve, operate, maintain, repair and replace the
Property,

* To pay amounts due under the Goveming Documents,
or

.3. To operate and manage the Condominium and to pay
any expenses incurred by the Condominium
Association in performing its duties.

12.13 DEPOSIT AND UsE OF FUNDS.

A. MANAGEMENT oF AccouNTs. AII amounts
received by the Condominium Association or Property
Management Company will be deposited in the general
account promptly after being received. Money received for
any Reserve Accounts will be transfened to those accounts
promptly. All accounts must be established with a safe and
responsible depository (such as a bank, savings and loan
association, ot trust company) in Hawai'i or, unless
prohibited by the Condominium Law, another state. This
money may be placed in a savings or checking ac,count. It
also may be invested in teasury bills or certifieates of
deposit or other obligations of an agency of the United States
of America (such as U.S. savings bonds) or obligations that
are fully guaranteed as to principal by an agency of the
United States of America. It also may be invested in any
other investments authorized for a oondominium 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. All amounts collected or held
by the Property Management Company on behalf of the
Condominiurn Asssciation will be kept in ss$egated
accounts separate from amounts collected from tle owners
ofreal estate in other real estate developments managed by
the Property Management Company.

B. TIIE GENERAL AccoIJNT. The Board may spend
fhe money in the general account to pay Common Expenses
as permitted by the Condominium Documents,

4l



C. THE I{BsERvE AccouNT. Any part ofthe Regular
Assessment that is intended for the Reserve Accounts must
be placed in a separate account. The Board will authorize
payments from the Reserve Accounts as needed. Money in
the Reserve Accounts will be considered conclusively to be
savings of the Owners of the Uni* held for their benefit to
pay for Capital s or other capital expenses.
Any part of an Owner's Assessments used or to be used by
the Condominium Association for Capital Improvements or
any other capital expense will be teated'as a capital
contribution 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 orto the Owners.

Money in the Reserve Accounts may be used only to pay for
Capital Improvements. However, the Board may borrow
money from a Reserve Account to meet short-term cash-flow
requirements or other o(penses. Before doing so, the Board
must make a wrifien fnding ttrat explains the reason that the
loan is needed and describing when and how the money will
be repaid to the Reserve Account. This finding must be
recorded in the Boardls minutes. The Board must see that
the money is repaid to the Reserue Account rryithin one year
of the date of the initial borrowing. However, the Board
may delay repayment Gmporarily if it makes a written
finding that doing so is in the best interests of the
Condominium. The Board must exercise prudent fiscal
managcment in maintaining the integrity of the Reserve

Aecounts. If necessary, it must charge a Special Assessment

to repay the ftll amount borrowed from the Reserve

Account. The Board oan extend the due date for a Special
Assessment. Any extension will not prevent the Board from
using any legal remedy it has to collect an unpaid Special
Assessment.

12.14 FINANCIAL TTEPORTS.

The Condominium Association must prepale and make the

following documents available to each Owner:

A. THs ESTIMATED BI,DGET. Copies of the proposed

budget and proposed assessments shall be transmitted to
each Owner at least fourteen (14) days prior to the meeting
at which the proposed budget is to be considered, together
with a notice of the meeting which shall state the time and

place of the meeting. The meeting shall be open to all
Owners. If the proposed budget is subsequently amended

before the Assessments are made, a copy of the amended

proposed budget or a description of any changes in the

adopted Estimated Budget and a disolosure regarding the

Owneds rights to receive a copy of the adopted Estimated

Budget shall be furnished to each Owner'

B. YEARLY AUIlrr. Each yeil, the Property
lvlanagement Company, or the Board if there is no Property

Management Company, must arrange for an independent
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audit of the Condominium Association's financial accounts.
The audit must be conducted by a certified public accountant
in accordance with generally acoepted accounting principles.
The Condominiurn Association must make the audit
available to Owners upon request starting one hundred and
eighty (180) days affor the close of the Fiscal Year, or at
such earlier time as shall be required by applicable law. The
audit must include a report (the "Anrual Reporf'\ that
includes each ofthese things:

Year.
1) A balance sheet as of the end of the Fiscal

2\ An operating (income) statement for the Fiscal
Year.

3) A statement of the net changes in the financial
condition of the Condominium for the Fiscal Year.

4) For any Fiscal Year in which the gross income
to the Condominium Association exceeds seventy-five
thousand dollars ($ZS,OOO;, a copy of the review of the
Annual Report prepared in accordance with generally
accelted accounting principles.

5) A list of the names and the method of
contacting the Board members.

6) Any other information required by applicable
Iaw.

C. EsnmtED BUDGET AI{D AUDIT SUMMARJ.
Instead of providing a copy of the Estimated Budget and
Annual Report as required by Sections l2.l4L and 12.148,
the Board may elect to provide a summary of the Estimated
Budget and Annual Report to the Owners along with a
written notice that the Estimated Budget and Annual Report
are available at the business offrce of the Condominiurn
Association or at another suitable location within the
boundaries of the Condorninium, and that copies will be
provided upon request and at the e4pense of the
Condominium Association. If any Owner requests that a
copy of the Estimated Budget and Annual Report required
by Sections 12.14A and 12.148 be provided to the Owner,
the Condominium Association must provide the copy to the
Owner by facsimile, electonio mail, or first-class United
States mail at the expense of the Condominium Association
and delivered within l0 days. The written notice that is
disfibuted to each of the Owners must be in conspicuous 14-
point type on the *ont page of the sunxnary of the Estinated
Budget and Annual Report.

12.15 VACATION AND FNECTTONAT, OWI{ERSEIP PLAN.
Regardless of what Section 12.48 says, if any Unit is
included in a Vaca.tion Ovmership Plan, the Board will
collect and pay ta(es, assessments and costs of utility
services to all of the Resort Units in the same manner as
Common Expenses and will continue to do so unless the
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Vacation Owners Association asks it not to do so. Likewise,
if any Unit is included in a Fractional Ownership Plan, the
Board will collect and pay taxes, assessments and costs of
utility services to all of the Resort Units in.the sarne manner
as Common Expenses and will confinue to do so unless the
Fractional Owners Association asks it not to do so. The
Board will do so in this way:

A. AII such sums paid for or on account of the Resort
Units included in aVacation Ownership Plan will be charged
to the Vacation Ownership Interests. The charge for each
Vacation Ownership Interest will be set according to the
formula or method for allocating expenses among Vacdtion
Ownership Interests stated in the Vacation Plan Documents.
ln case of a combination Vacation Ownership Plan and
Vacation Use Plan, sums not chargeable to the Vacation
Ownership Interests will be chmged to the Vacation Owners
Associatiori or whoever else holds title with respect to the
Units.

B. All such sums paid for or on account of the Resort
Units included in a Fractional Ownership Plan will be
charged to the Fractional Ownership Interests. The charge
for each Fractional Ownership Interest will be set according
to the fonnula or method for allocating expenses among
Fractional Orarnership Interests stated in the Fractional
Ownelship PIan Documents. In case of a cornbination

i Fractional Ownership PIan and Fractional Use Plan, sums
not chargeable to the Fractional Ownership Interests will be
charged to the Fractional Owners Association or whoever
else holds title with respect to the Units.

C. Alt such sums paid for or on account of the Resort
Units that are not included in a Vacation Ownership Plan or
Fractional Ownership Plan will be charged to those Units.
The Unit Owners of each of those Units must pay the
amounts actually charged to his or her own Unit (i) directly
in the case of taxes and assessments, and (ii) in the manner
provided in Seotions 12.4B.3)(a) and 12.4B.3)(b) in the case

ofutility charges.

D. An such sums paid for or on acoount of the

Commgrcial Units will be charged to the Unit Owners of the
Commercial Units (i) directly in the case of tanes and

assessments, and (ii) in the manner provided in Sections

12.48.3Xa) and 12.48.3)(c) in the case of utility charges.

Each Commercial Unit Owner must pay the amounts

actually charged to its Unit. To the extent that the taxes or
assessm€Rts are separately assessed or utility services

separately metered or cheok metered, instead of having the
Condominium Association collect and pay those amounts,

the Board may direct or permit the Commercial Unit Owner

to pay those costs (i) directly in the case of taxes and

assessments, and (ii) in the manner provided in Section

LZ.aB$&)Q) in the case of utility expenses.
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E. If the board collects and pays charges for tanes,
assessments and costs of utilities as provided in this Section
72,t5, each Unit's Assessments must be adjusted as

necessary to avoid any duplication ofcharges to the Unit.

13, ENFORCEMENT.

,r.,. ffi Ail unit .vmers" their tenants-
families, servants, gues! and invitees, and anyone else who
may in any manner use the Condominiurn, or any part sf it
Te bound by and must comply strictly with the
Condominiurn Documents and all agreements, decisions and
determinations of the Condominium Association as lawfully
made from time to time.

13.2 ENroncING THE CoNDoil[truUM Doct]MENTs. If
anyone violates the Condominium Dacuments, the Board or
the Property Management Company (acting on belralf of the
Condorninium Association) has full power and the right to
enforce compliance in any manner permitted in the
Condominium Documents and by law. DVD has the rightto
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 law or contained in the Condominium
Documents are "cumulative." This means they may be used
one at a time or all at once. By acquiring a Unit, Vacation
Ownership Interest or Fractional Ownership Interes! each
Owner promises and agfees that the Condominium
Association, the Property Management Company and DVD
have all the rights, poweni and remedies provided by law or
in the Condominiurn Documents

A. PRIoR FATLURE To ENFoRcE. Failure to enforce
any provision of the Condominium Documents does not
mean thatthe provision oannot be enforced later.

B. ATToRNEyS' FpnsAxoCosrs. The Condominium
Association (and the Property Management Company if
authorized by the Condominium Assooiation) may employ
an attomey to enforce the Condominium Doournents against
any Owner or occupant. If so, tlrc _Owner or oicupant must
pay, in addition to any other amounts due, all reasonable
attomeys' fees and costs incuned by the Condominium
Association and/or the Properfy Management Company.
Likewise, DVD may employ afiorneys to enforce its rights
under the Condominium Documents and has the right to
recover its reasonable attomeys' fees and costs. In Xhe case
of unpaid Assessments, and except to the extent prohibited
by the Condominium Law, the Condominiurn Association or
Property Management Company also may employ one or
more collection agents and the Owner or oocupant must pay
all Collection Costs incurred by the Condominium
Association or the Prope(y Management Company.

13.3 RrcurOFEr.nRY.
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A. RIGHT To Srop CERTATN Acrrvrrrns. In addition
to any other rights that they may have, the Condominium
Association and the Property Management Company have
the right and power io stop ('abate') any activity. or
oondition or to remove anything that:

1) Violates the law or any of the Governing
Documents,

2) Is unauthorized, prohibited, harrnful, offensive
or potentially dangerous to others or their property, or

3) Threatens the properly, rights or welfare of
others.

B. RIcHT oF ENTRY. The rights of the Condominium
Association and the Property Management Company under
Sestion 13.34 include the right and power to enter any Unit
or Vacation Home at any time and to use 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 olaims for trespass or
anything else. The Condominiurn Association and the
Property Management Company can use these rights only
when the violation poses an immediatg substantial and
undeniable threat to lifg safety or property of any Unit
Ownern member of his or her family, tonant, guest or invitee

13.4 SuspENsroN OF PRrvllncns; FtNps.

A. SusPENsroN. If any Owner or the Owner's guests

violate the Condominium Documents, the Condominium
Association may charge the Ov,'ner a money penalty andlor
suspend the Owner's rights and privileges under the
Condominium Documents, including the Owner's voting
rights.

B. HEARTNG. Unless the suspension of rights and

privileges is due to tfie Owner's failure to pay Assessments

or any other charges due to the Condominium Association or
the Property Management Company, the Board must meet
and permit the Owner to present his or her case before it
fines the Owner or suspends the Owner's rights and

privileges. The Board must give the Owner written notice of
the meeting at least fifteen (15) days in advance. If the
notice is given by mail, it must be sent to the Ownerns last
known address, as shown in the Condominium Association's
records. The notice must state the purpose of the meeting

and the reasion for seeking the suspension or fine. The

Oqmer has the right to be heard, orally or in writing, on why
the penalty should not be imposed or the rights and

privileges suspended. Unless otherwise required by law, the

Board will decide whether tho Owner's defense will be oral
or rwitten. The Board will decide whether to fine the Owner
or to suspend the Ownels rights and privileges. The Board
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cannot act, however, unless a quorurn is present and the
meeting is held as provided in the Bylaws.

C. WHENTIIE FINE OR SusPENsIoN TAKES EFFECT.
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 the Property Management
Company must give written notice of any decision to
suspend a.n Owner's rights and privileges immediately after
the decision is made. Any disciplinary action will take effect
fifteen (15) days after the date that the notice is given.

D. WHEN Pnrvrr,rcss WrLt BE ltEsroRBrr. If an
Owner is suspended for failing to pay amounts due under the
Condominium Documents, the suspended privileges and
services will be restored automatically fifteen (15) days after
the Condominium Association receives the Ownet's
payment, in cash or by cashier's or certified check, of all
amounts due and any fine imposed. If an Owner is
suspended for any other reason, the suspended prMleges and
servioes will be restored automalically at the end of the
period stated in the suspension notice andL/or after the
Condominiurn Association receives the Owner's payment of
any fine, as applioable.

E. TIIE PRoPERTY MAIi{AGEIGNT CoT&ANY'S
RoLE. The Board may delegate to the Property
Management Company the power to carry out any
disciplinary actions irnposed by the Board. The Board also
may delegate to the Property Management Company the
authority (i) to suspend an Owner'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 whether to suspend the Ownet's rights and
privileges.

13.5 ENToRCEMENT By Frr,rxc A I,AIVSUIT. The
Condominium Association, the Property Management
Company, the Master Declarant DVD and/or any Owner
may ask a court to enf,orce the Condominium Documents and
ask for any appropriate relief. For example, the appropriate
relief could be damages or an order specifically enforcing
those documeffs, or a combination of those things, The
Condominium Association or the Property Management
Company may also seek judicial enforcement of the liens
provided by this Declaration and any other lien provided by
law, and have tle right to take the Unit, Vacation Ownership
Interest or Fractional Ownership Interest of any defaulting
Ownerin any lawful manner.

A. A VroLATroN Is A NnrsANcE. Each violation of
the Condominium Documents is declared to be a nuisance.
The Condominium Association, the Property Management
Company, the Master Declarant andlor DVD may seek an

"irljunctiort' (a court order requiring someone to do or stop
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doing something) or any other appropriate relief to stop the
nuisance.

B. DISPUTES WrTIr DVD. No matter what else the
Condominium Documents say, any dispute between the
Condorninium Association and DVD with respect to whether
DVD has satisfied any conditions to the exoneration or
release of any bond, cash deposit, letter of credit or other
financial assurance posted as security for DVD's obligations
(i) to pay any Assessments due under the Condominium
Documents, or (ii) to pay any amounts agre€d to under a
Contribution Agreement, must, at the request of either party,
be submitted to arbitration in accordance with the
Commercial Arbitation Rules of the American Arbitration
Association.

13.6 Colr,ucrroN oF RENTS. If a Unit Owner (other than
D\lD) is more than sixty (60) days late in paying any
Assessment and does not make that payment within ten (10)
business days after the Condominium Assooiation sends a
written demand to pay ttren for so long as the default
continues, the Board may demand in writing and receive
from the Unit Owner's tenant any rent due up to the firll
amount ow€d by the Unit Owner to the Condominium
Association, including interest, if any. Of course, the
Condominium Association may not demand that the tenant
pay more than the amount of rent due tom the tenant to the
Unit Owner under the lease or rental arrangement. Any
amount paid by the tenant under this Section 13.6 will
discharge that amount of payment from the tenant's rent
obligation. Even if the Condominium Association demands

and receives any rent fom a tenant, this will 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 Condominiurn
Association must comply with the requirements of the
Condominium Law when exercising its rights under this
Section 13.6.

13.7 TirE AssocrATroN's LIEN; FORECLOSURE.

' A. Ltgx. The Condominium Association has a lien
(the "Association's Lierf') on each Unit for all amounts

charged to it or its Owner. This means that the Unit is

oollateral for the Unit Owner's obligations to obey the

Condominium Documents and to pay all Assessments,

including late charges, interest, and Collection Costs. Ifthe
Owner fails to pay, the Condominium Association may

foreclose the Association's Lien. This means that the Unit
will be sold and the money from the sale will be used to pay

the amounts owed. The Associationos Lien will cover all
interests in a Unit, including, for example, (i) the seller's and

the buyer's interests under any Agreement of Sale, and (ii)
all condemnation and insurance proceeds relating to a Unit.
The recording of this Declaration is notice of the
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Association's Lien to each and ev€ry person who has or
acquires any interest in or to any Unit, now or later,

B. EFFECTOFASSOCIATION'SLIEN.

l) Errpcr ON A NEw OWNER. In this Section
l3.TB, "Piior Owner" means the Owner who transfers a
Unit, and "New Ownef' means the person to whom the Unit
is transferred. If a Unit is tansferred, the New Owner is not
personally responsible to pay Assessments due before the
date the transfer took place. However, the Unit still will be
subject to the Association's Lien for all the unpaid
Assessments of the Prior Owner. As a result the
Condominium Association still may foreclose the
Association's Lien on the Unit. If sq the Unit would be
taken from the New Owner and sold to pay the amounts due.
The New Owner would receive only the money tlut is left, if
any, after all unpaid Assessments have been fully paid.

(a) SrlrunrnNT oF UNPATD AMouNTs. A
New Owner can avoid this problem by asking the
Condominium Association for a statement of unpaid
arnounts. Any Owner, Mortgage Lender, potential Mortgage
Lender or potential buyer may ask the Condsminium
Assooiation for a letter listing all amounts unpaid with
respeot to the Unit. Within twenty (20) days afrer receiving
the request, and subject to the requirements ofany federal or
state privacy laws, the Condominium Association or the
Properly Management Company must provide the letter.
The.letter will bind the Condominium Association in favor
of anyone who relies on it in good faith (except the Prior
Owner). As a result after the tansfer or mortgage is made
the Condominium Association may not foreclose the
Association's Lien for any Assessments due before the date
of the letter in excess of the amount stated in the letter. This
does not apply, however, to the amount of any check that is
later dishonored and that is mentioned in the letter as having
been received within the 30-day.period just before the date
of the letter. The Condominium Association and/or the
Property Management Company may charge a reasonable
fee for preparing the letter.

2) EFFECT ON MORTGAGES AND OTsnR
Et{cuMnRANcES. No matter what else the Condominium
Documents say, the Association's Lien is subordinate to
(which means that it is subject to and will not affect) the
rights or remedies of DVD under a mortgage recorded before
a Notice of Lien is recorded. This rule also applies to a
Mortgage Lender who acquires a note and mortgage made in
favor of DVD or its nominee. In all other cases, the liens
created by this Declaration will be prior to (superior to and
controlling over) all mortgages made by an Orrmer and all
Iiens or encumbrances imposed by law upon any Unit or any
interest in a Unit (for example, any Vacation Ownership
Interest or Fractional Ownership InteresQ. This will be so
whether the Notice of Lien is recorded before or after any
such encumbrance. Of course, some liens (suoh as real
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property tax liens) may be superior to the liens in this
Declaration ifthe law makes them so.

3) Ernnsr ON AGREEMENTS OF SALE. Since
the buyer is considered the Owner, only the buyer (and not
the seller) under an Agreement of Sale will be personally
liable. The Unit, however, is still subject to the
Association's Lien for all unpaid Assessments for which the
buyer is personally liable. The Association's Lien will
remain on the Unit even if the Agreement of Sale is later
canceled and the seller again becomes its "Owner." As a
result, the Condominium Association may foreclose the
Association's Lien at any time, before or after the
Agreement of Sale is canceled.

If this happans before the Agreement of Sale is canceled, the
Unit will be taken from both the buyer and the seller and
sold to someone else to pay the overdue arnounts. The buyer
and seller would receive only the money that is left, if any,
after all unpaid Assessments have been firlly 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\ Errnsr ON A B{rYER Ar A F'oREcLosuRE
Ser,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, the Association's Lien will remain on the Unit for
all Assessments that become due after the Unit is transfened
to the buyer at the foreclosure sale.

C. FoRECLoSUREAND SALE. 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 sold at a public
auction with or without first obtaining a court order.

1) NoTIcE OF DETAULT. Before the sale, the

Condominium Association must give a notice to the
defautting Owner explaining the violation. The
Condominium Association must send a copy of fhe notioe to
any Mortgage Lender of, the defaulting Owner if the

Mortgage Lender has asked for copies of such notices and

has firmished its name and address to the Condominium
Assooiation. The notice must state the date and nature of the

violation. If the defatrlt is the failure to pay money, the
notice must state the total of any unpaid amounts and include
a demand for payment.

2) NorIcE oF LIEN. If the violation is not cwed
within ten (10) days after the Condominiurn Association
gives its notioe to the Owner, then an offtcer of or attomey
for the Condominium Association or the Properly
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Management Company may sign and record a notice of lien
('Notice of Liert'\. The Notice of Lien must state:

(a) The name of the defaulting Owner.

(b) The unit number of the Owner's Unit.

(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 terms of the
Condominium Documents.

(e) That the Association's Lien is claimed
against the Unit for the violation and in an amount equal to
the net anrount due plus interest late charges and Collection
Costs.

' (0 That the Condominium Association
intends to have the Unit sold in a foreclosure sale.

Each violation will be a s€parate basis for a Notice of Lien.
But a single Notice of Lien may cover more than one defaul!
and may include defaults between the date of the Notice of
Lien and the date ofthe sale.

3) Car[cELLATToN oF Norrcp oF LrEN. The
Condominium Assosiafion may provide a document
canceling a Notice of Lien. It will do so if both of these
conditions are met:

(a) The Condominium Association must first
receive payment in ftll of the arnount claimed to be due and
owing (including interest, late fees, and any Collection
Costs).

O) 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 or attorney for the Condominium
Association or the Propedy Management Company.

4) CoNDUCTn\c THE SALE. The sale may be
conducted in any lawful way. For exarnple, the
Condominium Association has a power of sale and may
foreclose the Assooiation's Lien in the manner provided in
the Condominium Law, H.RS. Chapter 667, or in any other
laws that apply.

S) P0WER oF ATToRNEY. When enforcing its
rights, the Condominium Association or the Proper{y
Management Company (acting in either case its own nzrme
or in the name of the defaulting Owner) may sign and deliver
any deeds and any other legal docurnents necessary to
transfer title to that Owner's Unit to a purchaser. For this
purpose, the Condominium Association and the Property
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Management Company are each appointed the attorney-in-
fact for each Owner.

6) PERTffTTED Bwnns. The Condominium
Association or, subject to the limitations of Section 9.48,
anyone else may bid on and buy the Unit at the foreolosure
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 Owner or
acc€pt a transfer of it to the Condominium Association ftom
the Owner in place of foreclosure.

1) Aivrourvrs OWED AFTER THE SAI,E. The
foreclosure sale may not produce enough money to pay all
arnounts owed by the defaulting Owner. If this happens, the
defaulting Owner remains personally liable for the
difference. The Condominium Association can sue him or
herto colleotthe unpaid amount.

8) BUYERATFoBEcLoSURE. Anyone who buys
the Unit at the foreclosure sale will have to obey the
Condominium Documents just like any other Owner.

D. Drr/D's RIcHrs. DVD has the right, but not the

obligation to pay the amounts due from a defaulting Owner
to the Condominium Association. To exercise this right,
DVD must make such payment to the Properly Management
Company prior to the end ofthe then-ourrent fiscal year. In
such evenl (D DVD shall hold the Association's Lien on the

Owner's Unit, (ii) DVD shall have the right to exercisp all
rights and remedies of the Condominium Assooiation,
including the right to foreclose the Associationos Lien in the
name of the Condominium Association, and (iii) DVD shall
have'the riglrt to act as the attorney-in-fact for the Owner
pursuant to the Condominium Association's power of
attomey under Section L3.7C.5), and in the exercise of the
Condominium Association's power of substitution pursuant

to Section 37.1.

14. INSURANCE.

14.1 NsuRANcE GnnBnc,r,v. The Condorninium
Assooiation must obtain, as a minimum, the insuraRce

required by this Section 14 and any additional insurance

coverage required by or pursuant to the Master Declaration.

Each policy may be separaten or the Condominium
Association may buy one ot mole commercial package

policies. The cost of the insurance will be a Common

Expense. If any part of this Sestion 14 conflicts with the

Master Declaration regarding insurance, the Master

Declaration will control.

A- SouRcE oF THs INsunANcE. The Condominium

Association may buy the insurance itself. Or it may join
with the Master Declarant, any Vacation Owners

Association, and/or Fraotional Owners Association in order

!o buy insurairce. If the Properly Management Company or
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any related company manages more than oRe owners
association or real estate project, then the Property
Management Company may buy one or more blanket
policies that cover tle Condominium and any other owners
associations or real estate projects, including but not limited
to the Hotel. In that case, the covered projeots will split the
costs of the policies in an equitable milmer as determined by
the Properly Management Company in its sole, absolute and
unfettered discretion.

B. Quar,nroo INsrIRAr.rcE ColeANrEs. Each
insurance company must be permitted by law to write
insurance policies in Hawai'i or on Hawai'i properly. This
does not apply, however, to (i) federal flood insurance and
other government insurance progmms, and (ii) insurance not
available, or not available at a reasonable price, &om a
company permitted by law to write insurance polioies in
Hawai'i or on Hawai'i property. Each insurance company
must have a financial rating by Best's Insurance Reports of
Class B:Vtr or bet0er. If the inswance cannot be obtained
from a company having that rating, or if the Board decide.s

that the cost is too high, then the Condominium Association
may buy the insuruce &om any financially sound company
of recognized responsibility.

C. ADDITIoNAL INSURANcE. 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 deems 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 dascribed in this Section 14.
For example, the Condomioium Association might buy
business intemrption insurturce.

D. SUBSTITUTE CovnMcs; RSDUCTIoN IN
INSURANCE. Except for insurance required by law and
subject to the requirements of the Master Declaration, the
Condominium Association need not buy any insurance if the
Board is advised that it cannot reasonably be obtained or if
the Board decides that it is too expensive. In those cases, the
Board must buy other insurance that it believes to be
appropriate under the circumstances for condominium
projecls similar in construction, location and use. The Board
may accept any deductibles, uninsured re&ntions, and co-
insurance as it ohooses in its business judgment. Any
arnount 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 willful rnisconduct
of an oocupant then the Condominium Owners Association
may charge the amount to the occupant as a Personal
Assessment pursuant to Section 12.7.

E. .ROLE 
OF PROPERTY MANAGEWNT COMPANY.

The Board may delegate to the Property Management
Company tle power to exercise all rights, make all
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decisions, and perform all obligations of the Condominium
Association and the Board under this Section 14.

F. LIABTLITY FOR NSURANCE DNCISIONS. ThC

Board will not be liable for any decision that it makes on
insurance except to the exte,nt of its gross negligence or
intentional misconduct. Likewise, neither DVD nor the
Propefiy Management Company will be liable except to the
extent of their gross negligence or intentional misconduct.
DVCHMC, BVTC and all other of The TWDC Companies
shall have no liability whatsoever with respect to insurance.

14.2 Pnopnnrv INsuRANcE. The Condominium
Association must buy and always have in effect at all times a
policy of property insurance. This is called the "Poliql' in
this Section 14.2.

A. WHo Is INSIRED. The Policy must narne the Fee
Owner qnd the Condominium Association, for the benefit of
all Unit Owners and any Mortgage Lenders, as the insured.
DVD must also be named as an insured.

B. IIEeUIRED CovERAcE. The Policy must insure the
Units, the Limited Common Elernents (except as otherwise
determined by 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 ifthe upgrades and additions are covered, any
increased cost may be assessed by the Condominium
Association against the Units affected. "Upgrades and
additions" means all decoratihg, fixtures, and furnishings
installed or added to and located within the boundaries of the
Unit, including elecfical fixtures, appliances, air
conditioning and heating equipmen! water heaters, or built-
in cabinets installed by Unit Owners

1) The Policy must sover the full insurable
replacement cost of the insured property at the time the
insurance is purchased and at each renewal date, less

deductibles and uninsured retentions, but including coverage
for the increased costs of construction due to building code
requirements. If renewals occur less than annually, then the

Condominium Association must either (i) annually update

the stipulated full replacement cost amount to reflect the
then-current estimated firll replacement cost of the insured

Property, or (ii) obtain a replacement cost endorsement that
provides for firll reirnbursement for the actual cost (less

deductibles and uninsured retentions) of repair or
replacement of the insured Property, without deduction for
depreciation.

2) The Policy must have an agreed amount

endorsement. This protects Unit Owners from co-insurance

clauses. A co-insurance clause reduces benefie if the

Condominium Association fails to buy enough insurance.
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C. Fonu oF PoLrcY. The Policy must cover those
risks generally covered by a special form policy. A "special
form policy" commonly insures against these risks: fire,
lightning, windstorm and hail, smoke, explosion, civil
commotion, rio! and riot attending a strike, aircraft and
vehicle damage, vandalism, sprinkler leakage, sin}Imle
collapsg volcanic action, breakage of glass, falling objects,
water damage, collapse ofstucture, 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,

D. INsunmcu TRUSTEE. The Policy rnust provide
that if there is a loss to the Condominium and the amount
paid by the insurance company exceeds One Mllion Dollars
($1,000,000) on a C.P.I. Adjusted basis, then the money
must be paid to a bank or tlrst company authorized to do
business in Hawafi and chosen by the Board to have
custody and confol of the insurance proceeds (the
"Insurance Trustee'), The Polioy must also require that the
insuranoe company recognize the Insurance Trust
Agreement.

14.3 F'tooD lxsunexcn. The Condominium may be
located 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
requirements of the National Flood Insurance Program and
the Federal Insurance Administration.

14.4 LIABrLrry INSURANcE. The Board must buy and
keep in effect commercial general liability insurance and, if
necessary, commercial umbrella insurance. trn this Section
14.4, the commercial general liability insurance and
commercial umbrella insurance are together called the
"Policy."

A. Wno IsINsUREn. The Policy must cover claims for
personal injury, bodily iqiury, death and property damage
against (r) the Condominium Association, the Board, the
Properly Management Company, D\ID, the Master
Deolaranl the Fee Owner, and The TWDC Companies
(including but not limited to DVCHMC and BVTC), and (ii)
each of their respective directors, officers, enployees and
ag€nts, and (iii) all Owners as a group.

B. REeUTRED CovERAcE. The Policy limits for each
accident or ocgur€nce may not be less than Fifteen Million
Dollars ($15,000,000) for personal rqiury, bodily injury, and
death, and Five Million Dollars ($5$00,000) for property
damage, or such higher lirnits as the Master Declarant may
require from time to time in its sole, absolute and unfetiered
discretion.

14.5 MoroR VEIilcLEs. The Condominium Association
must buy and maintain a commercial automobile liability
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policy of insurance if the.Condominium Association owns or
leases any motor vehicles. This is called the"Policy" intbts
Section L4.5. k must insure the Board, the Condominium
Association, DVD and the Property Management Company
and each oftheir officers, directors, agents and employees.
It must cover claims for bodily injury, death and property
damage arising out of the condition, usg operation,
ownership or lease of any motor vehicle owned or leased by
or for the benefit of the Condominium Association. The
polioy limits may not be less than $5,000,000 for bodily
injury or death or property damage arising out of a single
accident or. occurence.

14.6 DnDcroRso AND OFFICERS'INSURANCE. The Board
must buy and maintain a policy insuring, to the extent
allowed by law, each person who is or was a director,
officer, agent or employee of the Condominium Association
against all liability in connection with any claim made
against him or her as a result of his or her holding that
position. firis is catled the 'Policlf'in this Section 14.6 The
Policy must also cov€r anyone who seres, at the request of
the Condominium Association, as a director, of,ticer,

member, employee or agent of another company or
oi'pnization. The Board will choose the policy limits.

If it can be obtained at a reasonable cost, the Policy must
provide coverage to the extent permitted by law for any
proceeding whether it is civil or criminal, administative or
investigative. The Policy must pay for any expense actually

and reasonably incuned. firis includes, but is not limited tq
attorneys' fees and costs, c,cturt costs, and payment of any
judgments, fines and settlements. The Board may decide to
buy insurance to cover circumstances where direct
reimbursement is not required by law.

14.7 Fmnr,rry BoI\Ds. L"fdelity bond' coverc the loss of
rnoney in the care or custody of the Condominium

Assooiation or the Property Management Company. The
Condominium Association must buy a fidelity bond or
fidelity insurance. It must cover the Condominium

Association and the Property Management Company. It
must also cover'each oftheir directors, offlcers, agents, and

employees who handle ftnds belonging to or administered

by the Condorninium Association or the Property

Management Company. And it must cover anyone wbo
serves without pay (for example, a volunteer) and waive
(give up) any defense based on excluding such persons tom
the definition of the temr o'employee" or similar terms. The

fidelity bond or insurance must name the Condominium

Association as the person protected and who gets paid in
case of loss (the "obligee" ot the "insured). lt must also

satisfr the requirements of the Condominium Law. The cost

of the bond or insuranoe will be a Common Expense.

14.8 Orrun lr*suneucn. The Condominium Association

will buy all other insurance required by law. This may

includg for example, temporary disability insurance and
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worker's compensation irisurance. The Owners have the
right to buy exha insurance for their own benefit at their own
expense.

15. N.{SURED DAMAGE OR DESTRUCTION.

15.1 ArPLIcATIoN. This Section 15 applies if all or any
part of the Property is damaged and ifthe damage is covered
by insurance. If this happens, then the Condominium
Association or the Insurance Trustee will use the insurance
proceeds as provided in this Section 15. In this Section 15

"proceeds" means any money paid by an insurance company
for a loss under an insurance policy paid for by the
Condominium Association.

15.2 DAMAGE TO A SINGL,E UNrI oR ITS LIMITED
CoMMoN Er,nuuxts. If only a single Unit or the Limited
Common Elements of a single Unit are damaged then the
Board will hire one or more contractors to rebuild or repair
the affected Unit, its Limited Common Elements, any
insured upgrades and additions to the Unit, and/cir any
affeoted General Common Elements.

A. The Condominium Association will rebuild and
repair the Unit and/or Limited Common Elements according
to their design 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
and/or Limited Common Elements according to a new
design. The new design must comply with all laws then in
effect. Any modified plans and specifications must fust 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 Blements, and 9ny insured upgrades and
additions.

15.3' Ormn INsuRED Clsuar,tv. In all other cases, the
Board must hire one or more contractors to repair or rebuild
the damaged parts of the Property, including all damaged
Units, General Common Elernents, insuredLimited Common
Elements, and insured upgrades and additions.

A. The Condominium Association will rebuild and
repair the Condominium according to its design just before
the damage. If it cannot do this (for exarnple, if changes in
the law prevent this) then the Condominium Association will
rebuild or repair the CondomiRiurn according to a new
design. The new desigt must comply \,r'ith all laws then in
effect. Any modified plans and specifications must first be
approved by the Board, the lvlaster Declarant and any
Mortgage Lender 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
the law or this Declaration allows it, the Condominium
Assooiation may decide not to rebuild or repair a particular
Unit or its Limited Common Elements. In either case the
Condominium Association or the Insurance Trustee will use
the insurance prooeeds as follows unless the Condominium
Law requires something else:

1) hoceeds will be applied frst to pay that Unit's
share ofthe cost of debris removal.

2) The part ofthe 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 Mortgage Lender having a mortgage on that Unit, as

their interests may appear.

3) The Condominium Association will use the
other insurance proceeds to pay for the costs of rebuilding
and repairing the General Common Elements, the other Units
and their Limited Common Elements, and any insured
upgrades and additions.

15.4 SIIoRTFALL oF INSURANCE PROCEEDS. The
Condominium Association or the Insurance Trustee will use
insurance proceeds to pay any conkactor hired by the Board,
Payments will bo made as and when required by the
construction contract and this Section 15. If the insurance
proceeds and funds in any applicable Reserve Accounts are

not sufficient to pay all the costs of repairs and rebuilding,
then:

A. The Board must determine the amount of the
remaining shortfall, and cl.rarge a Special Assessment:

1) To all Units, except for Units that are not being
rebuilt or repaired, to pay the shortfall with respect to the
repairs and rebuilding of the General Common Elements;

2) To a given Unit to pay the shortfall with
respectto 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 the shortfall with respect

to the repain and rebuilding of that Limited Cornmon

Element. If a Limited Common Elornent is appurtenant to
more than one Unit, then the costs will be paid in the sarne

manner and proportion as other expenses of that Limited
Common Element will be paid affer completion of the

repairs and rebuilding, and after the eliminatisn of any Units
thai are not being repaired or rebuilt.

B. Each Unit Owner will be responsible for repairing
and/or replacing any uninsured upgrades or additions to the

Unit Owner's Unil and for paying the costs of doing so.
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15.5 DISBURSEMENT OF INSURANCE PROCEEDS. ThE
Condominium Association or the Insurance Trustee wilt 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 an Insurance Trust is required, then the Insurance.Trustee
will make payment only if these conditions are met:

A. An architest or engineer (who may be an employee
ofthe Board) rnust be in charge of the work.

B. Each request for payment rnust be given to the
Insurance Trustee 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
specifications.

2) It must also state that the amount requested is
justly required io reirnburse the Board for payments by the
Board to, or is justly due to, the contraclor, subcontactors,
materialmen, laborers, engineers, architects or other persons
providing services or materials for the work. It must include
a briefdescription ofthose seryices or materials.

3) The certificate must also state that when the
amount requested is added to all sums previously paid by the
Insurance Trustee, the total does not exceed the value ofthe
work done as of the date of the certificate.

C. Each request must include releases of liens. The
releases must be satisfactory to the Insurance Trustee. They
must cover the work for which payment or reimbursement is
being requested.

I), Each rcquest must include a search prepared by a
title company or licensed abstractor, or by other evidence
satisfactory to the Insurance Trustoe, that nobody has
recorded with respect to the Property any mechanics, or
other lien or instrument for the retention of title with respect
to any part ofthe work not discharged ofrecord.

E. If the work is finished, then the request for any
payment must include a copy of any certificate or certificates
required by law to make it legal to occupy the Property.
This includes, for example, a ceriificate of ocoupancy in the
case of a Resort Unit.

F. The fees and expenses ofthe Insurance Trustee, as

agreed by the Board and the Insurance Trustee, are a
Common Expense. The Insurance Trustee may pay these
fees and expenses from any proceeds it holds &om time to
time.

G. The Insurance Trustee may establish any other
reasonable conditions to payment if they are not inconsistent
with the conditions listed in this Section 15.5.
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15.6 ExcEss INSURANCE PRocEEDs. "Excess Insurance
Pi,oceeds" are proceeds remaining after paying the cost to
rebuild or repair any damage. Any Excess Insurance
Proceeds will be paid to the Unit Owners and their Mortgage
Lenders in proportion to their share of the Common
Expenses.

15.7 Rnr,nesr oF CLArMs. To the extent that the
Condominium Association's insurance covers any loss,
damage or destluotion to any part of the Condominium, the
Condominium Association and the Unit Owners will have no
claim or cause of action for that loss, damage or desftuction
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 Hotel Condominium Association
or its board of directors or management company, DVD, the
Mastor Declarant, the Fee Owner, and The TWDC
Companies (including but not limited to DVCHMC and

BVTC), (ii) any of their respeclive Representatives, (iii) any
Owner (except for any Special Assessment charged under
Section 15.4), or (w) any person under any of them. To the
extent that any loss, damage or destuction to the property of
any Unit Owner, or anyone under the Unit Owner, is covered
by insurance purchased by that Unit Owner, the Unit Owner
will have no claim or cause of action for that loss, damage or
destruction against (i) the Condominium Association, the
Board, the Froperty Irzlanagement 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 Hotel Condominium
Assooiation or its board of directors or management
company, DVD, the Master Declarant, the Fee Owner, and

The TWDC Companies (including but not limited to
DVCIIMC and BVTC), (ii) any of their respective
Representatives, or (iii) any person under any ofthem.

16. CONDEMNATION.

16.1 CoNDEMNATIoN. The government and certain other
persons have the "power of eminent domain." This means

that they can make som€clne sell their property to them. This
proc€ss is called "condemnation " Anyone having the power
of eminent domain is called a"Condemning Agenqt." This
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 threatened to
condemn it.

16.2 CONDEMNATION TRUSTEE. ThC CONdOMiniUM

Assooiation must pay the condemnation proceeds that it
receives to a bank or fust company (the "Condemnation
Trustee") designated by the Board and authorized to do

business in the State of Hawai'i. In this Section 16,

'oproceeds" means any money paid by the Condemning
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Agency as compensation or damages for taking the
Condominium or any part of it.

16.S RbpnnsuNTATIoN rN CoNDEilm.rATroN MATTERS.
Eash Unit Owner gives the Condominium Association a
special power of attomey to represent the Unit Owner in any
proceedings, negotiations, settlements or agreements related
to any actual or threatened condemnation of the
Condominium or any part of it. However, DVD will
r€present itself with resp€ct to any right or claim that it may
have to proceeds payable for DVD's Reserved Rights.

16.4 NoTIcE To MoRTGAGE LENDERS. The
Condominium Association must provide a copy of any
notice of a condemnation proceeding to anyone who holds,
insures or guarantees a mortgage or mortgage loan, 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 &e Unit on which it has (or insures or
guarantees) a mortgage or mortgage loan.

16.5 DrusIoN oF PRoCEEDS BETWEEN DVD Alivo Urrn
OwNERs. If all or any part the Condominium is taken or is
sold under threat of condernnation before the end of the
Development Period, then the condemnation proceeds must
first be divided between DVD andtheUnit Owners.

A. HOWPROCEEDSAREDIVIDED.

l) 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 tuture and (ii) the right to all proceeds paid
for Improvements made by DVD to serve phases or
increments of the Condominium to be built in the future.

2') The Unit Owners will be entitled to receive the
rest of the proceeds. The Condemnation Trustee will use
them as provided in Sections 16.6, L6.7 and 16.8. DVD
will, of course, be entitled to receive any part of those
proceeds paid on acc,ount of any Units, Vacation Ownership
Interests and Fractional Ovmership lnterests owned by DVD.

B. TIOWToDETEnMITTEDVD,SSHARE.

1) If a court makes a final decision as to how
much of the proceeds to pay to DVD 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 DVD a share of proceeds equal to the value of
DVD's Reserved Rights. A qualified real estate appraiser
will detemrine the value of DVD's Reserved Rights. To be
qualified, the appraiser must be a member of the American
Institute of Real Estate Appraisers, or of a successor

51



(

organization. If a single qualified appraiser acted on behalf
of DVD and the Unit Owners in the condemnation
proceedings, then he or she will make the decision. If there
was no such appraiser, or ifthat appraiser is not qualified, or
if there \ryas 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 Board and DVD will
each choose an appraiser. Within fifteen days after thag the
two appraisers will choose the third appraiser. If either party
fails to choose an appraiser on time, then the appraiser
chosen by the other party will decide how much of the
proceeds will be paid to DVD for DVD's Reserved Rights.
Otherwise, the decision of any two appraisers will deoide
how much to pay to DVD. DVD and the Condominium
Association will each pay half the cost and expenses of the
appraisers.

16.6 How PRoCIEDS WILL BE DIVIDED BE,TwnnN fiIE
UMTS. Any proceeds remaining after 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 thatway.

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
appraiser must be a mernber of the American Institute sf
Real Estate Appraisers, or of a successor organization. If the
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.

However, the Unit Owners ofthe Units taken may elect by a

majority vote, to require that a panel of three appraisers

make the decision. They must make this election within
fifteen days after the Board announces the appoinfnent of
the appraiser. If they elect to do so, the.Board must choose

three appraisers and the decision of any two of thern will
decide how to divide the proceeds.

16.7 CONDEIfi.IATION OR TEN,MINATION OF TIIE WHOLE

PRoJEcT. If the whole Condominium is taken or so much
of it is taken that the Condominium Assooiation decides to
terminate the condominium property regimen then the

Condemnation Trustee must pay the condemnation proceeds

as fotlows:

A. It must pay to DVD and to its Mortgage Lender, if
any, DVD's share of the proceeds for DVD's Reserved

Rights as required by Section 16.5.
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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 PARTIAL TAKn{c. If only part of the Condominium
is taken and if the Condominium Association does not
decide to terminate the condominium property regime, then
the Condemnation Trustee must use the condemnation
proceeds as follou's: It must pay to DVD and to its
Mortgage Lender, if any, DVD's share of the proceeds for
DVD's Reserved Rights as provided in Section 16.5. It must
use the rest of the proceeds in this way:

A. EL&rNAtroNoFUNrrs. If(i) aUnitor its Limited
Common Elements are physically eliminated, or (ii) only a
portion is eliminated and ttre rest cannot be repaired or
rebuilt in a way that is satisfactory to the Unit Owner, then:

1) The Condemnation Trustee will pay to the Unit
Owner and to any Mortgage Lender having a mortgage on
the Unit, as their interests may appear and in full satisfaction
of their interests in the Unit, the share of the proceeds
allocable to that Unit and its Limited Common Elements.
However, the Condemnation Tnrstee must first deduct from
those proceeds that Unit's share of the cost of debris
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 ofthe Unit Owners.

B. REpAn AND RnstonarloN. In all other cases, the
Condominium Association must repair and restore the
remaining Improvements according to their design just
before the taking. If this cannot be done, then the
Condominium Association must repair or res0ore the
remaining Improvements according to a new design. The
new desiglr must comply with all laws then in effect. Any
changed plans and specifications must first be approved by
the Board, the Master Declarant and by any Mortgage
Lender having a mortgage on each Unit remaining after the
taking. Ifthere are not enough proceeds to pay the cost of
the repairs and restoration, the Condominium Association
must pay the shortfall as a Common Expense. The Board is
expressly authorized to pay the shortfall using money in the
Reserve Aocounts. If this is not enough, then the Board
must (i) determine the remaining arnount ofthe shortfall, and
(ii) charge a Special Assessment to all Unit Owners except
Owners of Units eliminated as provided in Section 16.84.
Each Unit will pay a percentage of the Special Assessment
equal to the percentage of the Common Expenses that it will
be paying after the removal of any Units being eliminated as
provided in Section 16.84.
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C. Excnss ConnnnnutloN PRocEEDs. 'lExcess
Condemnation Proceeds" are 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 Condominium. Each Unit (including Units eliminated
under Section 16.8A) will receive a percentage of the Excess
Condemnation Proce,eds equal to the percentage of the
Common Expenses.that it paid before the condemnation.

D. ItEMovAL oF DEBRIS. Unless restoration or
replacement is undertaken within a reasonable time after
suoh taking condeumation or salen the Condominium
Association at its Common Expense must remove all
remains of the knprovements on the remaining Land and
restore the site to good orderly condition and even grade.

17. TiNINSURED DAIVIAGE: IIECISION NOT TO
REPAIR.

17.1 UNtr{suRED DAMAGE. This Section 17.1 applies if
the Condominium is substantially damaged or destoyed and
ifthe damageor destruotion is not covered by insurance

A. DEcISIoN Norr to REBUTLD. The Condominium
Association may decide not to repair, rebuild or restore the
lmprovements. The Condominium Association may make
this decision only if Unit Owners owning Units to which at
least eighty peroent (807o) of the Common Interests are

appurtenant, vote not to repair, rebuild or restore the
Improvements and if their Mortgage Lenders consent in
writing. The meeting must be held within ninety (90) days

after the damage or destruction occurs. During the
Development Period the cnnsent of DVD is also required.

B. REBUILDING. In all other cases, the Condominium
will be repaired, rebuilt and restored as follows:

1) The Condominium Association must diligently
repair, rebuild or restore the Improvements.

2) The Improvements must be repaired,.rebuilt or
restored according to their design just before the damage

oocurred. tfthis cannot be done, then they must be repaired,
rebuilt or replaced aceording to a new desigrr 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 mortgage on any Unit
directly affected, (iiD bV the Master Declarant, and (iii) by
DVD during the Developrnent Period.

3) The cost of repairing, rebuilding or restoring

the General C.ommon Elements will be paid by the

Condominium Association as a Common Expense. The cost

of repairing, rebuilding or restoring any Limited Common

Element will be paid by the Condominium Association, but
will be charged to the Unit or Units to which the Limited
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Common Element is appudenant (except for any Units being
eliminated). Each Unit Owner must pay the cost to repair,
rebuild, and restore the Unit Owner's Unit and any upgrades
and additions to the Unit Owner's Unit.

17.2 DETERMTNATToN AcAmrsr REsroRATIoN. Except
as olherwise 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 suoh a casualty or
condemnation, the Condominium Association decides by the
affirmative vote of at least eighty percent (80%o) of the Total
Voting Interests not to repair, rebuild, or restore the
Condominium and their Mortgage Lenders give their consent
in a recorded document.

18. CHANGES TO THE CONDOMINIUM.

I8.1 GENERALPRoVISIONS.

A. This Section 18.1 applies except as otherwise
provided by the federal Fair Housing Ae (42 U.S.C. Sec.
3601 et seq.), as amended by the Fair Housing Amendments
Act of 1988, and/or the Americans With Disabilities Aat,42
U.S.C. $$12101 et seq., as amended, and the rules and
regulations adopted under them, as any of them may be
amended from time to time and except as othenvise provided
in this Declaration. This Section 18.1 does not apply:

1) To changes made by DVD when using DVD's
Reserved Rights,

2) To nonmaterial additions and alterations of the
Common Eldments or Units,

3) To changes made by the Master Declarant
pursuant to the Master Declaration, or

4) To changes made by a Unit Owner when using
any special rights granted or reserved to it in this Declarafion
orthe Bylaws.

B. Except as otherwise provided in this Declaration or
in the Bylaws, neither the Condominium Association nor any
UnitOwnermay:

1) Restore or replace the Condominium or any
building or other structure on it,

2\ Construct any new building or other structure
on it, or

3) Make any structural change or addition,

different in any material respect from the Condominium
Map, except pursuant to an amendment of this Declaration.
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The amendment must be adopted by the vote or the written
consent of at least a Majority 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 Common 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 may withhold or delay its
approval in its sole, absolute and unfettered discretion. Any
such restoration, replacement, consfruction, alteration or
addition must be made in accordance with complete plans
and 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 Q, a complete set of floor plans of the Condominium as

so altered, certified as built by a registered architect or
professional engineer.

18.2 CgnNcBS BY UNIT OWNERS OR BY D14).

A. CHANGES Pnnllfrfrrno. No matter what else the
Condominium Documents say (including, for exarnple,
Section 18.1), and except as otherwise provided by law, (i)
DVD here and now reserves the rights listed in this Section
18.2A for itself (and these will be some of DVD's Reserved
Rights), and (ii) each Unit Owner (including DVD to the
extent that it is a Unit Owner) will also have the rights listed
in this Section 18.2A. DVD and the Unit Owners may use

$reir rights under this Section 18.2A d. any time and may use

them more than once. DVD or the Unit Owners must pay all
costs associated with the use of these rights.

1) ADDrrroNs oR CrrANcEs WrrHrN A UNrr oR
LIITITED CoMMON ELEMENT.

(a) At l UNITs. Each Unit Owner has the
right to make, from time to time, any of the following
ohanges, additions and improvements solely within the Unit
Olvner's Unit or within any Limited Common Element that
the Unit Owner contols:

(l) The Unit Owner may install, maintain,
remove and rearrange partitions and any other structures

within the Unit or its Limited Common Element provided
that following the expiration of the Development Period, no
Unit Owner may install, maintain, remove or rearrange load-
bearing partitions and structures.

(2) The Unit Owner may finish, change or
substitute any plumbing, elecffical or other fixtures attached

to the ceilings, floors or walls as appropriate for the use of
the Unit or its Limited Cornmon Element.

(3) The Unit Ovner may decoratg paint,

wallpaper sr otherwise chango the appearance of the walls,
floors and ceilings of the Unit or Limited Common Elernent.
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(a) The Unit Owner may tile, finish,
carpet, and install, change, or remove other flooring in the
Unit or Limited Common Element.

(5) The Unit Owner may ins{all, change
or remove the ceiling system of a Commercial 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 Unit.

DVD's Reserved Rights include the right to do any or
all of these things with respect to any Unit that DVD owns
or the Limited Common Elements of a Unit that it ovms.

(b) ArRsPAcEuNrrs.

(l) It is intended that the Unit Owners of
the Air Space Units can construct, expand, reducg remove,
replacg or otherwise change the building or buildings and
Improvernents within the boundaries or "envelope" of the
Air Space Unit. So, in addition to the rights that they have
under Ses{ion l8.2A.l), the Unit Owners of the Air Space
Units have the right to do these things from time to time:

i. lhe Unit Owner may constuct
buildings and/or other Improvemeirts in accordance with this
Section 18.2A.lXb) or (as to DVD only) Section 21.

ii. The Unit Owner may demolish
some or all of the existing building and/or other
Improvements, and either leave the area vacant and in good
order and repairn or replace some or all of the building and/or
other Improvements with new ones.

iii. The Unit Owner may remodel or
othenrise change the building(s) and/or other Improvements
located within the boundaries sf the Air Space Unit. This
includes the right, for example, to expand the buildings or
other Improvements to the boundaries of the Air Space Unit,
to change the exterior appearance ofthe building(s), lanais,
or other Improvements, to excavate the Land within the
boundaries of the Air Space Unit, to add one or more
basements within the boundaries of the Air Space Unig and
to remove, add.to, or otherwise change the interior and/or
e:<terior of the building walls, roofs, windows, window
frames, doors, door frames, columns, bearns, sfiuctural
elements, roofs, floors, underground Improvements, and
other structures, facilities and Improvements wi&in the
boundaries ofthe Air Space Unit.

iv. The Unit Owner may install,
change and remove electric lines, gas lines, water lines, and
other utilities to serve the Air Space Unit, and relocate any
Common Element 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 Owner may install,
change and remove waterfalls, ponds, streams, foot bridges,
benches, decorative rocks, and other landscaping
enhancements within the Air Space Unit;

vii. The Unit Owner may install,
change and remove, from time to time, automatic sprinkler
systems and other systems for the maintenance and upkeep
of the landscaping within the Air Space Unit.

viii. The Unit Owner rnay install,
change and remove walkways, walkway railings, pathways,
and other non-vehicular accessways within the Air Space
Unit.

ix. The Unit Owner may install,
change and remove special lighting, s€curity, and/or sound
systems within the Air Space Unit.

x. The Unit Owner may instatl,
change and remove any drainage or irrigation 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 appearance ofthe pool(s)
and pool deck(s) within the Air Space Unit.

xii. The Unit Ovvner may install,
change and remove amenities within the Air Space Unit
This includes, for example, changes to the pool(s), whether
for safety reasons, updating, or for other reasons, installatioh
of new fountains or of watarfalls, slides, volleyball courts,
putting gr€ens, shuffleboard courts, or other new amenities,
removal of the existing amenities, and so on.

xiii. The Unit Owner can build a fence
around the construction area The boundaries of the f,ence

may bxtend up to twenty (20) feet beyond the boundaries of
the Air Space Unit so long as the fence is looated on the

Common Blements or within another Unit whose Owner has

consen0ed to the placement of such fenoe. Although this
may close the use of oertain of the Common Elements

temporarily during the constmction period, this is intended

to provide sufficient space for the work to be conducted

safely and promptly and in a manner consistent with the

reality of consfiuction work. If the Unit Owner builds a

fence around the construction area, then the Unit Owner will
have the exclusive use and contol ofthe area enclosed by
the fence.

xiv. The Unit Owner has the exclusive

right to control, manage, and conduct the design,

development, construction, installation, removal, addition,
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remodeling, and completion of the building and/or 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, development construction,
installation, removal, addition, remodeling, and completion
of Improvements under Sections 21.2F tJtroryh2l.2J.

xv. The Unit Owner has the right to
make noisen dust, soot, smoke, odors, surface water runoff,
vibrations, and other nuisances or hazards and so on, and to
allow contactors and others to come on to the Condominium
in connection with the work performed under this Section
18.2A.lXb). The Unit Owner, however, must see that such
activities are conducted in a manner that minimizes any such
nuisances to the extent roasonably possible and consistent
with nonnal construction practices in the remodeling of
inhabited improvements of an operating resort in Hawai'i.

DVD's Reserued Rights include the right to do any or all of
these things with respect to any Air Space Units that DVD
owrut.

(2) Each Interested Person (D
understands, acknowledges and accepts that the activities
authorized by this Section 18.2A.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 legal terms, 'owaives, 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 of their successors and
assigns.

(3) The Condominium Map may contain
depiotions of the Improvements located or intended to be
constructed within the boundaries of the Air Spaoe Units
from time to time as well as certain portions of the Hotel.
Such depiotions are intended to provide a point ofreference
for identifring the location of the Improvements in
relationship to the other portions of the Condominium and/or
in relation to the Hotel in order to make the Condominiurn
Map easier to undershnd and use. Such depictions do not,
however, in any way limit, restrict, change or otherwise
affec't the rights of the Owners of the Air Space Units under
Section l8.2A.lxb). Except to the extent othenvise iequired
by the Condominium Law, it is not necessary for the
Condominium Map, or any 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 fhe
Condominium Documents.

(c) ConnrrroNS. The Unit Owners and DVD
may do the things permitted by this Secfion 18.2A.1) only if:



(1) The structural integrrty of the building
will not be adversely affeoted; provided that in the case of
the Air Space Units, this will require only that: (i) the
structural integrity of the Improvements after any activity
undertaken pursuant to Section 18.2A.1Xb) 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 both during
and affer tle consfiuction period,

(2) Within sixty (60) days after
completion of such agtivity, the finish of any Common
Element Improvements affected by such actMty are restored
to a condition that is substantially the sarne ,ul 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 confiactors, the constuction aotivity must be completed
in the additional time reasonably needed to finish it by
working on it diligently.

2) CHANGES Bntwnpx Unrts axn/on LnrrrED
COMMONEI,EMENTS.

(a) BurwnuN A UNIT AND rrs LIMTTED

CoMMoN ELEMENTS. A Comrneroial Unit Owner has the
right and an easem€nt to do these things:

(1) It can change or remove all or any part
of any Common Element wall, floor, or ceilingthat separates

the Unit from its Limited Common Elements.

(2) It can install doors, stainruays and

other Improvements in.any opening that it makes.

(3) It can seal hallways or other openings.

(4) It oan make other reasonable changes

or additions.

DVD's Reserved Rights include the right to do the same

things with respect to any Resort Unit and/or Commercial
Unit that it owns.

(b) BETWEENTWOUNITS.

(t) A Commercial Unit Ovvner whose

Comrnercial Units are separated by a Common Element that

is a wall, floor or a ceiling, or whose Limited Common

Elements are separated from each other or from such

Commercial Units by a Common Element that is a wall,
floor or ceiling, has the right and an easement to do tlese
things:

i. It can change or remove all or
part of the intervening wall, floor and/or ceiling.
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ii. It can install doors, stairways and
other Improvements in such opening or openings in the
intervening Common Element.

iii. It can seal hallways or other
openings.

iv. It can make other reasonable
changes or additions.

DVD's Reserved Rights include the right to do the same
things with respect to any Resort Units and/or Commercial
Units thatit owns.

A) Before terminating its common
Ownership of any of the adjacent Unifs, the Unit Owner or
DVD must restore the Common Element wall, floor, ceiling,
hallway and/or other openings to a condition that is
substantially the same as or befier f&an the condition they
were in before the change or removal unless the new Unit
Owners each agree othenvise in writing.

(c) Conomons. The Unit Owners and DVD
may do thethings permifted by this Section 18.2A.2) only if:

(1) The structural integnty ofthe building
will not be adversely affected,

(2) The finish of the remaining Common
Element Improvements are restored 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 confiactors, the construction aotivity must be completed
in the additional time reasonably needed to finish it by
working on it diligently.

. (d) Arrecr oN ArR Specn UMTS. Nothing in
this Subsection 18.2A.2) limits the rights of DVD or the Unit
Oryner of an Air Space Unit under Section 18.2A.1) in
connection with additions or changes within the Air Space
Unit.

3) SuBDrvrsroNoFUNrT.

(a) A Commeroial Unit0wner has the right to
do these things:

(l) It can subdivide the Unit to create two
or more Units, whioh New Units may be Air Space Units or
Standard Units.

(2) ft can designate which Limited
Common Elements of the subdivided Unit, if any, will be
appurtenant to the Units resulting from the subdivision.
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(3) To the extent that a Unit has any other
special rights or easements under this Declaration or.the
Bylaws, the Unit Owner can designate which resulting Unit
or Units will have the speoial rights or easements of the
subdivided Unit.

(4) It ,can convert parts of the existing
Unit to Common Element status to facilitate.the subdivision,
and may designate all or any part of any Common Element
as a Limited Common Element of one or more ofthe Units.

DVD's Reserved Rights include the right to do the same
things with r€spect to any Resort Units and/or Commercial
Units that it owns.

(b) The total of the Common Interests for the
newly created Units must be equal to tle Common Interest
of the Unit that was subdivided.

4) CoNsoLrDATroNoFUMTs.

(a) A Unit Owner who owns any two (2) or
more Commercial Units has these rights:

' (1) The Unit O-vyner may consolidate the
Units into a single Unit (whether or not the Units are
adjacent to each other).

(2) Ifthe Units are adjacentto each other,
the Unit Owner may make any Common Element walls,
floors or ceilings between the consolidated Units part of the
Unit or its Limited Common Elements.

DVD's Reserved Rights include the right to do the same

things with respeot to any nvo (2) or more Resort Units
and/or Commercial Units that it owns.

(b) The Common Interest of the newly created

Unit will be equal to the suri of the Common Interests of the
Units being consolidated.

CI RE-DESTGNATTON OF LnerED COMMON

ELEMENTs. The Unit Owners of any two (2) Commercial

Units have the right to change the designation of the Limited
Common Elements appurtenant to their Units so that all or
any part of one Unit's Limited Common Elements now will
be appurtenant either to the other Unit or to both of the
Units. The Unit Owners oannot {o this without the written
consent of each Mortgage Lender who has a mortgage on
either Unit. DlfD's Reserved Rights include the right to do

the same things with respect to any two (2) Resort Units
and/or Commercial Units that it owns.

6) C0NVERSTON OF AR SPACE UNIT TO

STAI\DARD UNIT.
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(a) The Unit Ovmer of an Air Space Unit has
the right to convert all or any part of the Air Space Unit to a
Standard Unit from time to time, as follows:

(1) If a Unit Owner desires to convert
only part of an Air Spaoe Unit, then the Unit Owner must
first subdivide the Unit pursuant tq Subsection 18.2A.3) in a
manner that establishes the pa$ to be converted as a separate
Unit.

(2) The Unit Owner must amend this
Declaration and/or the Condominium Map as necessary:

i. To identify the boundaries ofthe
new Standard Unit and of the remainder, if any, of the Air
Space Unit, and

ii. To identify any part of the Air
Space Urit converted tg Common Element stafirs, and to
desigute all or any part of any Common Element as a
Limited Common Element of one or more Units.

(b) DVD's Reserved Rights include the right
to do the same things with respeot to all or any part of any
Air Space Unrt{s) fiat it owns.

B. LrMrrs oN OWNER ALTERATToNS. Nothing
contained in Section 18.2A:

1) Authorizes any work or chango 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.

2) Authorizes any work or ohange by a Unit
Owner or DVD that would jeopardize the soundness or
safety of any part of the Condominium, or reduce tho value
of it; provided that in the case of the Air Space Units, this
refers only to the soundness or safety ofthe Property after
completion of any activity undertaken pursuant to Section
18.2A.1)O).

3) Authorizes any work or change by a Unit
Owner (other than DVD orthe Owner of an Air Space Unit)
that would materially change the external appearance of the
Condominium without the consent of the Board, the Master
Deolarant and, during the Development Period, DVD.

4) Authorizes any work or change, to be
performed during the Development Period, by the Owner of
an Air Space Unit that would ma&rially change the extemal
appearanci of the Condominium without the sonsent of
DVD and the Master Declarant.

5) Prohibits the Board from making or requiring
that a Unit Owner or, as to its Units, D\lD make changes
within a Unit or Limited Common Element as needed to
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comply with the fire code and all other laws that apply to the
Condominium.

C. tr'INANcING AND BoND. If the Board reasonably
decides that any ohanges or additions to be made under
Sectisn I8.2A are substantial in natwe 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 suffrcient financing to
complete the changes or additions, or

2) Provide a performance and a labor and
materials payment bond. The bond must name as obligees
(the persons protected) the Board on behalf of the
Condominium Association, the Unit Owners and their
Mortgage Lenders, as their interes8 rnay appear. The bond
must cover at least one hundred percent (1007o) of the
estimated cost of the constuction.

18.3 ItEeurRED Apinovlr,s. Changes and additions made

under Section 18.24 by any Unit Owner other than DVD
require the consent ofthe Board (ifand to the extent required
by the Condominium Law) and the Master Declarant, but do
not require the consent or approval of any other Unit Owner.
Changes and additions made under Section 18.24 by DVD
do not require the vote or consent of the Board, any Unit
Ov,rner, or anyone else except the Master Deolarant. See

Section 5148-32(a)(12) of the Condominium Properly Act.
Subdivisions and consolidations of Units pursuant t0
Sections 18.24.3) and 18.2A.4), and redesignations of
Limited Common Elements pursuant to Seotion 18.24.5), by
D\ID or by a Unit Owner or Unit Owners do not require the
vote or consent of the Board or anyone else except the
Master Declarant and any Mortgage LendErs having a
mortgage on the subdivided or consolidated Units.

18.4 AM$NDMEM To DECLARATI0N. ff any change to a
Unit made under the authority of Seotion 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 Map to reflect the change. The

amendment will take effect when it is recorded.

A. The Unit Owner of the changed Unit or Units (or

DVD as to its Units) must sign the amendment. Rsgardless
of the requirements of Section 36, it is not necessary for
anyone else to vote for, consent to, or sign the amendmont

except for the Master Declarant and any Mortgage Lender

who has a mortgage on the Unit or Units that are changed or
altered.

B. When 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:
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1) Consents to such changes;

2') Agrees, if required by law or by the Unit
Owner who has changed a Unit pursuant to Section 18.2, to
join in, consent to, sign, have notarized, deliver and record
all doouments necessary or desirable to make lhe amendment
of the Condominium Documents effective; and

3) Gives the Unit Owner a special power of
attomey to sign, deliver and record such documents and to
do such things for such Unit Owner.

19. DVD'q RESERYED RrGHT TO ATYNEX LAr\p
AND IMPROVEMENTS.

No matter what else the Condominium Documents say, DVD
reserves the right to change the Condorninium by annexing
into the Condominium and the condominium property
regime any Adjasent Parcel and any Improvements located
on the Adjacent Parcel. DVD may do this more than once
and at any time before the Development Period ends.

By adopting the Amended Declaration, DVD annexed
certain Vacation Support Property into the Condominium in
the exercise of DVD's Reserrred Rights pursuant to Section
19 of the Original Declaration. Such annexation constituted
a conveyance of such Units from D\fD to the Owners of
Condominium Unie in the Condominium, each in proportion
to tleir respective undivided interest in the General Common
Elements of the Condominium, but saving. reserving and
exceptins therefrom (i) all rights and easements established,
granted and/or reserved by DVD with respect to the same in
this Declaration, including but not limited to DVDns
Reserved Rights in the Properly, the Condominium and/or
under the Condominium Documents, and (ii) all rights and
easements othenruise established, granted and/or reserved
with respect to the same as "Vacation Support Property"
and/or as 't{ew Common Elements." The Amended
Declmation, shall be construed as if it were a deed
conveying the Vaoation Support Property to the Owners,
eaoh in proportion to their respective undivided interest in
the Common Elements, but saving. reserving and exceptine
from suoh conveyance the rights and interests described in
items (i) and (ii), above.

By adopting this Second Amended and Restated Deolaration
of Condominrgm Properly Regime For Aulani, Disney
Vacation Clubo Villas, Ko Olina, Hawai'i Condominium,
DVD is annexing additional Vacation Support Property into
the Condominium in the exercise of DVD's Reserved Rights
pursuant to Section 19 of the Amended Declaration. Such
annexation constitutes a conveyance of such additional
Vacation Support Property from DVD to the Owners of
Condominium Units in the Condominium, each in proportion
to their respective undivided interest in the General Common
Elembnts of the Condominium, but savine. reserving and
excepting therefrom (i) any portion of the additional
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Vacation Support Property annexed hereby that is
established as a New Unit in this Second Amended and
Restated Declaration of Condominium Property Regime For
Aulani, Disrey Vaeation Club@ Villas, Ko Olin4 Hawai'i
Condominium; (ii) all rights and easements established,
granted and/or reserved by DVD with respect to the
additional Vacation Support Properly annexed hereby,
inoluding but not limited to DVD's Reserved Rights in the
Property, the Condominium and/or under the Condominium
Docunnents, and (iii) all estates, rights and easements

othervyise established, granted and/or reseryed with respect
to the same as "Vacation Support Propert5r," "New Units'
and/or as 'oNew Common Elements". This Second Amended
and Restated Deolaration of Condominium Property Regime
For Aulani, Disnq Vacation CIub@ Villas, Ko Olina,
Ilawai'i Condominium, shall be construed as if it were a
deed conveying thd additional Vapation Support Property
annexed hereby to the Ovmers, each in proportion to their
respective undivided interest in the Common Elements, but
sa,vrng. reserving and exoeptinE from such conveyance the
property, rights and interests desoribed in items (i), (ii) and
(iii), above. To the extent that any portion of &e additional
Adjacent Paroels annexed is established as a New Unit
pursuant to Section 20, DVD shall be the sole owner of it as

provided in Section 20,48.

19.1 LIMITS ON DVD,S RNSNNWU RIGHTS. DVD's
Reserved Rights in this Section 19 are subject to these terms
and conditions:

A. DVD may only annex an Adjacent Parcel.

B. Any Adjacent Parcel to be annexed must be a
legally separate lot, whether as a fee simple interest or a
lesser interest including but not limited to (i) an estate for
yerus, a leasehold and/or an easement in the feg in an estate

for years or in a loasehold, and (ii) a cpndominium unit in
one or more Adjacent Condominiums.

C. If the Adjacent Parcel contains any improvements,
and if those improvements will not be replaced by new
construction, then these reguirements apply:

1) Any improvements loeated on the Adjacent
Parcel, and for which a building permit 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 permits.

3) The improvements must be substantially

consistent with the existing Improvements of the

Condominium in terms of quality of construction and finish,
as detemrined by DVD in its sole, absolute and unfettered
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discretion, or must become so as a result of being remodeled
by DVD subsequent to such annexation.

D. DVD must pay all costs of annexing the Adjacent
Parcel. This does not require that DVD pay assessments or
any other surns due with respect to the Adjacent Parcel
except to the extent ofany Regular or Special Assessments
charged to any New Unit on the Adjacent Parcel and that
become due while DVD is the Unit Owner of the New Unit.

E. Each person who has a mortgage or other lien on
the Adjacent 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 tar<es, a lien in favor of any govenilment or
governnental agency, a lien to enforce payment of the costs
to keep up a roadway or some other kind of commonly used
property or €asement, a lien in favor of an owners
association (including but not limited to the Ko Olina
Community Association, the Ko Olina Resort Operators
Association and the Hotel Condominium Association), any
lien established in or pursuant to the Master Declaration, or
any similar lien for amounts notyet due and payable.

19.2 NATURE OF DVD'S Rpsnnwn ltrcrms. Subject to
the limits stated in Seotion 19.1, DVD's Reserved Rights in
this Section 19 includethe rightto do anythingnecessary or
convenient to annex any Adjacent Parcel and any
Improvements on it. For example, DVD has these rights:

A. It can amend this Declaration and the Bylaws so
that the description of the Land includes the A{iacent Parcel
annexed.

B. It can amend this Declaration to describe any
Improvements on the Adjacent Parc,el.

C. It can amend the Condominium Map if DVD deems
it necessary or useful to reflect the annexation of the
A.djaeent Parcel or any Improvements on it.

D. It can create New Units and designate Limited
Common Elements for the New Units pursuant to Section
20.

E. It can designate all or any part of the Adjacent
Parcel and any Improvements on it as Limited Common
Elements appurtenant to one or more existing Units.

1) DVD cannot, however, assign Limited
CommoR Elements to any Unit not owned by D-VD unless
the Unit Owner consents in writing. DVD cannot use its
power of afiorney under Section 29.3 ta give this consent on
behalf ofthe Unit Owner.

F. It can amend any recorded deed or otherdocurnent
conveying or encumbering a Unit, Vacation Ownership
Interest or Fractional Ownership trnterest so that it conforms
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to the revised Declaration. It can also record a new deed or
conveyance document for that purpose.

G. It can sign, acknowledge, and record one or more
deedsn or other documents that DVD deems necessary or
convenient to make any Adjacent Parcel and the
Irnprovements on it subject to this Declaration, the Articles
and the Bylaws, and part of the condominium properfy
regime.

H. It can use any of tle other of DVD's Reserved
Rights as may be necessary or convenient to annex any
Adjacent Parcel and any Improvemerts sn it. For example,
DVD may (i) use its rights to deal with easements under
Seotion 7.4, or (ii) sign, acknowledge, record and deliver
dosuments and do other things in its own right and/or using
its power of attomey under Section 29.3.

19.3 DVD Must AIIEND THE CoNDo}fl\TUM
DOct MENTS. To annex an Ad.iacent Parcel DVD must
amend this Declarafion. DVD may also have to amend the
CondominiumMap.

A. CoNTDNT OFAMENDMENT TO DECI,ARATIoN.

1) DVD must amend this Declaration to change

the description of the Land so that it includes the Adjacent
Parcel. The Land desoription may also be changed as

nece$sary or convenient to refer to any easem€nts and other
changes to title.

(a) It is not necessaf,y to annex all rights in the
Adjacent Parcel. For example, the Adjacent Parcel might be

a lot that contains a road. The road might serve other
property besides &e Condominium. The persons who have
the right to use the roadway lot would each own a share (in
legal terms, an "undivided interest") in the lot. In suoh a

casen DVD has the right to annex just the undivided interest
in the Adjacent Parcel. The Adjacent Parcel might also be

subject to a reasonable agreement to share the cost of any

maintenanoe, upkeep, repair and replacement ofthe road and

the cost of insurance for any liabilities arising with respectto
the road. It would not be necessary to subordinate to this
Declaration any lien assuring payment of such costs. DVD
has the right to annex an Adjacent Parcel, or any interest in
it, subject to reasrcnable agreements and resfrictions on title
as determined by DVD in its sole, absolute and unfettered

discretion.

2) If DVD designates all or any part of the

Adjacent Parcel andlor any improvements on it as a Limited
Common Element assigned to one or more existing Units,
the amendment to this Declaration must identif the Unit or
Units to which it is aPPurtenant.

3) The amendment may include anything else that
DVD deems necessaf,y or appropriate or that is required by
law.
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B. AMEr\DMENTTo ConmoururuMMAp. 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 plans, floor plans and elevations, or other drawings
that DVD chooses to include.

C. Nsw UNrrs. If DVD creates any New Units or
designates any Limited Common Elements for the New
Units as provided in Section 20, then DVD must amend this
Declaration and the Condominium Map as required by
Section 20.

19.4 WHE.T IIAPPENS WMT.T AX ANTN.CSII PARCEL IS
ANNSXED. The annexation of, an Adjacent Parcel takes
effect when (l) DVD records an amendment to this
Declaration annexing the Adjacent Parcel and any
amendment to the Condominium Map required by Sbction
19.3, and (ii) any mortg€e lender or other lienholder signs
and records a document that meets the requirement of
Section 19.1E. Afterthat

A. Any improvements on the Adjacent Parcel (except
for improvements that will be replaced by remodeling or by
new construction) will be deemed New Improvements.

B. The Adjacent Parcel and the New Improvements
will be General Common Elements unless and until any parts
of them are designated as Units or Limited Common
Elements as permitted in Section 20.

C. All of the Units will have the right to use the
Cornmon Elements in the Condominium to the same extent
and subject to the sarne 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 existed
before the annexation and the Adjacent Farcel, to the extent
that they are Common Elements. After the Adjacent Parcel
is annexed, and after any desipation of any New Units,
General Common Elements, and Limited Common
Elements, 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.

24. pVI)'S RESERVEp RIGIfIS TO CREATE N4Ig
T'NITS AND LIMITED COMMON DLEMEI\TS.

No matier what else the Condominium Documents say, DVD
reserves the right to create one or more New Units and to
designate Limited Common Elements appurlenant to any
New Unit, DVD can do this more than once and at any time
before the Development Period ends.

20.1 LN,IITS ON DVD'S IIESERVED RIGHTS. DVD'S
Reserved Rights in this Section 20 ue subject to the
following terms and conditions:
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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 constructed or intended
to be constructed or added to ttre Condominium pursuant to
Section 21, andlor (iii) hnprovernents constructed or to be
constructed on any Adjacent Parcel annexed into the
Condominium pursuant to Section 19.

B. DVD must pay all costs of creating the New Units
and designating the Limited Cornmon Elements appurtenant
to the New Units. This does not require that DVD pay
Assessments or any other surns due with respect to the New
Unit except to the extent of any Regular or Special
Assessments that become due while DVD is the Unit Owner
and after the Commencement Date for such Unit.

20.2 NATURE OF DVD'S RESERVED IUGHTS.

Subject to the limits stated in Section 20.1:

A. DrVD's Reserved RiChts in this Section 20 include
the right to do anything necessary or convenient to create the
New Units or to designate Lfunited Common Elements
appurt€nant to the New Units. For example, DVD has &e
right to sigr, acknowledge and record one or more
amendments to this Declaration and to the Condominium
Map meeting the requirements of Section 20.3. It also has

the right to amend any recorded deed or other document.

conveying or encumbering a Unit, Vacation Ownership
Interest, or Fractional Ownership Interest so that it conforms
to the revised Deolaration. Or it can record a new deed or
conveyance dooument for that purpose.

For examplg if DVD creates New Uhits, it tnay need to
adjust the Common Interest of each existing Unit as

provided in Section 30. If so, the Land Court may insist that
DVD change the deeds or other conveyance documents for
existing Units to reflect the change in the Common Interest
or it may require that DVD issue replacement deeds sr
gonveyance documents reflecting the new Common Interest

of each Unit.

B. DVD may also use any of the other of DVD's
Reserved Rights as may be necessary or convenient to create

New Units.or to designate Limited Common Elements
appurt€nant to the New Units. For example, DVD may (i)
use its rights to debl with casements undor Section 7.4 (for
example, it may give the easements to the New Units), or (ii)
sign, acknowledge, record and deliver documents and do

other things in its ou,n right anil/or using its power of
attorney under Seotion 29.3.

20.3 DVD MUST AMEND TIIE COXIONMTTU*T

Docun'nxts. DVD must amend this Declaration and the

Condominium Map in order to create New Units. It may

also have to do so to dcsignate Limited Common Elements

appurtenant to the New Units
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A. CONTEM OT AMEunI&NT To DEcLARATIoN.
These rules apply to an amendment to this Declaration
required or allowed by this Section 20.3:

1) The amendment must describe arry additional
buildings. This must include the number of stories and
basernents, the number of Units and the principal rnaterials
of which they are or will be constructed.

2\ The amendment must state the unit number of
each New Unit. It must also desoribe its location,
approximate area" number of rooms, immediate 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 the Cornmon 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 state the purposes for which the
additional buildings and each of the New Units are intended
and restricted as to use, 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 30.

7, It may provide easemeRts for access to and
from the New Units, and any Limited Common Elements,
across the General Common Elements and any Limited
Common Elements. It may also grant or affirm the grant to
the New Units of the riglrt to use any existing easements.

8) It may include anything else that DVD deems
necessary or appropriate in its sole, absolute and unfettered
discretion, or that is required by law.

B. CoNTENT oF AIT{ENI}M$NT To CoNDoMINIUM
MAP. These rules apply to an amendment to the
Condominium Map required or allowed by this Section 20.3:

1) It must include t're elevations and floor plans of
any additional building or buildings.

2, It must show the layout, location, boundaries,
unit numbers, and dimensions of the New Units.

3) Unless specifically described in an amendment
to this Declaration, it must show the layout location, and
numbers or other identi$ing information of the Limite.d
Common Elements, if any;
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4) It may contain any additional or amended site
plans, 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
certificate must comply with any requirements of the
CondominiumLaw.

20.4 CoNsEeuENcEs oF CREATToN oF NEw UNrrs. This
is what happens when DVD recoids the arnendments to this
Declaration and the Condominium Map required by Section
20.3:

A. Esrenr,rslrlffiNT oF NEw UNITs. The New Units
become condominium Units and are put of the
Condominium for all purpos€s. The Limited Common
Elements designated in the amendment will be appurtenant
to the Units to which they are assigrred. The Unit Owner of
a New Unit can deed it, lease it mortgage it, encumber il or
otherwise deal with title to it justthe same.as any other Unit.

B. Ommnsnrp oF NEw UNITS. DVD is the "Unit
Ownefn of each New Unit and its Common Interest until
DVD deeds or conveys it to someone else. Nobody else

except DVD will have any rights in the Unit or its Common
Interest (excepg of course, the Fee Owner, as to its interest
in the tand). .(In legal terms, no Unit Owner or other
Interested Person except the Fee Owner will have any o'legal

or equitable interest in or to" the New Units.) Of course, 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; RESERVE ACCOIJNTS.

After the City and County of Honolulu issues a certificate of
occupanoy for a New Unit:

1) The Unit Owners of all of Units (including the
New Unit) will have the right to use the Commsn Elements
in the Condominium to the same extent and subject to the

same limits as if the Condominium had been developed with
the New Unit from the outset.

2') The Unit Owner of the New Unit must begin
paying Assessments for- Common Expenses of the

Condominium. This does not require, however, 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 acoumulated by the

Condominium Association before DVD created the New
Unit will become the property of all Unit Owners. Each Unit
will have an interest in the Reserve Account 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) contributes a share of the Reserve
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Account firods equal to its percentage share of the Comrnon
Expenses, the Board may adust the account of each Unit
Owner by (i) refirnding all or part of its money in the
Reserve Accounts, (ii) giving a credit against future
Assessments, (iii) charging a Special Assessment 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 that
exceeds twenty percent (207o) ofthe Regular Assessment for
other Common Expenses, after excluding any Assessment
for Reserve Accounts.

No matter what else the Condominium Documents say, DVD
re5erves the right to design, develop, install, build, add, and
complete New Improvements on the Land (including the
right to consftuct one or more buildings and other
Improvements wittrin any Unit) and to remodel the existing
Improvements. DVD may do this more than once, and may
do so before or after any Unit, Vacation Ownership Interest
and/or Fmctional Ownership lnterest is conveyed to
someone else.

21.1 LIMTTS ON DVD'S RESERVED RIGI{TS. DVD'S
Reserved Rights in this Section 21 are subject to these tenns
and conditions:

A. Prr{Ns AND SpEcIFIcATIoNs. A Hawai'i licensed
architect or engineer must prcpare plans and specifications
for the New Improvements or for any remodeling of 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
jurisdiction over the issuanoe of building permits. The plans
and specifications must be designed so lhat the New
Improvements or the remodeled trmprovements will be
substantially consistent with or beter than the existing
Improvements of the Condominiurn in terms of quality of
construction and finish, as determined by DVD in its sole,
absolute and unfetlered discretion. DVD must build the
New Improvements, or remodel the existing Improvements,
substantially in accordance with the plans and specifications.

B. Crnxcns To ExIsuNc IMPRoVEMEMS. The
plans and speoifications cannot require any rnaterial adverse
ohange to, or the dernolition of any existing Unit
Improvements within a Unit or Limited Common Element;
provided that:

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
Improvements, or to the remodeled Improvements, to
provide electicity, hot and cold water, air conditioning and
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other applicable utilities and services. DVD must do this in
a way that does not cause any intemrption, oiher than a

temporary intemrption, in the service of utilities to any other
part of the Condominium that is then 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 construction of that Unit or
of the building or phase in which it is located. DVD cannot
use its power of attorney under Section 29.3 to give a
consent on behalf of the Unit Owner.

3) DVD can change or demolish all or any part of
an existing Limited Common Element (a) appurtenant to a
Unit owned by DVD, or (b) where the Unit Owner of the
Unit to which the Limited Common 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 cons€nt is required:

(a) DVD cannot use its power of attorney
under Section 29.3 to give this consent on behalf of the Unit
Owner or Unit Owners, and

(b) If the Limited Common Element is
appurtenant to more than one Unit then the consent of the
Unit Owners of all ofthose Units is necessary.

4\ DVD can change or remove any roads,

driveways, parking facilities and the like so long 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 utility
buildings and installations and the like so long as the plans

and speci{ications provide for replaoements that provide

services that are comparable to or better tban the existing
ones. DVD must 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. CoSTANDTIMEFT0RCouPtPtrox.

1) DVD must pay all costs to design, develop,

install and build the New Improvements or to remodel any

existing Improvements.

2) DVD must complete the remodeling of an

existing building within twenty-four (2Q months aff,er

remodeling begins. DVD must complete each new phase of
the Condominium within forly-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
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to each separate smaller phase.instead of to the phase as

originally described in this Declaration. DVD must finish
building any other New Improvements within a reasonable
time after it starts building them. In any case, if there is a
delay for reasons beyond the reasonable conffol ofDVD or
its contractors, the cons8uction must be completed in the
additional time reasonably needed to finish it by working on
it diligently.

D. ExPnNsEs. DVD must repair any damage to the
Common Elements caused by the contractors performing the
construction or remodeling.

E. INSURANCE. DVD must ailange and pay for
builder's risk insurance. The insurance must be in effect
during the entire course ofthe construction. The insurance
mu'st cover at least 100% of the estimated cost of
constuction. The insurance policy must name the
Condominium Assooiation and the Property Management
Company as additional insureds (persons Fot€ct€d by the
insurance). DVD must deposit evidenoe of the insurance
with the Board and the Property Management Company.

F. ENculaRANcE oF UNrrs. DVD cannot mortgage
any Unit that it does not own. Likewise, DVD cann<it put
any other encumbrance on any Unit that it does not own
unless this Declaration permits it. For an example of express
permission, see DVD's Reserved Rights to grant easements
under Section V.4 ot to file an "as-builf'.amendment under
Seotion 36.3A.2). This paragraph does nst limit DVD's
ability to mortgage any New Units pursuant to Section 20.
See Section 20.4B.

21.2 NATURE OF DVD'S RDSERVED RrcHTS. Subject to
the limits stated in Section 21.1, DVD's Reserved Rights in
this Section 21 include the right to do anything necessary or
convenient to design, develop, install, build, add, and
complete New Improvements and/or to remodel the existing
Improvements. For example, DVD has these rights:

A. It can developn install, construct and cornplete the
New Improvernents and remodel the existing Improvernents.
For exanple, it can consfruct or install additional amenities
on the Condominium. It also can install propane tanks, gas
lines to tiki torches, comrnercial-grade kitchen and laundry
equipment, and perhaps a co-generation plant.

B. It can removen change or add Common Elements.

C. It can build and install Improvements that DVD
intends to dasignate as Units or Limited Common Elements
pursuant to Section 20.

D. It can connect the New [mprovements or remodeled
Improvements to utilities ofthe Condominium.

E. It can segregate the construction areas using signs,
gates, walls, fences, or other means. If it does this, DVD



will have the exclusive use and confrol of the area set off by
signs or enclosed by gates, walls, fences, ot other means.
This includes the right to make all Unit Owners stay out of
that area until the construction or remodeling is finished and
the City and County of Honolulu has issued a certifioate of
o0cupancy.

F. It has the accWg, right to c,ontrol, manage,
arrange and conduct the design, development construction,
installation, addition and completion of the New
Improvements, and the design, development construction,
installation, addition and completion of the remodeling of
existing Improvements. It will still have this right even after
it deeds or otherwise conveys Units, Vacation Ownership
Interests, or Fractional Ounership Interests to others. This
right includes, for examplg these rights:

1) It has the right to obtain all pemrits, licenses,
and approvals necessary or convenient to the development,
constuction, 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, subconfractors, architeots,
engineers, laborers, suppliers, and others to complete the
design, development, constuction, installation, addition,
remodeling, and completion of the Improvements in
accordance with DVD's objoctives on time, costs and
quality.

3) It has the right to exercise all rights and make
all decisions of the 'oOwnef' or the "developer" or similar
contracting party with respect to all confiacts now or later
rnade in connection with the design, development
construction, installation, addition, and completion of the
New Improvements and/or remodeling the existing
Improvements. This includeso for example, the following
contracts:

services.

completion bond; providedthat if the Condominium
Association is named as an additional obligee on
the bond, then DVD may not do anything that
materially and adversely affects the Condominium
Association's rights under the bond.
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supplies contracts and subcontracts related to the
development, constructionn installation, addition,
and completion of the Improvements and/or
remodeling the existing Improvements.

services in conneotion with the design,
development, construction, installation, addition,
and completion of the New Irnprovements and/or
remodeling the existing Improvements.

DVD has, among other rights, all rights and the authority to
make all decisions 'r,rrith respect to litigation and arbitration
of claims'arising under or in connection with any of these
contacts and the compromise of any disputes arising under
any ofthem.

G. DVD also has the right to review and approve
necessary or desirable changes and requests for changes and
change orders with respect to the Improvements.

H. It also has the right to file the notice of substantial
completion under Chapter 507, Pad II, H.R.S., for each
portion ofthe work.

I. It has the right to seek and obtain temporary and/or
permanent certificates of occupancy fiom the appropriate
authorities of the City and County of Honolulu.

J. It has the right to apprcve and direct the
replacement of any Improvements that are under
construction or renovation, and that are damaged by fire or
something else. This includes the right to settle any
insurance claims made under any insurance policy that DVD
buys or arranges.

K. DVD can also amend this Declaration and the
Condominium Map as necessary or convenient to describe
the New Improvemonts or the remodeled Improvements, or
to address the allocation of Common Expenses in light of the
changes to the Condorninium.

L. DllD has the right to amend any recorded deed or
other document conveying or encumbering a Unit, Vacation
Ownership InGrest 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.

n4. DVD has the right to use any of the other of DVD's
Reserued Rights as may be necessary or convenient to
design, develop, install, build, add, and complete New
Improvements or remodel the existing Improvements. For
example, DVD may do these things:
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others to do so using its rights under Section 7.1I.

under Section 7.2.

under Section 7.4. t

F It may sign, acknowledge, record and deliver
documents and do other things in its own right
and/or using its power of attorney under Section
29.3.

21.3 UNn OWNERS' OBLrcATroNs. Durrng the
construction or remodeling period, the Condominium
Association and each Unit Ovmer must (l) remain outside
of any posted construction area or any construction area
segregated using gates, walls, fences, or other means; (2) not
directly or indirectly do or attempt to do anything tha would
or could affect or interfere with the design, development,
installation, constuctiono and completion of the New
Improvements, or the remodeling of the existing
Improvements, in the manner determined by DVD in its sole
discretion.

21.4 DVD'S IIESERVED RIGHTS WNTT RNSPNCT TO

Emr,y CLosINcs. DVD may convey Units, Vacation
Ownership Interests, and/or Fractional Ownership Interests,

in a partioular building or phase before consfiuction or
remodeling of that building or phase is completed. No
matter what else the Condominium Documents say, DVD
reserves the exclusive right to control, manage, arrange

and/or oonduct the design, development, construotion,
installation, additioq and completion of the New
Improvements, and the remodeling of the existing
Improvements, of the Condominium even after it deeds or
oonveys Units, Vacation Ownership Interests, and/or
Fractional Ownership Interests to others. DlID may do this
more than once and at any time before the Development

Period ends.

A. BoNDs. If DVD intends to withdraw frorn esuow
the proceeds from the sales of Units, Vacation Ownership

Interestsn and/or Fractional Ownership Interests in a

particular building or phase before construction or
remodeling of that building or phase is completed then prior
to withdrawing any such sales proceeds from escrow, DVD
must anange and pay for either (i) a performance bond and a

labor and rnaterials payment bond, or (ii) a completion bond.

The bonds must cover at least 100% ofthe unpaid balance of
the estimated cost of the constuction or renovation of the

particular building or phase being constructed or remodeled

and in which Units, Vacation Ownership Interests, and/or

Fractional Ownership Interests will be conveyed. Each bond

must also meet any additional requirements of the
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Condominium Law and, if any Unit is included in a Vacation
Plan, the Time Share Act.

B. DVD,S IIESERVED RIGHT To AcT As PRoxY
HoLDER. Each Unit Owner and every other Interested
Person, by acquiring any interest in the Condominium, gives
DVP " 

special power of attorney and a pro4y to receive
notice of and attend any and all meetings of the
Condominium Association, and any continuation or
adjournment of them, and to vote and othenrise act on
behalf of the Unit Owner at the meetings, in the same
manner and to the same extent and with the same effect as if
the Unit Owner was personally present and doing the same
things. DVD has 'full power of sttbstitution." This means
that DVD may let som€one else act in its place as a
substitute attomey-in-fact and pro:cy holder. This power of
attorney and prorry will remain in effect, as to any given Unit
Owner, until 45 days after the "date of oompletion" (as that
temr is defined in Section 507-43(9, Hawai'i Revised
Statutes) of DVf)'s initial constuction or initial remodeling
of the Unit Owner's UniL The Unit Owner cannot revoke
the power of attorney or the pro4y before then.

22, DVD'S RESERVED RIGIIT TO SUBDTVIDE
AND CONSOLIDATE THE LAI{D.

No matter what else the Condominium Documents say, DVD
reserves the right to subdivide the Land of the
Condominium, and/or 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 23 and
19. DVD may do this more than onoe and at any time before
the Development Period ends.

22.1 LIMns oN DVD'S Rnsnnvnr RrcHrs. DVD's
Reserved Rights in this Section 22 are subject to these terms
and conditions:

A. DVD may only consolidate the Land of the
Condominium with one or more Adjacont Parcels.

B. DVD must pay all costs of any subdivision or
consolidation. This includes, but is not limited to, the
following costs:

1) The cost of preparing and recording any
amendment to this Declaration, the Bylaws, and the
Condominium Map, and the cost of preparing and recording
any other legal documents required for the subdivision or
consolidation.

Z) 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 that the City and County of Honolulu
requires as a condition to approving the subdivision or
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consolidation, 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 that the City and County of Honolulu
requires as a condition to approving the subdivision or
consolidation.

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.-

22.2 N.rrunn On DVD's RESERVED IUcHTs. Subject to
the limits stat€d in Section Z2.L,DYD's Reserved Rights in
this Section 22 include the right to do anything necessary or
convenient to subdivide the Land of the Condominium
and/or to consolidate the Land of,the Condominium with any
Adjacent Parcel.. For example DVD has the right to do any
ofthese things:

A. It can file one or more applications to subdivide the
Land of the Condominiuin. It can process the application to
final approval.

B. It oan file one or more applications to consolidate
the Land of the Condominium with any Adjacent Parcel. It
can process the application to final approval.

C. It can file, register or record any document required
to effect the subdivision or consolidation in the recorded
legal records, This includes, for example, (i) a Land Court
Map showing the new lot or lots, the location of any
easements, and so on, and/or (ii) Land Court Petitions to
approve the subdivision or consolidation ofthe lots.

D. It can make any improvements necessary or
convenient to obtain any nec€ssary approvals orto complete
the subdivision or consolidation. DVD may do ftis by using
DVD's Reserved Rights under Section 2l to make New
Improvements.

E. It can seek and obtain any variance, zoning change,

or other land use approval necessary or convenient to
accomplish such subdivision or consolidation or for the

benefit ofany parcel to be deleted pursuant to Section 23.

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 necessary or useful to reflect the subdivision and/or

consolidation.

H. It can amend any recorded deed or other
conveyance dooument conveying or encumbering a Unit,
Vacation Ownership Intsrest, and/or Fractional Ownership

Interest so that it conforms to the revised Declaratiorl. It can
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also record a new deed or conveyance document for that
pulpose:

I. It can use any of the other of DVD's Reserved
Rights as may be necessary or convenient to subdivide the
Land or to consolidate the Land with any Adjacent Parcel.
For examplen DVD may (i) use its rights to. deal with
€asements under Seotion 7.4, or (ii) sign, acknowledgg
record and deliver documents and do other things in its own
right and/orusing its power of attomey under Section 29.3.

23. pvpls RESERYEp-BIGHT TO DpLETE LANp.

No matter what else the Condominium Documents say, DVD
resewes the right to withdraw and delete from the
Condominium, and fiom the condominium property regime,
all or any part of the Possible Deletion Areas. DVD may do
this more than once and at any time before the Development
Period ends.

23.1 LIIflTS ON DVD'S RTSNNWN RIGHTS. DVD'S
Reserved Rights in this Section 21 are subject to these terms
and condilions:

A. DVD may delete all or any part of the Possible
Deletion Areas. It cannot delete any other part of the Land.

B. DVD may only delete any or all of the Possible
Deletion fueas for the purpose of transferring it to the City
and County of Honolulu (for example, for road widening,
corner rounding, or other public purposes), the State of
Hawai'i, a utilrty company, a community association.(for
example, for roadway purposes), or for other 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 22 to make all or any part of the Possible Deletion
Areas into a separate lot.

D. DVD may not delete any part of the Land that
contains all or any part of a Unit no longer owned by DVD
unless the Unit Owner cohsents in.writing.

E. DVD must pay all costs 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 doouments required to delete all or any part
of the Possible Deletion Areas.

2) The cost of constucting any New
Improvements (pursuant to Section 21) needed to operate the
Condominium without the deleted land.
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3) The cost of relocating any walls, fences or
other Improvements that may be required by law to separate
the Condominium ftom 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 ihe Condominium

6) The cost of installing a sip on the deleted land
directing traffic to the Condominium, or on the
Condominium directing fraffic to the deleted land.

Under no circumstanoes can this Subsection 23.18 or any
other part of the Condominium Doouments be construed to
require that DVD pay any compensation or other sums on
account ofthe part ofthe Land deleted.

23.2 NATURE OF DVD'S RESERVED RrcHTs. Subject to
the limits stated in Section 23.1, DVD's Reserved Rights in
this Section 23 include the right to do anything necessary or
convenient to delete all or any part of the Possible Deletion
Areas. For example, DVD has these rights:

A. It can amend this Declaration and the Bylaws to
change the description 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 oan amend any recorded deed or other
conveyance dooument conveying or encumbering a Unit,
Vacation Ownership Interest or Fractional Ownership
Interest so that it conforms to the revised Declaration. It can

also record a new deed or conveyanoe 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 fueas.

2, Ts remove the deleted land fiom the

condominium propertY regime.

3) To vest title to the deleted land in DVD free of
all claims, liens, and interests of anyone else, or to convey it
to someone else. The deleted land, however, will be subject

to the Master Declaration, the Master Deed, the Declaration
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of Merger and to any mortgage signed by D\ZD that
mortgages the Possible Deletion fueas.

E. It can use any of the other of DVD's Reserved
Rights as may be necessary or ccinvenient to delete all or any
part of any Possible Deletion Areas. For example, DVD
rnay sign, acknowledge, record and deliver documents and
do other things in its own right and/or using its power of
attomey under Section 29.3.

23.3 DVD Musr AMEND THE Conoonm.lruu
DocunrEr,{Ts. To delete some or all of any Possible
Deletion Areas, DVD must amend this Declaration and the
Bylaws. It may also have to amend the Condominium Map
to do so.

A. CONTENI OF AIdENDNENT TO DECI,ARATTON.

DVD must amend this Declaration and the Bylaws so that
the desoription of the Property refers only to the lot or lots
that will remain after the deletion takes effect, and the
Improvements located on such lot or lotS. If all or any part
of any Unit is deleted, the anrendmentmusJ listthe Common
Interest of each remaining Unit in the Condomirlium. The
Common Interest for each Unit will be determined as stated
in Section 30. D\lD may also change the Land descriptions
qs necessary or conveni€nt to refer to any easements and
other changes to title. It may include anything else that
DVD deems necessary or appropriate, or that is required by
Iaw.

B. AnGNDMENTTOCONDOMTNTMMAP. 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 ohooses to include.

23.4 WHAT Hlppnxs Wrrnu AREAS ARE DELETED.

A. The deletion of all or a part of the Possible Deletion
Areas will be effeotive for all purposes when DVD records
the amendment to this Declaration and any amendment to the
Condominium Map required by Section 23.3. From then on,
no Unit Owner and no other Interqsted Person except for
DVD and its Mortgage Lender (if DVD sigred a mortgage
tlat covers any Possible Deletiori Areas) will have any rights
in or claims on (in legal terms, any "legal or equitable
interest in or to") any pa$ of the Land that is deleted. To be
clear, DVD intends that title to the land deleted will belong
only to DVD. Each Interested Person understands,
acknowledges, accepts and agrees (i) that DVD and the Fee
Owner will be the sole owners of any part of the Land
deleted pursuant to this Section 21, and any Improvements
located on the deleted Land, (ii) after the deletion takes
effect, the land deleted (and the Improvements on it, and any
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easements sefving the deleted land but not serving any part
of the rernainder of Froperty) will no longer be paf;t of the
Condominium or subject to the Condominium Documents.
In legal terms, the interest of the Unit Owners in the Possible
Deletion Areas is a "defeasible interest."

B. Any part of the Land that is deleted as provided in
this Section 21 will become an Adjacent Parcel. DVD has
the right to sell, deed, convey, or othenrise deal with title to
any Adjacent Parcel free of the covenants; conditions and
restrictions of tlris Declaration and the Bylaws, but subject 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 sk€et or
roadway or for any other lawfirl purpose.

24, DVD'S RESERVED RrGHT TO SUILD
ADJACENT PROJECTS AND TO MERGE
ADJACENT COIilX)MINITJIIIS WITH TIIE
PROJECT.

No matterwhat else the Condominium Documents sayn DVD
reserues the right to develop one or more Adjacent Projects
on any Adjacent Parcel or Parcels and/or to rnerge any
Adjacent Condominium with the Condominium pursuant to
the Declaration of Merger. DVD may do this more than
once and at any time before the Development Period ends.

24.1 Ln.flTS oN D\4)'s RESERVED RIGHTS. DVD's
Reserved Righ* in this Section 24 are subject to these terms
and conditions:

A. WHEN MERGER Is PERMFTED. DVD may only
merge the Condominium and an Adjacent Condominium in
accordance with the terms of and subject to the conditions to
mergor stated in the Declaration of Merger.

B. PLA|IS AND SPECTFICATIONS. A licensed architect
or engineer rnust prepare plans and specifioations for the
Adjacent Project. The plans and specifications must be
approved by the offrcer of the City and County of Honolulu
having juribdiction over the issuance of building permits.

DVD oannot merge an Adjacent Condominiurn with the

Condominium unless (i) the improvoments of the Adjac,ent

Condominium, as shown in the plans and specifications, will
be substantially consisrent with or better than &e existing
Improvements of the Condominium in terms of quality of
construction and finish, as determined by DVD in its sole,
absolute and unfettered discretion, and (ii) the Adjacent
Condominium is oonstructed substahtially in accordance

with those plans and specifications.

C. COST AND TIME TOR COMPLETIO,N. DVD MUSI

pay all costs of developing and constructing the Adjacent
Projeot. DVD must complete each phase of any Adjacent
Project within forty-eight (48) months after it starts building
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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 Declaratisn. If there is a delay for reasons beyond the
control of DVD or its contractors, the constuction must be
completed in the additional time reasonably needed tb finish
it by working on it diligently.

D. ExpENsEs. DVD must repair any damage to any
Common Elernent roadway or driveway caused by the
construction contactors. Any permanent walkway,
driveway or roadway easement across the Common
Elements in favor of any Adjacent Project must require tlat
the Adjacent Prqiect share the cost of any maintenance,
upkeep, repair and replacement of the walkway, driveway or
roadway, and the cost of liability insurance on it.

E. INSURANcE. DVD must arange and pay for
builder's risk insurance. The insurance must stay in effect
during the entire course ofthe constuction. The insuranoe
must cov€r at least 100% of the estimated cost of
construction. If the Board asks, DVD must see that the
insurance policy names the Condominium Association and
the Property Management Company as additional insureds
(persons protect€d by the insurance) unless the coverage
cannot be obtained or is unreasonably expensive. DVD must
deposit evidence of the insurance with the Board and the
Property Management Company if asked to do so.

24.2 NATURE OT DVD'S IIESERYED RICHTS; Subject to
the limits stat€d in Section 24.1, DVD's Reserved Rights in
this Section 24 include the right to do anything necessary or
convenient to develop one or more Adjacent Projects on any
Adjacent Parcel or Parcels and/or to merge any Adjacent
Condominium 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 under Section 7.1I, as

may be necessary or convenient to design, develop,
construct, add, and complete the Adjacent Project according
to plans and specifications approved by the officer of the
CiE and County of Honolulu having jurisdiction over the
issuance of building permits, or to sell Units, Vacation
Interests or Fractional Interests in the Adjacent Project.

B. It can sreate noise, dust vibrations, and so on using
its easement rights under Section 7.2, whether the activities
that give rise to the noise, dust vibrations, and so on occur
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 separate mete$,
(ii) the share of eaoh project is determined in some other way
that is fair and equitable, or (iii) the Adjacent Project is a
condominium thatwill be merged with the Condominium.
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D. It can record a Certificate 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 oi other land use requirements
as provided in Section 28, or any SMA permits, zoning or
other land use requirements that apply to the Adjacent
Parcel.

F. It can amend any recorded deed or other document
conveying or encumbering any Unit, Vacation Ownership
Interesf or Fractional Ownership 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 of the other of DVD's Reserved
Rights as may be necessary or convenient to develop one or
more Adjacent Projects on any Adjacent Parcel or Paroels,
and/or to merge any Adjacent Condominium with the
Condominium pursuant to the Deslaration of Merger. For
example, DVD may sigt, acknowledge, record and deliver
documents and do other things in its own right and/or using
its power of attorney under Section 29.3.

2s. Dvrrs RESERVED BrCHT T9. CONVERT
LTMTTED COMMON ELDMENTS.TO rINrTS.

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 time, to convert all or any
part of a Limited Common Elernent appurtenant to a Unit
owned by DVD into one or more separate Units. Any Unit
created in this way will be aNew Unit.

25.1 Lnms ON DVD'S Rrssnvnn RrcHTs. DVD's
Reserved Rig[ts in this Section 25 are subject to these terms
and conditions:

A. PLANS AND SPECIFICATIONS. If DVD ghooses to
build any New Improvements or to make any changes to the
existing Improvements when using its reserved rights in this
Section 25, then these rules apply: A licensed architect or
engineer rnust prepate plans and specifications for any New
Improvements, ild any ohanges to the existing
Improvements, that require a building permit. The plans and

specifications must be approved by the officer of the City
and County of Honolulu having jurisdiction over the

issuance of building permits. The plans and specifications

must be drawn so that the changed or New Improvements

will be substantially consistent with or befter than the

existing Improvernents of the Condominium in terms 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 chariges to the

existing Improvements substantially in accordance with the
plans and specifi cations.
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B. CIIANG0S To EXISTING IMPRoVEMENTS. The
plans or specifications cannot require any material adverse
change to or the demolition of any existing Unit or Limited
Common Elernent provided that:

1) DVD has right to connect to, use, relocate
and/or realign existing, and/or to develop additional cental
and appurtenant installations for services to the New Units 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 intemrption, 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 D\iD or where the Unit Owner
consents to the change or demolition in writing. DVD
cannot use its power of attorney under Section 29.3 to give
this consent on behalf of the Unit Owner.

3) DVD oan change or demolish all or any part of
an existing Limited Common Element of a Unit owned by
DVD or where the Unit Owner of the Unit to which the
Limited Common Element is appurtenant consents to the
change in writing. If the Limited Common Element is
appurtenant to more than one Unit then the consent of the.
Unit Owners of all of those Units is necessary. DVD cannot
use its power of attorney under Seotion 293 ts give this
consent on behalf of the Unit Owners.

C. Cosr AND TIME FoR CoMPLETIoN. DVD must
pay all costs of converting the Limited Common Element to
a New Unit. DVD rnust 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 DVD or its contractors, the
construction must be completed in the additional time
reasonably needed to finish it by working on it diligently.

D. ExpENsEs. DVD must repair any damage to the
Common Elements caused by the construction contractors.

E. INSURANCE. DVD must arrange and pay for
builderts risk insurance. The insurance must stay in effest
during the entire course of the construction. The insurance
must oover at least 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
insuranoe). DVD must deposit evidence of the insurance
with the Board and the Property Management Company.

25.2 NaTURE OF DVD'S RESERVED RrcHrS. Subject to
the limits stated in Section 25.1, DVD's Resenred, Rights in
this Section 25 include the right to do anything necessary or
conveRient to convert all or any part of a Limited Common
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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 r€move, 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 and/or its Limited Common Elements, (ii) to re-
establish the physical limits of DVD's existing Unit and/or
its Limited Common Elements, or (iii) othenrise to complete
the conversion of the Limited Common Elements to a New
Unit;

B. It can connect each New Unit to the utilities of the
Condominium.

C. It can desigrrate General Common Elements
adjacent to the New Units, or Limited Common Elements
appurt€nant to a Unit owned by DVD, as Limited Common
Elements appurtenant to one or more New Units. In legal
terms, tfte interest of the Unit Owners and every other
Interestsd Person, in the General Common Elements is a
"defeasible interest" and is subject to this possible

"defeasance.tt

D. It can sign, acknowledge and record one or more
amendments to this Declaration and to the Condominium
Map meeting the requirements of Section 25.3.

E. It can amend any recorded deed or other document
conveying or encumbering any Unit Vacation Ownership
Interest or Fractional Ownership Interest so that it confomts
to the revised Declaration. It can also record a new deed or
conveyance document for that purpose.

F. It can use any of the other of DVD's Reserved

Rights as may be necessary or convenient to convert all or
any part of a Limited Common Element appurtenant to a
Unit owned by DVD intb one or more separate Units. For
example, DVD may sign, acknowledge, record and deliver
documents and do other things in its own right and/or using
its power of attomey under Section 29.3.

25.3 DVD MUST AI,GND THE CONDOMT'{IUM

DocunmNTs. DVD must amend this Declaration and the
Condominium Map in order to convert all or any part of a
Limited Common Element appurtenant to a Unit owned by
DVD into one or more separate Units.

A. CONTENT OF AMENDMENT TO DECLARATION.

These rules apply to an amendment to the Declaration
required or allowed by this Section 25.3:

1) It must state the unit number of each New Unit
and describe its looation, approximate areq number of
rooms, immediate Common Elements to which it has access,
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any parking stall designated as a Limited Common Element
to il and anything else needed to proper$ identify it.

2\ It must change the desoription of the Limited
Common Elemeats appurtenant to any Unit whose Limited
Common Elements are being converted to a New 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.

O It must list the Common Interest of each Unit
in the Condominium. This includes both the existing Units
and the New Units. The Cornmon Interest for each Unit will
be determined as stated in Section 30.

6) It rnust state the purposos for which each New
Unit is intended and resricted as to use, ifdifferent from the
provisions in this Declaration.

7\ It may provide easem€nts for access to and
from the New Units and any Limited Common Elements,
across the General Common Elements and any other Limited
Common Elements. It may also g3ant new easements to the
New Units and/or affirm the $ant to the New Units of the
rightto use any existing easements.

S) It mdy include anything else that DVD deems
Recessary or appropriate in its sole, absolute and unfettered
discretion, or that is required by law.

B. CONTENT OF A}MNDMENT TO CONDOMINIUM
MAP. These rules apply to an amendment to the
Condominium Map required or allowed by this Section 25.3:

1) It must show the layout, location, boundaries,
unit numbers, and dimensions of the New Units.

2\ Unless specifically described in an amendment
to this Declaration, it must show the layout, location, and
numbers or other identi$ing information of the Limited
Common Elements, if any.

3) It may contain any additional or amended site
plans, floor plans and elevations, or other drawings as DVD
deems necessary or appropriate in its sole, 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
Improvements have been or will be materially changed or if
the Condominium Law requires it. The certificate rrust
comply with any requirements set forth in the Condomirlium
Law.
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25.4 CoNsEeunNcEs oF CREATToN oF NEw Unns. This
is what happens when DVD records the amendments to the
Declaration and the Condominium Map required by Section
25.3:

A. CREATION OF UNITS. ThC NEW UNitS bECOMC

condominium Uniti and are part of the Condominium for all
purposes. The Limited Common Elements designated in the
amendment 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 it or otherwise deal with title
to it just the sarne as any other Unit. The Limited Common
Elemeirts converted to New Units will no longer be Limited
Common Elements.

B. OwNsn$ilp oF NEw Urrrrs. DVD is the "Unit
Owner" of each New Unit and its Common Interest until
DVD deeds or otherwise conveys it to someone else.
Nobody else except DVD will have any rights in the Unit or
its Cornmon Interest (except of coursg the Fee Owner, as to
its interest in the Land). (In 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 the
Limited Comrnon Elements converted to a New Uirit then
that mortgage will be valid, even if consfuction of the New
Unit is not yet complete.

C. CoMMoNElnunNrs; RESERVEFUNDS. Afterthe
City and County of Honolulu issues a certificate of
occupancy for aNew Unit:

1) The Unit Owners of all of Units (including the
New Units) will have the right to use the Common Elements
in the Condominium to the same extent and subject to the
same limits as if the Csndominium had been develope{ with
the New Units 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, however, that the Unit
Owner pay Assessments for Common Expenses paid or
incurred by the Condominium Asssciation before the
certificate of oocupancy is issued for the New Unit.

3) All Reserve Account funds accumulated by the
Condominium Association before DVD created the Neur

Unitwill become the property of all Unit Owners. Each Unit
will have an intef€st in the Reserve Account 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) contributes a share of the Reserve

Account funds equal to its percentage share of the Common
Expenses, the Board may adjust the account of each Unit
Owner by (i) refirndine all or part of its money in the

Reserve Account, (ii) giving a credit against future
Assessments, (iii) charging a Special Assessment or series of
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Special Assessments, or (lv) doing anything else that is
consistent with generally accepted accounting principles.
The Board .cannoq however, charge any Unit Owner a
Special Assessment for reserves in any one month which
exceeds twenty percent (207o) of the Regular Assessment for
other Common Expenses, after excluding any Assessment
for Reserve Accounts.

26. DV'p'S RSSERVED RIGInL TO COIWERT
{JIYITS TO LIMITED COMMON DLEMENTS. ORTO
coNvERT IINITS OR LII1IITED COMMON
ELEtryNTS TO GENERAI, COMMON ELEMINTS.

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 time, to convert: (i) any
part of any Unit orrvned 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 Elemonts,
into General Common Elements.

A By adopting the Amended Declaration, DVD
converted certain Units or parts of certain Units to Common
Elements in the exercise of DVD's Reserved Rights pursuant
to Section 26 of the Original Declaration, which conversion
constituted a conveyance of the portion of such Units being
converted to Common Elements. Such conveyance was
made by DVD to the Owners, each in proportion to their
respective undivided interest in the Common Elements, but
savine. reserving and e-xceptine from such conveyance (i) all
rights and easements established, granted and/or reserved by
DVD with respect to the same in the Amended Declaration,
including but not limited to DVD's Reserved Rights in the
Property, the Condominium and/or under the Condominium
Documents, and (ii) all rights and easements otherwise
established, gpanted andlor reserved with respect to the same
as oNew Common Elements." The Amended Declaration
shall be construed as if it were a deed conveying the portion
of such Units being converted to Common Elements to the
Owners, each in proportion to their respective undivided
interest in the Common Elements, but saving. reservins and
exqgpting from such conveyance the rights and interests
described in items (r) and (ii), above.

B. By adopting this Second Amended and Restated
Declaration of, Condominium Property Regime For Aulani,
Disney llacafion Club@ Villas, Ko Olina" Hawai'i
Condominium, DVD is converting part of Unit 2C-1 into a
General Common Element in the exercise of DVD's
Reserved Rights pursuant to Section 26 of the Amended
Declaration, which conversion constitutes a conveyance of
the part of such Unit being converted to Common Elemont.
Such conveyance is made by DVD to the Owners, each in
proportion to their respective undivided interest in the
Common Elements, but saving. reserving and exceptine from
such conveyance (i) all rights and easements established,
granted and/or reserved by DVD with respect to tle same in
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this Declaration, including but not limited to DVD's
Reserved Rights in the Property, the Condominium andlor
under the Condominium Documents, and (ii) all rights and
easemcnts othenvise established, granted and/or reserved
with respect to fhe same as "New Common Elements." This
Second Amended and Restated Declaration of Condominium
Property Regime For Aulani, Disney Vacation C/alo Villas,
Ko Olina, Hawai'i Condominium, shall be constued as if it
were a deed conveying the part of the Unit being converted
to Common Element to the Owners, each in proportion to
their respective undivided interest in the Comrnon Elements,
but saving. regervins and excepti4g from such conveyance
the rights and interests described in items (i) and (ii), above.
DVD shall be the sole owner of the portion of the Unit that
has not been converted to a Cornmon Element.

26.2 Lnsrs Ox DVD's Rsspnvnu RrcHTs. DVD's
Reserved Rights in this Section 26 are subject to these terms
and conditions:

A. PLANS AND SPECIFICATIONS. If D\/D chooses to
build any New Improvements or to make any changes to the
existing Improvements when using its reserved rights in this
Section 26, then'these rules apply: A licensed architect or
engineer must prepaf,e plans and specifications for any New
Improvements and any changos 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 jurisdiction over the
issuanoe of building permits. The plans and specifications
must be drawn so that the changed or New Improvements
will be substantially consistent with or better than the
existing Improvements of the Condominium in terms of
quality of construction and finish, as determined by DVD in
its sole, absslute and unfettered discretion. DVD must build
the New Improvements and make any changes to the
existing Improvements substantially in accordance with the
plans and specifications.

B. CHANGES ro EXISTING lwnovpvrnnrs. 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 the right to connect to, use, relocate

and/or realign existing and/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 Elements,

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 intemrption, other than
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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
consents to the change or demolition in writing. DVD
cannot use its power of attorney under Section 2e3 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 U:rit owned by
DVD, or where the Unit Owner of the Unit to which the
Limited Common Elemont is appurt€nant consents to the
change in writing. If the Limited Cornmon Element is
appurtenant to more than one Unit then the consent of the
Unit Owners of all of those Units is necessary. DVD cannot
use its power of attomey under Section 29.3 to give this
consent on behalf ofthe Unit Owners.

C. COSI AND TIME FOR CoMPLETIoN. DVD must
pay all immediate costs of converting (i) any part of a Unit to
Lirnit€d Com$on Element, or (ii) all or any part of a Unit
and/or its timited Common Element to General Common
Elements. DVD must finish making any changes to the
Improvements within a reasonable tirne after it starts making
thern. Ifthere is a delay for reasons beyond the reasonable
control of D\lD or its contractors, the construction must be
completed in the additional time reasonably needed to finish
it by working on it diligently.

D. ExpENsEs. DVD must repair any damage to the
Common Elements caused by any construction contactors.

E. IxsuneNcn. DVD must arange and pay for
builder's risk insurance, The insurance must stay in effect
during the entire course ofany construotion. The insurance
must cover at least 100%o 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 must deposit evidence of the insurance
with the Board and the Property Management Company.

F.. MoRTGAGE LENDER'S CoNSENT. If DVD's Unit
has a recorded mortgage on it then the conversion will not
take effect until both ofthese things happen:

l) The Mortgage Lender must 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.

26.3 NATURE OF DVD'S RESERVED RrCnrS. Subject to
the limits stated in Section 26.2,DYD's Reserved Rights in
this Section 26 include the right to do anything necessary or
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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 ils
Limited Common Elements, into General Common
Elements. For example, DVD has these righk:

A. It can remove, change or add Common Elements in
the immediate vicinity of the Unit or its Limited Common
Elements, as necessary or convenient (i) to re-establish the
physioal limits of the remainder of the Unit or its Limited
Common Elements, (ii) to establish the physical limits of the
newly designated General Common Elements or Limited
Common Elements, or (iii) otherwise to complete the
conversion of any part of a Unit to Limited Common
Element, or the conversion of all or any part of a Unit and/or
its Limited Common Element to General Common Elements;

B. It can conneot the remainder of the Unit or its
Limited Common Elements to the utilities of the
Condominiun.

C. It can conn€ct any newly desigrrated General
Common Elements or Limited Common Elements to the
utilities of the Condominium.

D. It can slgn, acknowledge and record one or more
amendments to this Declaration and to the Condominium
Map meeting the requirements of Section 26.4.

E. It can amend any recorded deed or other. document
conveying or encumbering any Unit Vacation Ownership
Intetest, or Fractional Ownership Interest so that it conforms
to the revised Declaration. It can also record a new deed or
conveyance document for that purpose.

F. It can use any of the other of DVD's Reserved

Rights as may be necessary or convenient to convert (i) any

pmt of a Unit oumed 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 Common Elements, into
General Common Elements. For examplg DVD may
reconfigure the interior of the remainder of the Unit as

permitted by Section 18.24.1), or sign, acknowledge, record
and deliver documents and do other things in its own right
andlor using its power of attomey under Section 29.3.

26,4 DVD MUST AIMND TIIE CONDOi,IINIUM

DocuttmNTs. 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 appurtenant

to that Unit, or (ii) all or any part of a Unit owned by DVD,
or iti Limited Common Elements, into General Comrnon

Elements.

A. CONTEIVf OF AMENDMENT TO DSCLARATTOX.

These rules apply to an amendment to the Declaration
required or allowed by this Section 26.4:
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1) trt 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 describe the location, approximate area,
number of rooms, immediate Common Elements to which
the Unit has access, and anything else needed to properly
identify it.

3) It must describe any additional or newly
designated Limited Common Elements of the Unit.

4't If the Limited Common Elements have been
reduced or eliminated, it must change the description of the
Limited Common Elements appurtenant to the Unit.

5) It must describe any material change in or
addition to the Common Elements.

6) It must list the Common Interest for each Unit
in the Condominium. fite Common Interest for each Unit
will be determined as stated in Secfion 30.

7') It may include anything else that DVD deems
necessary or appropriato or that is required by law.

B. Coxrnnr oF AMEIyDMENT ro CoxnoMrNruM
MAP. These rules apply to an amendment to the
Condominium Map requiied or allowed by this Section 26.4:

1) If the Unit has been reduced in size but not
eliminated; it must show the layou! location, boundries,
unit number, and dimensions of the remainder of the Unit.

2) If the Unit has been eliminated, it must change
the floor plans to reflect that the Unit has been eliminated.

3) It may contain any additional or amended site
plans, floor plans and elevations, or other drawings as may
be necessary or appropriate as deteqnined in DVD's sole,
absolute and unfettered discretion.

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 certificate must
comply with any requirements set forth in the Condominium
Law.

26.5 CoNsEeuENcEs oF CoNvsRsroN. This is what
happens when DVD records the amendments to the
Declaration and the Condominium Map required by Section
26.4 and, any consent or release of a Mortgage Lender
required by Section 26.2F:

A. Nnw L&ttrED CoMMoN nLEMENT, Any part of
the Unit converted to Limit€d Common Element will become
a Limited Common Element appurtenant to that Unit for all
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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 Elementto the same extent and
subject to the same limits as if it had been appurtenant to
Unit from the time that the Condominium was fust
developed.

2) They can deed the Unit with its newly
designated Limited Common Elerrents, lease it, mortgage it,
encumber it, or otherwise deal with title to it just the same as

any other Unit.

B. NEwGENERALCoMMoNELEMENTS. Anypartof
the Unit or any Limited Common Element converted to
General Corhmon Element will become a General Common
Element for all purposes. All Unit Owners will own the
newly designated General Common Elements just as they
own all other Common Elements. The Unit Owners of all of
the Units will have the right to use the Common Elements in
the Condominium, including the newly designated General
Common Elements, to the same extent and subject to the
same limits as ifthe Condominium had been developed with
the newly designated Generat Cornmon Elements from the
outset. These rights will be subject to any eas€ments

created, relocated, and so on, which affect the newly
designated General Common Elements

C. BouNnmrns OF UNIT OR LIMITED Co*ruON
ELEMENTS. If the Unit is reduced in size but not eliminated,
then the new boundaries of the Unit and/or its Limited
Common Elemenis will be changed as stated in the
amendments to the Declaration and the Condominium Map
required by Section 26.4for all purposes.

D. ItnsERvEF'urns. After:

1) DVD converts (i) any part of a Unit owned by
DVD into Limited Common Elements appurtenant to that
Uni! or (ii) all or any part of a Unit owned by DVD, or its
Limited Common Elements, into General Common
Elements, and

2) any construction is substantially completed,

all Reserve Account funds accumulated by the

Condominium Association up 0o that time will become the
property of all Unit Owners in the Condominium in
proportion to the share of Common Expenses to be charged

to each of them. The Board will not refund to DVD all or
any part of the Reserve Acrount funds paid on account of
any part of the Unit or its Limited Common Elements that is

converted to General Common Elements.

27. DVD'S RESERVED RIGHT TO.CHAITISE TIIE.
CoI{DoMINIUM TO COMPLY WrrH LAW1
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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 time, to change the Units,
the General Comrno, n Elements, the Limited Common
Elements, andlor 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
Assooiation, or DVD. This includes, for example, the
federal Fair Housing Act,42 U.S.C. $$3601 et seq., and the
Americans With Disabilities Act 42 U.S.C. $$12101 et seq.,

, (the "ADA"), and any nrles and regulations adopted under
either ofthem. For example, DVD could usc this right (i) to
re-stripe or reconfigure parking stalls to comply with the
ADA, or (ii) to change the slope of a ramp for wheelchairs to
comply with the ADA. DVD may also use any of the other
of DVD's Reserved Rights described in this Declaration in
connection wilh the use of its rights under t&is Section 27.
For example, DVD may sign, acknowledge, record and
deliver documents and do other things in ie own right and/or
using its power of attorney under Section 29.3.

28, DVD'S RESER}/ED RIGITTS REGARDING
ZOMNG AND LAND USE LAWS.

No matter what else the Condominium Documents say, and
except as otlenpise 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 Pmcel from
time to time. DVD may do this more than once and at any
time before tho Development Period ends.

28.1 LIMITS OT DVD'S RESERVED RICHTS. DVD MUSI
pay all of the immediate costs arising out of the use of
DVD's Reserved Rights under this Section 28. DVD does
not however, have to pay the costs of the 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 land use requirements, and

Tust 
pay the cost to do so.

It is understood that ongoing costs are simply costs of
owning property in Hawai'i. DVD is responsible for
compliance with the zoning and land use requirements
pertaining to the initial conshuction of any New
Improvements and its initial remodeling of any existing
Improvements, and must pay the cost to do so. DVD,
however, has no obligation to comply with zoning or land
use requirements that d9 not apply to DVD's initial
construction of any New Improver.nents 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,
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28.2 Nerunn Or DVD's RESaRvED Rrcnrs. Subject to
the limits stated in Section 28.1, DVDns Reserved Rights
under this Section 28 include the right to do anything
necessary or convenient to satisfy the requirements of any
zoning or land use requirements that apply to the
Condominium or any Adjaoent Parcel from time to time. For
example, DVD has these rights:

A. It san do anything required by the zoning or land
use laws. For example, the law may require tlat
construction stop if historic, archaeologioal, or cultural sites
are discovered. This would extend both the Development
Period and the time period within which DVD must finish
constucting New Improvements on the Condominium or
any Adjacent Parcel, or renodeling existing Improvements.

B. It oan enter into any agreements with the City and
County of Honolulu or tle State of Hawai'i, or any agency
of either of them. It can also record those agreements so that
they are binding on the Condominium, and it can do the
things required by those agreements.

C. It san defend any challenge to any zoning or land
use licenses and permits sought or obtained with respect to
the Condominium. It can also enter into seftlement
agreements with anyone who challenges those zoning or
land use licenses and permits or who othenrise intervenes in
the licensing or permitting process, and do the things
required by the settlements. It can also record those
agreements so that they are binding on the Condominium,
the Condominium Association, and/or the Unit Owners.

D. It can seek or agre€ to changes to the zoning or land
use licenses and permits. However, DVD may not do so if
the change would impose an unreasonable 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 Unil Vacation Ownership
lnteresl 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 putpose.

G. It can use any of the other of DVD's Reserved

Rights as may be necessary or convenient to satisfy any
zoning or other land use requirements that apply to the
Condominium from time to time. For example, DVD may

sign, acknowledgg record and deliver documents and do
other things in its own right and/or using its power of
attorney under Sestion 29.3.

2E.3 APPOT\I'fMENT OF CONDOMINIUM ASSOCIATION FOR

NorrcEs. Each Unit Owner and every other Interested
Person appoints the Condominium Association as its agent,

and gives the Condominium Association a special power of
attorney, to accept service of process and otherwise to
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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 Farcel, or any proceedings relating to any of
these things. Upon receiving service ofprocess or any suoh
notice, the Condominium Association must send a copy of it
to each Unit Owner in ttre same manner that notice of
Condominium Association meetings is given as provided in
the Bylaws, but any failure by the Condominium 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 Owner, but any failure by a Unit
Owner to do so shall not make the notice or service of
process invalid.

29. DVD'S RESERVED RIGHTS GENERALLY.

29,I REI,ATIoNSHP To INCREII/TBNTAL oR NIASD,D
DEvEfonffir.rr. DVD has adopted an incremental plan of
development for the Condominium under which the
Coqdominium will be developed in two or more stages.
These stages are called "increments" or "phases." Some of
DVD's Reserved Rights are or may be necessary 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
Condominium in phases except to the extent that this
Deolaration expressly states othenrise.

29.2 NATURE oF DVD's RESERvDD Rrcnrs. DVD may
use DVD's Reserved Rights separately or in one or more
combinations and at one or mone times. DVD has no duty to
use DVD's Reserved Rights. Nothing contained in the
Condorninium Documents can be deemed to be z
representation that it will do so. For example, DVD has no
duty to create any New Units, build any New Improvements,
remodel any existing Improvements, and so on. Conversely,
the use of these rights on one occasion does not limit or
otherwise affect DVD's right to use them again fiom time to
time. DVD's Reserved Rights are reserved and preserved !o
and may be.used by DVD regardless of anything stated in or
that may be infened &om any provision ofthe Condominium
Documents or any other document creating, goveming, or
encumbering the Condominium or any part of it,

29.3 CoNSENT; SpXCIAL POWnn OE'ATTORNEY. DVD
may use DVD's Reserved Rights without being required to
obtain the approval, consent, or joinder of anyone elsq and
without having to give notice to anyone else. This includes,
but is not limited to, the Condominlum 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
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Condominium, such person automatically does each of these
things:

1) It takes its interest in the Condominium subject
to DVD's Reserved Rights, and each and every exercise
and/or assignment of them.

2) It acknowledges, approves, consents to, agrees
to and accepts:

(a) DVD's Reserved Rights and its use of
them from time to time;

(b) That this may change the Condominium;

(c) Thar this may result in the recalculation of
the Common Interest of some or all Units in some cases; and

(d) That DVD can sign,.file and/or record any
and all documents that DVD deems necessary or convenient
to the use of its rights. This includes, but it is not lfunited to,
amendments to soine or all ofthe Condominium Documents.

3) It agrees, promptly after being asked to do so,

to join in, consent to, sign (and have notarized if asked),

deliver, and record all documents and do all otherthings that
DVD in its sole, absolute and unfetteted disoretion
determines to be necessary or convenient to the use of
DVD's Reserved Rights or to accomplish the purposes for
which those rights were reserved (as determined by DVD in
its sole, absolute and unfefiered discretion). This promise

includes but is not limited to the duty to sign, have notarized,
deliver, and record a special power of attorney in the form
attaohed as Exhibit G @ith any changes needed to be able to
record it).

4') It appoints DVD as its attomey-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
D\lD 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 rati$, accept and confirm anything that D\lD does

using this power of atlorne.Y.

(a) This power of attomey appointnent is
permanent. In legal terms, it is eoupledwith aninterest,itis
irrevocable, itis z durable power of attorney, and it will not

be affeoted by any disability of the Unit Owner or any other

Interested Person.

(b)'It includes "full pawer of substitution."
This means that DVD can let someon€ else act in its place as

a substitute aftorneY-in-fact.

(c) Eaoh Unit Owner and every other

Interested Person gives DVD this powor of attorney whether

or not it expressly says so in the deed, mortgage, or other
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document by which the Unit Owner or other Interested
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 unf,ettered 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
DVD in its sole, absolute and unfettered disoretion).
Ambiguities must be resolved in favor of giving, not
denying, DYD the powerto act.

To be clear, and regardless ofthe preceding language ofthis
Section 29.3, DVD intends and this Declaration should be
construed to provide, to the firllest extent permitted by law,
that:

(l) AnV amendment to the Condominium
Documents made in connection with the use of DVD's
Reserved Rights, and any other astion 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
Unit Owner or any other Interested Person, and

(2) To the extent that the vote or written
consent of any Unit Owner or other Interested Person is
required, or if DVD deems it useful, then DVD may use this
power of attorney to cast that vote or give that consent on
behalf of that Unit Owner or other Interested Person.

B. When this Section 29.3 or any other Section of this
Declaration dealing with DVD's Reserved Rights refers to
"documents," it means documents and insfuments of any
kind. For example, it includes Land Court petitions and
orders, Land Court maps, deeds and other conveyance
instruments, grants of easements, releases, amendments to
the Condominium Documents, applications to govemmental
agencies or authorities, and so on.

C. Certain parts of this Declaration permit DVD to
record a new 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
requirements of the Land Court. In such cases, it may be
necessary for DVD to record a deed or other conveyanc€
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 powor of attorney underthis Section 29.3 to sigrr any
or all suoh doouments as DVD deems necessary or usefirl in
its sole discretion. A deed or other conveyance back to
DVD, however, rnay only be used in connection with, and
subject to the express limitations of this Declaration on, the
exercise of DVD's ReservedRights.
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29.4 LrMrrS ON DVD's REsERvED ITIGI{Ts. DVD,s
Reserved Rights in this Section 29 ara subject to these terms
and conditions:

A. DVD cannot use its power of attomey under
Section 29.3A.4) to do any ofthese things:

1) It cannot give up (in legal terms, '\roaive or
release') any right that a Unit Owner has, under the
Condominium Law to cancel the purchase of a Unit.

2) It cannot give up (in legal terms, '\raive or
release") any right that a Unit Ouner has, under the Time
Share Act, to cancel the purchase of a Vacation Ownership
Interest.

3) It cannot mortgage an Owner's Unit (if the
Unit Owner owns the whole Unit), Vacation Ownership
Interest or Fractional Ownership Interest.

4\ It cannot othennise encumber an Owner's Unit
(if the Unit Orryner owns the whole Unit), Vacation
Ownership Interesf or Fractional Ov"nership Interest unless
this Declaration expressly permits it. For an example of
express permission, see DVE's rights to gant utility
easernents and so on as provided in Section 7.4 or DVD's
Reserved Rights to amend this Deolaration or the other
Condominium Documents.

B. DVD camot use DVD's Reserved Rights in a way
that prevents a Uqit 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 Documents, or the ldaster
Declaration on the times when the Owner of a Vacation
Interest or Fractional Interest can occupy his or her Unit or
come onto the Condominium.

29.5 TRANSFEROFDVI}'SIIIGHTS.

A. If DVD signs and records a document that
expressly tarlsfers to someone else some or all of DVD's
Reserved Rights, or any of DVD's other rights under the

Condominium Documents, then that person will become
*DVD': to the s<tent of the rights tansfensd. The new
'DVD' can likewise transfer the rights it has. Each Unit
Owner and other Interested Person, by acquiring a Unit or
other interest in the Condominiurn, automatically consents to
this and agre€s to recognize the transferee as 'DVD" under
the Condominium Documents to the extent of the rights
hansferred.

B. DVD may also transfer its rights as collateral for a
loan, ff so, the lender will not have the rights of *DVD"

until (i) it forecloses the loan, (ii) it holds the rights of DVD
outright and (iii) it records a dooument that says so. The

lender will also have the rights of "DVD" if DVD assigns its
rights to the lender, pursuant to Section 29.5A, in place of
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foreclosure, except as othenpise provided by the
Condominium Law.

C. No deed, lease, mortgage, or other conveyairce of
any Unit Vacation Ownership Interest, or Fractional
Ownership Interest (or any interest in any of them) will
transfer arry of DVD'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
fansferred.

s0. RE9ALCULATTON Or COMMON TNTEBFSTS.

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:

30.1 CoMMoN INTEnEsr. Each Unit will have an
appurtenant undivided percentage interest in the Common
Elements of the Condominium. The undivided percentage
inGrest appurtenant to a particular Unit is based on the
following fraction:

The net liiring afeA of that Unit
The sum ofthe net living areas

for all Units in the Condominium

The percentage Commolr Interest appurtenant to a Unit is
equal to the result of this fraction, rounded as provided in
Section 30.4. Note that the term "net living area'' is not
limited to the area of a Unit that is suitable for occupancy.
Rather the Hau'afi Condominium Regulations use the term
'onet living area"'to refer to the floor area of a Unit.

30.2 CALCULATIoN oF NET LIVING AREA.

A. For purposes of Section 30.1, the net living area of
each Resort Unit will be calculated in the manner described
in Exhibit C.

B. For purposes of Section 30.1., the net living area of
each Standard Commercial Unit will be calculated in the
manner described in Edcibit C

C. 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
will be based on measurements taken from the boundaries of
the Air Space Unit regardless of whether the Unit includes
any Improvements within its boundaries. For purposes of
Section 30.1, the net living area of the Air Space Units for
purposes of the Common Interest calculations shall be equal
to five percent (5.0y") of the interior area based on
measurements taken from the boundaries of the Air Space
Unit.

. D. DVD's architect calculated the initial net living area
for eaoh Unit and those areas are listed in Exhibit C. DVD



can have a registered Hawali architect calculate the net
living area of any newly created or changed Unit. The
architect's calculations (subject to change ifnecessary when
the "as builf' certificate is filed for any Units) will be
conclusive and binding upon all Unit Owners, and all other
lnterested Persons, unless the calculation is clearly and
materially wrong.

30.3 UNITs IN FuruRE PrIAsEs. When New Units are

created, DVD has the right to reallocate the Common
Interests among the existing Units and the New Units. This
includes the right to change the Common Interests of
existing Units. A change in the Common Interests may
require ttrat all existing deeds or conv€yance documents be
amended or replacement deeds or conveyance documents
recorded. Since the Land is registered in the Land Court, a
change in the Common Interest of existing Units might
require issuance of new cedificates of title. Since each Unil
each Vaoation Ownership Interest and each Fractional
Ovmership Interest has a separate certificate of 1itle, this
would be impractical, costly and time-consuming.

To avoid changing the Common Interest of existing Units,
DVD has estimated the net living areas of certain firture
phases based on DVD's current plans for those phases

(although these plans may change). The sum of the
estimated net living areas for these potential future Units has

been assigned to the Gazebo Unit (Unit 4001) as shown on

&ibit C, and the Common Interesb have been calculated
accordingly.

If and when DVD creates New Units, DVD has the right to
reallocate a portion of the Common Interest of the Gazebo

Unit to the New Units. It does this by reducing the fictional
net living area of the Gaznbo Unit by an afinunt equal io the
net living area of the'New Units. In effect, the net living
area assigned to the New Units will be taken from the net
living area of the Gaeebo Unit, and the net living area of the
Gazebo Unit will be reduced by that amount.

If at any time DVD decides not to prooeed with the
development of any firrther phases, or if not all phases are

built before the end of the Development Period, then DVD
may do either of the following things:

A. DVD may revise the Common Interests so that the

Common Interest for each Unit actually constucted will be

determined in the manner provided in Sections 30.1 and

30.2. DVD may signn acknowledge and record one or more

amendments to. this Declaration reflecting the changes to the

Common Interests. DVD may also amend any previously

recorded deed or other document conveying or encumbering

a Unit, Vacation Ownership Interest or Fractional

Ownership Interest so that it conforms with the revised

Declaration and/or to record a new deed or conveyance

insfrument for that purpose. DVD may do so in its own right
and/or using its power of attomey under Section 29'3'
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B. DVD may record a deed or other conveyance
document tansfening the Gazebo Unit to a trustee in tnrst
for the benefit of the Condominium Association. This would
save the cost of amerrding this Declaration, any deeds or
conveyance documents that must be amended, and any Land
Court Certificates of Title.

These rights are among DVD's Reserved Rights.

30.4 RoIINDtrtc. It is important that the total of all
Common Interests for all Units adds up to one hundred
perc€nt (1000/0). To make sure that this happens, DVD will
round off the Common Interests to the nearest ten-
thousandths of a percent (0.0001o/o). The Common Interests
of one or more Units may be rounded up or down if it is
necessary to reach a total of one hun&ed percent (100o/o),

even if this results in identical Units having different
Common Interests. DVD has absolute discretion in choosing
the Units that will have their Common lnterests rounded up
or down, and in deciding whether to round them up or dowrr
by more than one ten-thousand*rs ofa percent (0.00017o).

31. MASTERpECLARATION.

31.1 MesrsRDEcr,ARATIoN. DVD is developing a multi-
use master planned resort project (the "Resorf), whioh will
consist of retail, restaurant, hotel and timeshare components.
The Resort shall also include certain Shared Areas, including
roads, parking, support facilities, open space and other
facilities.

The Condominium is ono part of the Resort. The Hotel,
which is also a condominium, is part of the Resort as well.
DYD also may develop other hotels, condominium projects,
vacation ownership plans, time share plans, or fraotional
ownership plans in the Ko Olina Resort and include them in
the Resort.

DVD contemplates that the Resort will have vprious
facilities, some of which will be part of the Condominium
and some of which will be part of the Hotel. DVD has
provided a way for the owners and occupants of both
properties and any other projeots included in the Resort to
share the use of certain facilities located within the BesorL
regardless of whether they are located in Condominium, the
Hotel, or elsewhere. DVD also lvants to be sure that any
improvements that may be developed on the Resort will be
designed, constructed, used and maintained in conformity
with the Disney Standar4 to provide the means to update
and enhance them ov€r the years to keep up with modem
trends for destination resorts, and to provide for the cofirmon
use ofand the sharing ofexpenses for the maintenance and
repair of certain "Shared Areas." Finally, D\D intends to
rese-we the right to use some of these facilities for its own
purposes.

(
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For these and other reasons, DVD recorded the Master
Declaration.

31.2 IncosrrroN oF Smxoanos. Among otlner things,
the Master Declaration is intended 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, conskucted 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 designated in or pursuant to
the Master Declaration ('ARO") in its sole, absolute and
unfettered disoretion. To that end, all Open Areas, Shared
Areas and Improvements will be subjeot at a minimum to the
standards set in the l[asbr 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 solg absolute and unfettered
discretion. The Condominium Association will have to pay,
as a Common Expense, all costs for the Condominium to
comply with the Disney Standard.

31.3 AMENDMDNT. No matter what else the Condominium
Documents say, no change to the Condominium Documents
that materially and adversely changes, terminates, or
otherwise irnpacts this Section 31 or any other rights or
easements of the Master Declarant will be effective unless it
is signed by the Master Declarant and, during the
Development Period, DVD. This Subsection 31.3 does not
limit the exercise by DVD of DVD's Reserved Rightt.

s2. DEVEL9PMENjf, qFKO OLINA RESORT.

32.1 Ko OLr{a Rnsonr. Bach Owner and every other
Interested Person understands, acknowledges, agrees and

accepts that the Condominium is part of Ko Olina Resort and

that it is subject to and govemed by the Ko Olina
Documents.

32,2 Ko Or,nve AssocIATIoNS. Each Owner and every

other Interested Person understands, acknowledges, agre€s

and accepts that (a) the Ko Olina Resort Documents require
that each Owner be a member of both the Ko Olina
Community Association and the Ko Olina Resort Operators

Association, (b) the Condominium Association must pay

assessments to both the Ko Olina Cori.munity Association
and the Ko Olina Resort Operators Association, and (o) the

amounts paid are a Common Expense and each Oqmer must
pay a Fair Share of it.

32.3 OBsrRUcrIoN oF Vrnws; Norss; TRAFFIC. The

owners of other properfy in Ko Olina Resort have the rightto
develop their land but do not have to do so. Each Ownor
understands, acknowledges' agrees and acoepts that the

views, if any, available from the Condominium or the Units
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may be obstructed, and that noise, dust, odors, vibrations,
traffic and/or other nuisances in the vicinity of the
Coadominium rray increase when (i) New lmprovements are
constructed on the Condorninium, or (ii) any Adjacent
Projeot is csnstructed, or (iii) any improvements are
constructed elsewhere in Ko Olina Resort. Each Owner and
every other Interested Person gives up (in legal terms,
'\raives, releases and discharges") any rigfrts, claims or
actions that suoh person may have, now gr in the future,
against DVD and its Representatives, and each of their
successors and assigns, and arising directly or indirectly out
of or from such obstruction of viewS, additional noise, dust,
odors, vibrations, traffic and/or other nuisances by reason of
such fu rther development.

33. MORTGAGES. .

33.1 Norrcu ro CoNDoMrNruM AssocrATroN. If a Unit
Owner mortgages his or her interest in a Unit (or in a
Vacation Ownership Interest or Fractional Ov,,nership
Interest), he or she must notify the Condominium
Association of the name and address of the Mortgage
Lender.

33.2 LENDER PnornsnoN. 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 righf of any
Mortgage Lender under its mortgage .in the case of a
dissibution to the Unit Owner of insurance or condemnation
proceeds; provided, however, that this does not change the
provision ofthe Declaration allocating proceeds as between
DVD and the Unit Owners with respect to DVD's right to
compensation or damages pald, on account of loss of DVD's
Reserved Rights.

B. No amendment to this Sectisn 33.2 will affec't the
rights of any Mortgage Lender whose mortgage is recorded
before the amendment unless the Mortgage Leuder signs or
approves (in legal terms, 'Joins in") the amendment in
writing.

34. DISCLOSURES AND LIMITATIONS ON
LIABILITIES.

34.1 GoLF Counsps. The Condominium is located near
one or more golf courses and driving ranges. The Golf
Course and driving range are NOT part of the Condominium.

A. Each Unit Owner and every other Interested Person
understands, acknowledges, agrees and accepts that:

1) The proximity of the Condominium to the Golf
Course oreates inherent and potentially dangerous conditions
and risks of personal injury and/or properly darnage to Unit
Owners and anyone else prese.nt on the Condominium. For
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example, there is a risk of being struck by an errant golf ball
(in addition to the risk of hearing profane speech in multiple
Ianguages and/or seeing overt 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
Condominium, startle persons on the Condominium, and so
on.

2) Normal use and operation of the Golf Course
may result in increased traffic, noise, gathering of crowds
(especially if there is a tournament), tespassers, and related
inconveniences or nuisances.

3) Operation, maintenance, repairs, and
renovation of the Golf Course may include, for example,
mowing and trimming, inigating, fertilizing, grading,
plowing, hauling storing, herbicide and pesticide spraying,
water diversion, dre existence of water hazards, and all other
activities incidental to the ownershipn operation,
maintenance, repair, and periodic renovation of a golf
course. These activities may from tirne to time cause surface
water runoff, noisg soot smoke, dust, light, heat vapors,
odcirs, chemicals, particulates, insect infestations, vibrations
and other substances and phenomena of every description
(collectively, the "Golf Course By-Products") to be
discharged, emiffed, or transmitted over and upon the
Condominium. The Golf Course By-Products may result in
nuisances or hazards to persons or properly inoluding, for
example, personal injury and properly damage to Unit
Owners and anyone else occupying or using the
Condominium.

B. DVD, the Condominium Association, the Proper{y
Management Company, and each Unit Owner here and now
gives notice ofthe activities and effects described above (the

"Golf Activities") and of the risks of personal iqiury and/or
property damage resulting from or incidental to the Golf
Course Activities (the "Golf Course Risks"). Each
fnleleste( Person and anvone else who is oresent on
the Prooertv:

1) Assumes all risks of personal injury, death, or
loss or damagg 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, oowaives, releases and

discharges") all rights, claims and actions that such person

may have against the Protected Persons, now or in the firture,
for personal injury, death, or loss or damage to property

arising from or related to the Golf Course Activities or the

Golf Course Risks. The "Protected Persons" are (i) DVD
and all of its affiliates (including any affiliates that may own,
operate and/or manage one or more Golf Courses next to or
near the Condominium), the Unit Owners, the Condominium

Association, the Hotel Condominium Association, the
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Properly Management Company, and the Fee Owner; (ii) the
Representatives ofeach person listed in item (i); and (iii) the
Successors and assigns of each person listed in items (i) and
(iD.

C. Deductibles payable on account of an insured loss
caused by enant golfballs shall be the responsibility ofthe
person who suffers the loss, without limitation of that
person's right to recov€r from the Golf Course o\ilner or
golfer as provided by law, but under no circumstances shall
DVD, the Condominium Assooiation, be responsible..

D, DW makes no remesentation as to the continued
acistence, confisuration, or use of the Golf Course" I\is
includes, but is not limited to, the continued existence of any
view planes across the GolfCourse, the presence or absence
ofany plants or water features now or hereaftsr located on
the Golf Coursg 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 future. This may
include, for example, the development of low-rise or high-
rise hotels or condominiums, or any other use permitted by
law, now or in the'future.

34.2 SUGAR CIxn AND Orrrnn AGRICUITI,RAL
OPERATIoNS. Each Owner and every other Interested
Person understandsn acknowledges, agrees and accepts that
(i) the Condominium is located on a site previously used and
operated for farming sugar cane and for other agricultural
operations, and (ii) the Condominium is located near or next
to other land used for the same purposes. These operations
include, for exarnple, open burning percolating, evaporating,
milling, generating power, trucking, plowing, hauling,
fertilizing, grading, storing, herbicide and pesticide spraying,
crop dusting, water diversion, inigating, 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, dus! light, heat,
vapors, odors, chemicals, vibrations, and other substances
and phenomena of every description (collectively, the
"Agricultural Effects') to be discharged, emitted, or
transmitted over and upon the Project. The Agricultural
Effects may be a bother or a nuisanc,e to an Owner or anyone
else ocoupying or using the Condominium. Each Owneialso
hereby acknowledges that the Hawai'i Right to Farm Act
(Chapter 165 of the Hawai'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 Interested Person gives up (in legal terms, "waives and
releases") any rights, claims or acfions that he or she may
have, now or in the futurg against DVD or the State of
Hawai'i, and each of their Representatives, licensees,
invitees, successors and assigns arising directly or indirectly
out of or from the Agricultural Effects as to the Project.

34.3 SEcURrTy. The Condominium Association, DVD, the
Master Declarant and/or the Property Management Company
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DW, DVCEtr{C and BWCI makeJno reoresentotion
or wananfi that anv fire nrotectiegt. burelnr alarta
or othet safefit or securilv svfiem ot mctnutes.

may, but need not, take steps desigled to make the
Association Property, the Condominium and/or the Master
Property safer than it otherwise might be. Thg
Condominium Associntion. the Master Declarant, the
Prooertv Manasement Conwanv, and The TWDC
Comnanies fineludine bgt not ltmited to DW,
DVCIIMC and BWC\ and each of theb resoective
Remesentatives. are not in anv wav to be considered
irisurers or guaruntors of safetv or-gecuritv wilhin thg
Association Prooeftv, the Condominium" or the
Master Proqertv, nol can onv of them be held Adble
fut anv Loss or damaee bv reason of failure to nrovide
adeauale gr effeetive fafetv or securitv measurcs.
The, Condominium Association, the Master
Declarant. the Prcoertv Manapement Companv and
The TWDC Comnapies fincludine but not Emited to

inclu4ips -qrli$l2ilrs intended ,to limtt acryss to the
Condoqiniunb ftl wtll be eflfective in all cases -and
cannot be eomnromised or circunwented: ftil will
nrevent ull losses: fiiil will limil access to the
Condominium or to anv anil: or ftvl will orovide the
detection or nroteetion which it is desisned or
intended to orovide. Each Unit Owner and everu
other Interested Person. includins but not lfunited to
each occunant of eaeh VacaliQn Horyte.
acknowledges, understands, and,agrees that the
Condominium Association. tb.e Master Declarant the
Prooe4v Wnaeehrent Comoonv and The TMDC
Comngpies ftncludins but not limited to DW,
DVCHMC.,and #YTA. ,are not insurerc and each
oetso! present on the Candominium or the Master

?,rooertv tssume,s all lisks of nersonal inian, 4cath,
o! loss or dama.se to orooeftv resullins from the agts

ofthfudoart'res.

34.4 WARRANTIEs. DVD is the developer of the

Condominium, but DVD is not the contractor or related to
the conffactor that is constructing the Condominiurn. DW
makes no warronties. ewress ot imnlied, about the

about consumer woduets or wwthing else now or
hereafter installed or eontalned in the Units. the
Condominiurn or the Master Prcperth This
inclades. but is not Enltgd , to. waganties of
merchantabilitv. ha-bitubilW , woftmanlihe
construgtbn. fitqess far a. farticvlst olr.rDose. or
sufficiencv of desien AA fishts and interests in the
Units, the Condominium and/or the Master Prooettv
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are sold bv DW (as is" and t'whg'e is," with all
defects, whether visible or hiddglt. and whether
knqwn, or..nat known. This nuans, among, q(her,
thinss. that neither DW norJnv of its affiliates
finclildine but not limited to DVCHMC. BVTC and
anv other of The TWC Conuaniesl hwe to correct
or ftx.ot oav to have someone ebegpneet or fx anv
defect no matter whd, canses it or when it is
disgovered Each Unit Owner and everv other
Interested Person, and,alLof their resoective Guests.
gives uo ftn legal terms. nwaives and. releases'tl anv
and all riphts and clahns sueh oerson br such
oerson's sucegssors and assisqsl ,Wv hare. ngw or in
the fulure. against DW. tts afliliates ftncludlne but
not firttudtu DVCHMCTBWC and anv other of The
TWDC Comoqniesl. theb, resBective Reoresentatives.
and each oftheir resoeetive suecesso$ and assigns.
for ftl ur,w defects in the Anfis. the Condominium. or
the Master Pro?etfii. or anv consumcr oroducts or
anvthinp else installed.or containid ir,t the Unils; the
Condqminianr or the Master Propefi.v. flnd {ii| for
iniaru to oersons or orooertv artsing from anv sugL
dcfeets. This means that neither DVD nor any affiliate of
DVD (including but not limited to any of The TWDC
Companies) will have to pay for any injury or damage to
people or things as a result ofany defeot.

Finally, without limiting the other parts of this Seotion,
nothins in the Condominiam Mqo is brtended to be
or is a reoreqenldion or wananty bv DW (or bv anv
of The TWDC Comoaniesl.

The provisions ofthis Section 34.4 shall also apply to any
New Improvements added by DVD from time to time.

A. Unit 1A of this Condominium includes a portion of
a building located partly in air space unit H-6A, partly in air
space unit H-6B and partly in air space unit H-6C of the
Hotel. In accordance with the requirements of Section
51aB-33(a)(2) of the Condominium Law, the Condominium
Map has been modified to include depictions of the building
and other improvements of the Hotel. Exoept for the portion
of the building comprising a part of air space unit II-68 or
H-6C of the Hotel, and except for improvements comprising
a part of any other portion of the Vacation Support Property,
none of the improvements of the Hotel shown on the
Condominium Map for this Condominiym are a part of this
Condominium and they are not shown on the Condominium
Map for this Condominium for the purpose of establishing
legal rights, interests andlor duties under the Condominium
Documents. The duiction of .the buildins or pther
imwoveme&ls of the Hotel arc not intmded to-constiltte
anv reorcsentffiion or warratitv hv DW (or bv anv of The
TWDC .Cgrqaniesl.. Subiect to the limitations of the
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Master Declarqtlon, the qvneLglf alr..snace unit-H-6A of
the Hotel has resemedtle $sftLt-o9&gnee nearly,anlthine
iLthe building situotedwithin sb snace units H-6A, W&
and H-6C of the Hotel in accordance with the Hotel
Condominium Declarution and mav do so without the
consent. apnrqval ol ioin4er of ftl the Condominium
Association_fql this Condominium. or fiil anv , of the
Owners in this Condominium.

34.5 Drscr,osuREs As To DISNEY BRAND. DVD has

entered into cedain agreements with TWDC and/or The
T'WDC Companies that provide DVD, among other things,
with the rights to utilize the name "Disney," certain
o'Disney" caricatures, fancifirl chalacters, logos or other
trademarked symbols registered by one or more of The
TWDC Companies (individually and colleotively, the
"Disney Brand') in sales and marketing materials. Each
Owner agrees that neither use bv DVD of the Disney Brand
nor lipensing of the Disney Brand to the Condominium or
the Condominium Association. shall make TWDC or any of
The TWDC Companies other than DVD: (1) a develooer of.
or qgller of q8y inter.e$t in. o.r rBarketing or sales agent for.
the Master Property or the Condominium. or.(2) the entity
offerine or promoting the Condominium or anlt other
product offered by DVD" DVCI4\{C or BVTC,-includine
but not limited to anv Vacation OwllgJ$.hip.Interests and/or
Fractional Ownership Interests. Each Owner waives (gives
uo) any claims. whether specific or not that IWDC or The
TWDC Comnanies. other than DVD. is liable or resp-o"nsible

as such developer. seller. and marketing -anlbales aeent with
rgsoect to the Master ProperF or the Condominium. The
terms 'odeveloper", "sellel"n "entity offering" and

"marketingn' and "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 capacities. Neither.the Condominium Association
nor any of the Unit Owners are intended third party

beneficiaries of any confactual obligations between (i)
TWDC and/or The TWDC Companies, and (ii) DVD,
DVCHMC and/or BVTC. Among other things, this means

that the Condominium Assoeiation and the Unit Owners

have no right to enforce any such contactual obligations.

3s. TRANSFER OF' COMMEB$IAL LINITS TO
CONDOMIIIIUM ASSOCIATION.

A Commercial Unit Owner has the right (but no duty) to
deed or otherwise c,onvey his or her Unit and its Common

Interest to the Condominium Assooiation or to the tustee of
a trust where the Condominium Association is a beneficiary.

The Unit Owner must give notice to the Condominium

Association at least thirty (30) days in advance. The

Condominium Association must accept the Unit and

Common Interest or the beneficial interest in a trust. If the

Unit Owner requests it, the Condominium Association must
sign the deed or conveyance docurnent or, in case of a trust,

any document required to establish the trust or to transfer the
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beneficial interest to the Condominium Association. This
Section cannot be amended without the consent of all Unit
Owners of Commercial Units in the Condominium and each
Mortgage Lender having a mortgage on a Commercial Unit.

36. AMENDMENT AND RESTATEMENT OF
DECLARATION.

36.1 Gnxnruu

A. Gnxnrul. Rur,n. The Unit Owners may amend
this Declaration by vote or wiitten consent of at least sixty-
seven percent (67V$ of the Total Voting Interests. An
arnendment will take effect only afrer if it is siped by the
proper ofhcers of the Condominium Association and is
recorded. The rules in this Section 36.14 apply except
where this Declaration or the Condominium Law provide
otherwise.

B. SITPER-MAJ0RrTY VotE. Despite what Section
36.1A says, the percentage ofthe voting power necessary to
amend a specific clause or provision will not be less than the
percentago of affirmative votes prescribed for action to be
taken under that clause. For example, if this Declaration
says a proposal not to repair or rebuild the Condominium
after it is damaged must be approved by eighty percent
(80%o) of the Total Voting Interestsn then the vote of eighty
percent (807o) of the Total Voting Interests is necessary to
amend that provision despite what Section 36.14 says.

36.2 CHANGESByDVDoRAUNIT OWNER. Despitewhat
Section 36.1 says, Unit Owners who ohange or alter their
Unit(s), the Common Elements and/or the Limited Common
Elements pursuant to Section 18.2A may amend this
Declaration and/or the Condominium Map as permitted by
Section 18.4. The same rules apply to changes made by
D\ID pursuant to Section 18.2A or otherwise in the exercise
of DVD's Reserved Rights. Neither the Unit Owner nor
DVD needs the consent of anyone else who owns a Unit,
Vacation Ownership Interast or Fraotional Ownership
Interest, or any other Interested Person. It is not necessary
for any officers of the Condominium Association to sign the
amendment but the amendment must be recorded to be
effective.

36.3 DVD'S IIESERVDD RIGHTS To AMEND.

A. Despite what Section 36.1 says, DVD's Reserved
Rights include the right to change the Condominium
Documents as follows:

1) It may change them in any way and for any
purpose before the date when DVD first records a deed,
other conveyance document or agre€ment of sale fransfening
a Unit, Vacation Ownership Interesl or Fractional
Ownership Interest to someone other than (i) DVD, (ii) any
of The TWDC Companies, or (iii) any lender.

(
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2) It may change them to file the "as-built"
certification (with plans, ifnecessary or convenient) required
by the Condominium Law. DVD may do this each time a
phase or increment of the Condominium, whether
remodeling or New lmprovement, is completed. It may also
do this at any other time required by law or permitted by this
Deolaration, DVD does not need the consent of anyone else
who owns a Unit, Vacation Ownership Interest, or Fractional
Ownership Interest, or any other Interested Person.

3) It may change them to comply with the laws
and regulations in effect in the State of Hawai'i, or the
requirements of any govemment agency inHawai'i.

4\ It may changethem to comply with the laws or
regulations of any place (for examplg the State of New
York) or the requirements of any government agency (such
as the Califomia Departnent of Real Estate) in connection
with the registration of the (i) Condominium, (ii) any
Vacation Plan that includes one or more Units, (iii) any
Fraptional Plan that includes one or more Units, (iv) any
Adjacent Projecg 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, or Fractional Interests in an Adjacent Project)
there.

5) It may change them to satisff requests for
changes made by any.commercial lender loaning money to
DVD, by any investor in mortgages initially made in favor of
DVD, or by any title company licensed to do business in the
State of Hawaf i.

6) It may change them to facilitate the operation
and management of the Condominium, any Vacation Plan
that includes one or more Units, any Fractional Plan that
includes one of more Units, any Adjacent Project, or the
Disney Vacation Clubo; or

7) It may change them to correct any enors or
mistakes reflected in any of the Condominium Documents.

For example, DVD can amend this Declaration to correct a

mistake in the legal desoription of the Land, to add any

missing words, to delete words that should have been

deleted, to state the conect Common Interest, and so on.

B. DVD may use these rights at any time and it may
use them more than once. DVD may sign, record and

deliver amendments in its own name and/or in the name of
the Condominiurn Association, Unit Owners or other
Interested Persons pursuant to its power of attorney under

Section 29.3. It does not have to be signed or approved by
anyone else.
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36.4 LIMITS oNAn'TENDMENTS.

A. CHANGES To Uryrr BouNDARy, CoMMoN
INTEREST oR UsF,s. Despite what Sections 36.1, 36.3A.4)
and 36.34.5) say, an{ except as otherwise provided in this
Declaration, no amendment 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 arnendments made
and/or recorded in connection with DVD's exercise of
DVD's Reserved Rights. This rule does not apply to Units
where the Unit Owner and each Mortgage Lender having a
mortgage on the Unit signs the amendment. DVD cannot
use its power of attomey under Section 29.3 to give this
consent on behalf of a Unit Owner or its Mortgagc Lender.

B, CHANGES To DVD'S RF,SERVED RIGITTS.
Regardless of anytring else stated in the Condominium
DooumeRts, no amendment to any of the Condominium
Document(s) that changes, terminates, or othenrise affects
any of DVD's Reserved Rights, or any other rights or
privileges of DVD under the Condominium Documents or
the Master Declaration, will be effective unless DVD gives
its written coRsent and signs the amendment, and the
amendment is reoorded.

36.5 RESTATEMENT. Whenever DVD amends this
Declaration, the Articles of Incorporation or the Bylaws in
the exercise of DVD's Reserved Rights, it may also restate
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 Condominium, the Condominium
Assooiation may restaG this Declaration, the Articles of
Incorporation and/or the Bylaws in the same manner as
provided in Part VI of the Condominium Property Act, just
as though it applied.

37. MISCELLANEOUS.

37.1 SpEcrAL PowER oF ATToRNEY. Whenever this
Declaration, the Articles of Incorporation or the Bylaws
provides that a person gives the Condominium Association
or a Unit Owner a o'poliler of attorney" or appoints the
Condominium Association or a Unit Owner as "attomey-in-
fact" the following rules apply (unless a particular section,
like Section 29.3, says something different):

A. The power of attorney appointment is permanent (in
legal terms, itis coupledwith an interest, itis inevocable, is
a &trable power of attornqt, and, it will not be affected by
any disability of the person who gives it).
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B. The person gives the power of attorney whether or
not it expressly says so in the deed or other legal document
by which 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
do only the things stated or intended'by the Condominium
Documents. This includes, however, the power to do
anything else necessary or convenient to accomplish the
stated or intended goal, or incidental thereto. Ambiguities
must be resolved in favor of giving, not denying, the
attomey-in-fact the power to act.

D. The person appointed as the attorney-in-fact has

"full power of substitution.l' This means that the attorney-in-
fact may let someone else act in his or her place as a
substitute attorney-in fact

E, If asked by the attomey-in-facl the person who is
giving the special power of attomey must promptly deliver a
signed and notarized special power of attomey in the form
requebted by the at0orney-in-fact.

37.2 EFFDcT or INvALID PRovIsIoNs. The provisions of
this Declaration are "severable." This means that if any part
of it is not legal or valid, that part can be ignored. But the
rest of this Declaratisn will rem4,in in effect and everyone
must obey it. '

37.3 CHANGES tN THE 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 that the changes in law will control over
inconsistent provisions in existing Condominium
Doouments, or

(

B. The law permits the Condominium Association to
elect to be subject to the law, and the Condominium
Association elects to do so.

37.4 ErFEc'r oF FATLURE 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 ptovision of this
Declaration does not limit or take away the right to enforce
that provision later. This will be true no matter how many
times a violation is ignored or othenuise overlooked.

37.5 CAprroNs; INTDRPRETATToN. DVD has tried to
divide this Declaration into useful sections and to provide
captions 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 with 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 of those Sections is not limited to the
examples given unless it clearly says so.

37.6 PRoNouNs. Pronouns (for example, "his" or "he/')
used in the Condominium Documents include the male,
female, and neuter genders and include the singular and
plural numbers, as the case may be.

37.7 Cot*t rANcE wITH CoDEs. The Condominium is or
will be in compliance with all zoning and building
ordinances and codes, and all other permitting requirements
pursuant to section 5148-5 of the Condominium Ast.

ISTGNATURES ON NEXT PAGEI
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DVD and ABC have signed this Second Amended and Restated Declaration of Condomiiriqr4
Property Regime For Aulani, Disney Vacatian Club@Villas,Ko Olina, Hawaf i Condominium on December I fr
2013. It will take effect when it is recorded.

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 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 reviewed 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 the Condominium, including but not
Iimited to, the Bylaws and any public report issued under the Condominium Property Act or any public report issued
under Chapter 5148 ofthe Hawai'i Revised Statutes relating to the Condominium or any disclosure statement issued
under Chapter 5148 of the Hawaf i Revised Statutes. relating to the Condominium or any Vacation Plan established
with respect to it. DVD, the Condominium Assooiation, all Unit Owners, Mortgage Lenders, vendors and vendees
'under Agreements of Sale, tenairts and occupants of Units and their employees, business invitess 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 ofthe foregoing shall be deemed to the fullest extent permitted by law to have
waived as against ABC, and to have released ABC, as to any claim relating to the Condominium. No action taken
by DYD or any other person pursuant to this Declaration shall be deemed to be the act of ABC, unless such action is
expressly authorized or approved by ABC in writing in each instance. Notwithstanding anythirig provided to the
contrary, under no circumstances will ABC have any liability for expenses under this Declaration except to the
extent that ABC is a Unit Owner. In the event ABC is found to be liable in any olaim 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.,
aNew York corporation

Name:
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STATE OF

couNrY or' Osceu h

On this )ff*tof December, 2013, before me personally appeared. Yvonne Chang to me
personally known, who being by me duly sworn or affirmed, did say that suoh persotr executed the foregoing
instrument as the free act and deed of such person, and if applicable in the capacity shown, havrng been duly
authorized to execute such instrument in such capacity. f I f 

^,

Name:

Notary Public, st"t" "f Tb;d4.
My commission expires: J'euAr>1t ao | t'

STATEOF

COUNTYOF

On this day of December, 2013, before me personally appeared. .. to me
personally known, who being by me duly sworn or affirmed, did say that such person executed the foregoing
instrument as &e fiee act and deed of such person, and if applicable in the capacity shown, having been duly
authorized to execute such instrument in such capacity.

Name:

Notary Public, State of

My Commission expires:

Coplright@ December 17,2013, Charles E. Pear, Jr. & Disney
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DVD and ABC have signed this Second
Property Regime For Aulani, Disney Vacation C/26@ Villas,
2013. It will take effect when it is recorded.

Amended and Restated Declaration of Condominium
Ko Olina, Hawai'i Condominium on December

By

DISNEY VACATTON DEVELOPMENT, INC.,
a Florida corporation, for itself and as attomey-
in-fact for all Unit Owners and other Interested Persons

ABC joins in this Declaration for the sole purpose of pennitting 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 reviewed this
Declaration for adequacy or compliance with law, and expressly disclaim any responsibility for this Declaration, the
matters set forl*r herein, and/or any other documents or agreements relating to the Condominium, including, but not
limited to, the Bylaws and any public report issued under the Condominium Properly Act or any public report issued
under Chapter 514B of the Hawaili Revised Statutes relating to the Condominium or any disclosure statement issued
under Chapter 5148 of the Hawai'i Revised Statutes relqting to the Condominium or any Vacation Plan establish€d
with respect to it. DVD, the Condominium Association, all Unit Owners, Mortgage Lenders, vendors and vendees
under Agreements of Sale, tenants and occupan6 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 the foregoing shall be deemed to the fullest oxtent permitted by law to have
waived as against ABC, and to have released ABC, as to any claim relating to the Condominium. No aotion takeri by
DVD or any other person pursuant to this Declaration shall be deemed to be the act of ABC, unless such actisn is
expressly authorized or approved by ABC in writing in each instance. Notwithstanding anything provided to the
contrary, under no circumstances will ABC have any liability for expenses under this Declaration except to the extent
that 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 offrcers, directors, agents and employees of ABC.

ABC,INC.,
aNew York corporation

Titlq Secretarv
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STATE OF

COUNTY OF

On this _ day of December, 2013, before me personally appeared to me
personally known, who being by me duly sworn or affirmed, did say that such person executed the foregoing
instrument as the free act ald deed of such person, and if applicable in the capacity shown, having been duly
authorized to execute such instrument in such capacrty.

Name:

Notary Public, State of

My Commission expires:

State of California )
)ss

County of Los Angeles )

On December 23,2013, before me, Tracy Selfe, a Notary Public, personally appeared Marsha L. Reed, who
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in her authorized capacity, and that by her signature
on the instrument the person, or the entity upon behalf of which the person acted, executed the instrument.

I certifl under PENALTY OF PERruRY under the laws of the State of California that the foregoing paragraph
is true and conect.

WITNESS my hand and official seal.

TRACY SELFE

Commlssion # 1938715
Notary Public - California

Los Angeles CountY
Notary Public, State of Califomia

My Commission expires:
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(to Second Amended and Restated Declaration of Condominium Property Regime for
Aulani, Disney Vacation Club@Villas,Ko Olinq Hawai'i Condominium)

All of those certain parcels of land situate af Honouliuli, District of Ewa, Honolulu, City and County of
Honolulu, State of Hawai'i, described as follows:

PARCEL f,'IRST (Portion of TMK (1) 9-1-057-035)

All of that certain parcel of land situate at Honouliuli, District of Ewa, City and County of Honolulq State
ofHawai'i, desoibed as follows:

Lot 4604-8, area 4.531 acrss, more or less, as shown on Map 1325, filed in the Office of the Assistant
Regishar 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 Campbell, deoeased;

Being the land described in Transfer Certificate of Title No. 879,925, recorded in the Bureau of
Conveyances of the SAte ofHawaii as DooumentNo. 2011-134262.

NOTE: Lot 4644-8 shall have access over Lots 4633 and 4639, said Lot 4633 shall have an outlet to
Fanington Highway, indirectly over Easements 108 and 118 in Exclusion 2 of Land'Court
Application No. 1069, and also over Lots 4597,4599,4600, 4601 and 4602, as shown on Map
450, as set forth by Land Court Order No .92806, filed March 6, 1989.

PARCEL sSgoND (Portion of TMK (1) 9-1-0s7-035)

All of that certain parcel of land situate at Honouliuli, Dishict of Ewa, City and County of Honolulu, State
of Hawai'i, described as follows:

Lot 5345-8, area 4.995 acres, more or lesso as shown on Irdap 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. 879,97, recorded in the Bureau of
Conveyances of the State of Hawaii as Document No.2A1b134264.

NOTE: Lot 5345-B shall have access to Fanington Highway across Lots 4633 and 4638, said Lot 4633
shall have an outlet to Farrington Highway, indirectly over Easements 108 and 1 1 8 in Exslusion
2 of Land Court Application No. 1069, and also over Lots M45 and 4744,.as shown on Map 476
filed with Land Court Application No. 1069, and also over Lots 4599,4600 and 4602, as shown
onMap 450 filed with Land Court Application No. 1069, as set forth by Land.Court Order No.
96075, filed December 5, 1989.
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PARg-pL THrRp CIMK(1) 9-L-0s7-34 CPRNOS. SHOWr\ BELOW)

Those certain nine (9) condominium units listed in the following table:

Each of said nine (9) condominium units is lisled on a separate line in the table set forth above, and each such
condominiun unit is more particularly described as follows:

FIRST:

The condominium unit identified by the unit number listed in Column 2 of the table shown above (the
..@')inthecondominiumpropertyregimeknownas..AulaniADisneyResort&Spa"Ko
Olina, Hawai'i Condominium" (herein called the "Hotel Condominium"), (!) as established by and described in that
certain Amended and Restated Declaration of Condominium Property Regime for Aulani, A Disney Resort & Spa"

Ko Olinq llawai:i Condominium, dated September 7,2011, recorded in the Bureau of Conveyanoes of the State of
Hawaii as DocumentNos.2011-150333 and 20ll-rc0n4 (herein, with any amendments and supplements thereto,

called the " '), which said instrument amended and restated that certain

Declaration of Condominium Property Regime For Aulani, A Disney Resort & Spa Ko Olina, Hawali
Condominium, dated April 20, 2010, recorded in the OfEce of the Assistant Registrar of the Land Court of the State

of l{awaii as Document No. 3957905, and (ii) as shown on the plans of the Hotel Condominium recorded in the
Bureau of Conveyances of the State of Hawaii as Condominium Map No. 5025 (herein with any amendments called
the.'@'),towhichreferenceisherebymadeandwhichsaidplansamendedandrestatedthe
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.
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l. CPRNo, 2. UnitNo. 3. Common Interest 4. Former
Certificate of Title

No.

5. Bureau of Conveyances
DocumentNo. forFonner

Certificate of Title

I H-1 D.A7%s2% 879924 &879926 20tt-t3426t &20t1-
t34263

4 H-4 3.262060% 879924 &879926 20tt-t3426r &20tL-
134263

) H-5 0.3339110/o 879924 &879926 20tr-13426t&2011
134263

Not Yet Assigned H.6B 0.005316% 879924 &879926 20rt-134261&20rt-
134263

Not Yet Assigned H-6C 0.016059% 879924 &819926 20tt-134261&20rr
134263

I H-9 8.6161090/o 879924 &879926 2An-134261&20tr
134263

11 H-l1 4.1565330/o 879924 &879926 2Dtt-134261 &20rr-
734263

To be assigned. H.12 13.422708% 879924 &879926 20tl-13426t &201r-
134263

To be assigred. H-13 3.181986% 8?9924 &,879926 20tt-134261 &z0tt-
134263
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TOGETIIER WITH the following appurtenant easements:

1. The right to use the limited cornmon elements, if any, described in the Hotel
Condominium Declaration as being appurtenant to the Hotel Condominium Unit togethor with such other persons, if
any, having the right to use the same;

' Z. Nonexclusive easements for use of the common elements of the Hotel Condominium
designed for such purposes for ingress to, egress from, utility services for, and supporq maintenance and repair of
the Hotel Condominium Unit; in the other cornmon elements of the Hotel Condominium for use according to their
respective pulposes, subject always to the exclusive use of the limited common elements (if any) as provided in the
Hotel Condominium Deolaration; and in all other units and limited conunon elemen8 (if any) abutting the Hotel
Condominium Unit, for support;

3. Nonexclusive easements across certain other condominium units of the Hotel
Condominium for ingress to and egress from the Hotel Condominium Unit to the extent provided in Section 7.1.D.
of the Hotel Condominium Declaraiion, as more particularly provided in the Hotel Condominium Declaration;

4. Nonexclusive €asements for use of portions of certain other condominium units of the
Hotel Condominium to the extent that the same comprise "Common Area," as that term is defined in the Hotel
Condominium Declaration, as more particularly described in the Hotel Condominium Declaration; and

5. If the Hotel Condominium Unit or its limited common elements (if any) now or later
encroaches on any other unit, common elements or limited common elements of the Hotel Condominium, then a
valid easement for the encroachment and the maintenance of it will remain in effect for so long as such
encroachment continues. If any building is partly or totally desfroyed and then rebuilt, or in the event of any
shifting, settlement or movement of any part of the Hotel Condominium, minor encroachments of any parts of the
c,ommon elements or units or limited common elements of the Hotel Condominium due to that construction, shifting
settlement or movement are permitted and valid easements for those encroachments and the maintenance of them
will exist for so long asthe encroachments continue.

EXCEPTING AI{D RESERVING AITID SUBJECT TO:

1. Easements for encroachments appurtenant to other units of the Hotel Condominium as

they arise ih the manner set forth in the preceding paragraph, now or hereafter existing thereon;

2. Easements for access to the Hotel Condominium Unit from time to time during
reasonable hours as may be necessary for the operation of the Hotel Condominium or for making emergenoy repairs
therein to prevent damage to the common elements or to another unit or units of the Hotel Condominium or for the
installation, repair or replacement of any common elements of the Hotel Condominium;

3. Nonexclusive easements across the Hotel Condominium Unit for ingress to and egress

from certain other condominium units of the Hotel Condominium to the extent provided in Section 7.1.D. of the
Hotel Condominium Declaration;

4. Nonexclusive easements for use of any portion of the Hotel Condominium Unit to the
extent that the same comprises "Common Arear" as that term is defined in the Hotel Condominium Declaration, as

more particularly described in the Hotel Condominium Declaration;

5. Nonexclusive eascments through the Hotel Condominium Unit appurtenant to the
common elements of the Hotel Condominium and to all other condominium units of the Hotel Condominium for
support, maintenance and repair of the common elements, limited common elements and other condominium units of
ttre Hotel Condominium; and

6. All easements, rights and interosts granted or reserved in the Hotel Condominium
Declaration and/or the Master Declaration, including but not limited to the easements, rights and interests granted or
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reserved in Sections 7.1 and/or 7.2 of the Hotel Condominium Declaration, or now or hereafter granted pursuant to
Sections 7 .3 and/or 7.4 of the Hotel Condominium Declaration.

SECOND:

An undivided peroentage interest appurtenant to the Hotel Condominium Unit, equal to percentage interest
specified in Column 3 of the table shown abovg in all common elements of the Hotel Condominium, including the
land, as described in tlre Hotel Condominium Declaration, or suoh other percentage interest as hereafter may be
established for the Hotel Condominium Unit by any amendment of the Hotel Condominium Declaration, as tenant in
common with the other owners of condominium units in the Hotel Condominium. The land of the Hotel
Condominium is described in the Hotel Condominium Declaration and that description, as it may be amended from
time to time, is hereby incorporated herein by this reference.

TOGETI{ER WITH' AS TO FIRST AND SECOND, appurtenant easements described in (i) the Hotel
Condominium Declmation, (ii) that certain Aulani, Disney Yacation ClzloVillas, Ko Olin4 Hawai'i Condominium
Declaration of lV1erger of Condominium Phases, dated April 12,2A10, and recorded as Land Court Document No.
3957569, (herein with any amendments called the "@!gle!b-g!-!!glggl'), and/or (iii) that certain Amended and
Restated Declaration of Covenants, Conditions, Easements and Restictions for Aulani, A Disney Resort & Spa" Ko
Olina, Hawai'i, dated September 7, 20ll, recorded in the Bureau of Conveyances of the State of Hawaii as

Document Nos. 2011-150332 {herein, with any amendments and supplements thereto, called the "@g!
Declaration'), which said instrument amended and restated that certain Declaration of Covenants, Conditions,
Easements and Restrictions for Aulani, A Disney Resort & Sp4 Ko Olin4 Hawaii dated April 12, 2010, and.
recorded as Land Court Document No. 3957561, but SUBJECT TO, AS TO FIRST AND SECOND, the
easements, encumbrances, restrictions, covenants, agreements, obligations, conditions, exceptions, reservations, and
other provisions set forth in:

l. The Master Declaration;

2. That certain Master Co-tenancy Agreement Declaration of Covenants, Conditions and
Restrictions, recorded in the Office of the Assistant Regishar of the Land Court of the State of Hawaii on April 22,
2010, as Document No . 3957568 (herein with any amendments called the "!{actqedenancv Apreemenf');

3. The Declaration ofMerger;

4. The Hotel Condominium Declaration, the Articles of Incorporation ofthe Ali'i Nui.Hotel
Condominium Association, Inc., a Flodda not-for-profit corporation fterein, with any amendments and supplements
thereto, called the " ), the Amended and Restated Bylaws of Ali'i Nui
Hotel Condominium Association, Inc., dated September 7,2AlL, recorded in the Bureau of Conveyances of the State
of Hawaii as Document Nos..20ll-150335 and 2011-150336 fterein, with any amendments and supplements
thereto, called the " ), which said instrument amended and restated those
certain Bylaws of Ali'i Nui Hotel Condominium Association, Ino., dated April 12, 2010, recorded in the Office of
the Assistant Registrar of the Land Court of the State of Hawaii as Dooument No. 3957906, and any rules and
regulations adopted by or on behalf the Ali'i Nui Hotel Condominium Association, Ino. (herein, with any
amendments and supplements thereto, called the "@'), tr my of the same may be
amended from time to time, and the Hotel Condominium Map, to which reference is here$ made; and

5. All easements, rights and interests granted or reserved in this Declaration with respect to
the "Vacation Support Properly" and/or the "New Common Elements'n, including but not limited to the easements,

rights and interests granted or reserved in Sections 7 .l andlot 7.2 of this Declaration, or now or hereafter granted
pursuant to Sections 7 .3 andlor 7 .4 of this Declaration.

BEING A PORTION OF THE PREMISES describod in the Ce*ificate of Title Numbers listed in
Column 4 of the table shown above, which Certificate of Title was recorded in the Bureau of Conveyances of the
State ofHawaii as shown in Column 5 ofthe table shown above.
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SUBJECT, AS TO PARCELS FIRST, SECOND AND TIIIRD, HOWEVER, TO THE FOLLOWING
ENCUMBRANCES:

l. The lien ofreal property taxes not yet due and owing.

2. The properly borders on the ocean and is subject to the provisions of Hawaii Revised Statute 205A,
Sections 4l ta 49 relative to shoreline setbacks and prohibitions on use, and to the regulations of the Land Use
Commission and the County Planning Department.

3. AS TOPARCELS FIRST(LOT4604-B), SECOND (LOT 534s-B) AND TTTTRD:

a. Title to all mineral and metallic mines reserved to the State of Hawai'i.

b. CERTIFICATE AND AUTIIORIZATION dated October 8, 1985, filed in said Office as Land
Court Document No. 1328029, and also recorded in the Bureau of Conveyances ofthe State of Hawali in Book
LgAA4,Page123.

The foregoing Certificate and Authorization was amended by AMENDMENT TO CERTIFICATE
AND AUTHORIZATION dated July 3,lgg4,recorded in said Bureau as DocumentNo.94-120723.

c. UNILATERAL AGREEMENT AND DECLARATION FOR CONDITIONAL ZONING dated
February 21, 1986, filed in said Offrce as Land CourtDocumentNo. 1354687.

The foregoing instrument was amended by RELEASE OF DEVELOPMENT AGREEMENT
AND PARTIAL SATISFACTION OF IJNILATERAL AGREEMENT dated November 12, 1993, filed in said
Offce as Land Coud Document No. 209A355, and also recorded in said Bureau as Document No .93-195382.

d. UNRECORDED AMENDED AND RESTATED KO OLINA RESORT DEVELOPMENT
AGREEMENT by and between the TRUSTEES UI\IDERTIIE WILL AND OF THE ESTATE OF IAMES
CAMPBELL, DECEASED , "CE' , and WEST BEACH ESTATES, a Hawai' i general parfrrership, 'WBE", dated

. December 1, 1986.

The foregoing unrecorded Amended and Restated Ko Olina Resort Development Agreement was
confirmed by SHORT FORM DEVELOPMENT AGREEMENT dated December 1, 1986, filed in said Office as

Land Court Docurnent No. 1419770.

The foregoing unrecorded Amended and Restated Ko Olina Resort Development Agreement was
amended by UNRECORDED FIRST AMENDMENT TO AMENDED AND RESTATED KO OLINA RESORT
DEVELOPMENT AGREEMENT dated March 19,1993.

The foregoing unrecorded First Amendment to Amended and Restated Ko Olina Resort
Development Agreement was confirmed by SHORT FORMFIRST AIvIENDMENT TO AMENDED AND
RESTATED KO OLINA RESORT DEVELOPMENT ACREEMENT dated April 7,1994, filed in said Office as

Land Court Document No. 214t539.

The interest of West Beach Estates in the foregoing Unrecorded Amended and Restated Ko Olina
Resort Development Agreement, as amended, was assigned to KO OLINA COMPANY, LLC, a Delaware limited
liability company, by ASSIGNMENT OF DEVELOPMBNT AGREEMENT dated August 20,1,998, filed in said
Offce as Land Court Dosument No. 2479691.

The foregoing unrecorded Amended and Restated Ko Olina Resort Development Agreemen! as

amended, was turther amended by IJNRECORDED SECOND AI{ENDMENT TO AMENDED A}lD RESTATED
KO OLINA RESORT DEVELOPMENT AGREEMENT dated June 25,1999.
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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
RESTAI|ED KO OLINA RESORT DBVELOPMENT AGREEMENT dated December 21 ,1999, filed in said Office
as Land Court Document No. 260007A.

The interest of the Trustees under the Will and of the Estate of lames Campbell in the foregoing
Second Amendment was assigned to JAMES CAMPBELL COMPANY LLC,'a Delaware limited liability company,
by UNRECORDED OMNIBUS ASSIGNMENT dated January 22,20A7.

The foregoing unrecorded Omnibus Assignment was confirmed by ASSIGNMENT OF RIGHTS
KO OLINA RESORT effective as of August 29, 2007, filed in said Offrce as Land Court Document No. 3649643.

The foregoing unrecorded Amended and Restated Ko Olina Resort Development Agreement, as
amended, was turther amended by UNRECORDED TIIIRD AMENDN4ENT AI{D RESTATEMENT AI{D
PARTIAL ASSIGNMENT OF KO OLINA RESORT DEVELOPMENT AGREEMENT dated August 29,2007.

The foregoing unrecorded Third Amendment and Restatement was confirmed by SHORT FORM
OF TTIIRD AMENDMENT AND RESTATEMENT AND PARTIAL ASSIGNMENT OF KO OLINA RESORT
DEVELOPMENT AGREEMENT effective as of August 29,2A07, filed in said Office as Land CourtDooumentNo.
3649644.

e. Covenants, conditions, restictions, reservations, agreements, obligations, easements and other
provisions set forth in DECLARATION OF CONDITIONS, COVENANTS AND RESTRICTIONS dated
December l,1986, filed in said Office as Land Court Document No. 1419771.

The foregoing Declaration was amended by instruments dated December ?, 1989, filed in said
Offrce as Land Court Document No. 1702235, dated ---, filed in said Ofiice as Land Court Document No.
2829644, and dated March 12,2004, filed in said Office as Land Court Document No. 3083061.

Consent thereto by West Beach Estates, a Hawai'i general partnership, filed concurrently in said
Office as Land CourtDocumentNo. 1702236.

Consent thereto by Ko Olina Company, tLC, Pacific Northwest, Ltd., Ko Olina Chapel, LLC, 300
Corporation, HRT, Ltd., Honolulu Limited, Ko Olina 300, LLC, Centex Homes, and Ko Olina Beach Lagoon
Estates, LLC, filed concurrently in said Office as Land CourtDocumentNo. 3A$062.

The interest of the Tnrstees under the Will and of the Estate of James Campbell in the foregoing
Declarationn was assigned to JAMES CAMPBELL COMPANY LLC, a Delaware limited liability company, by
UNRECORDED OMNIBUS ASSIGNMENT dated January 22,20Q7.

The foregoing unrecorded Omnibus Assignment was confirmed by ASSIGNMENT OF RIGI{TS
KO OLINA RESORT effective as of August 29,2007 , filed in said Offrce as Land Court Document No. 3649643.

Cereain 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
ASSIGNMENT AND MODIFICATION OF KO OLINA DECLARATION OF CONDITIONS, COVENANTS
AND RESTRICTIONS effective as of August 29,20A7,fi1ed in said Offtce as Land Court Dooument No. 3649645.

f. Covenants, conditions, restrictions, reservations, agreements, obligations, easements and other
provisions set forth in TRUSTEES' LIMTED WARRANTY DEED dated December 1, 1986, 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.
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The foregoing instrument as amended, was ftrther amended by AGREEMENT FOR PARTIAL
TERMINATION OF CONSTRUCTION EASEMBNT AND RIGHT OF WAY AND RELEASE OF DEED
RESTRICTION dated October 9,1991, filed in said Office as Land Court Document No. 1857006.

g. Covenants, conditions, restriotions, reservations, agreements, obligations, easements and other
provisions set forth in DECLARATION OF COVENANTS FORKO OLINA COMMUNITY ASSOCIATION
dated December 1, 1986, filed in said Office as Land CourtDocumentNo. 1419773.

The foregoing Declaration was amended by instruments dated June 27,lggs,filed in said OfEce
as Land Court Document No. 2249998, dated April 16,1997, filed in said Office as Land Court Document No.
2377790, and dated September 24, 1999, filed in said Office as Land Court Document No. 2583045.

Consent to Amended Declaration of Covenants for Ko Olina Community Association and
Agreement dated June 27,lggs,filed in said Offioe as Land CourtDocumentNo. 2249999.

The interest of West Beach Estates in the foregoing Declaration, as amended, was assigrred to KO
OLINA DEVELOPMENT, LLC' a Delaware limited liability company, by ASSIGNMENT OF DECLARANT
RIGHTS dated August 20, 1998, filed in said Office as Land Court Document No. 2479692.

AMENDED A}ID RESTATED DECLARATION OF COVENANTS FOR KO OLINA
COMMUNITY ASSOCIATION; CONSENT OF TTIE ESTAIE OF JAMES CAI\4PBELL; CONSBNT OF
DECLARAI{T'S MORTGAGEE (herein called the "Ko Olina Declaration") dated March 13, 2006, filed in said
Office as Land Court Document Nos. 3426805 through 34268Q7.

The interest of the Trustees under the Will and of the Estate of James 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 22,2007.

The foregoing unrecorded Omnibus Assignment was confirmed by ASSIGNMENT OF RIGIITS
KO OLINA RESORT dated August 29, 2007 , filed in sajd Office as Land Court 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 liability
company, by ASSIGNMENT OF RIGHIS {INDBR AME}{DED AND RESTATED DECLARATION OF
COVENAI{TS FOR KO OLINA COMMUNITY ASSOCIATION effective as of August 29,2007, filed in said
Office as Land Court Document No. 3649646.

h. ACREEMENT FOR ISSUANCE OF CONDITIONAL USE PERMIT UNDER SECTION 21-
5.380 OF THE LAI.{D USE ORDINANCE (LUO) dated June 14,2006, filed in said Office as Land Court Docurnent
No.3446051.

The foregoing instrument was amended by instument filed in said Office as Land Court
Document No.3843447.

i. Terms, provisions, reservations, covenants, conditions and restrictions as contained in LIMTED
IUARRANTYDEED WITHACKNOWLEDGEMENT (ESTATE FORYEARS) filed insaid Office onOctober 5,

20A7, as Land Court Document No. 3664877 .

j. Terms, provisions, reservations, covenants, conditions and restrictions as contained in LIMTED
WARRANTY DEED WITHACKNOWLEDGEMENT(REMAINDERINTEREST) filed in said Office onOctober
5,2007, as Land Court Dooum€nt No. 3664878.
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k. Tems, provisions, reservations, covenants, conditions and restrictions as contained in
DECLARATION OF RESTRICTIVE COVENANTS REGARDING USE; RESERVED POWER TO GRA}IT OR
MODIFY EASEMENTS, filed in said Ofiice on October 5,2007, as Land Court Document No. 3664879.

l. Theterms and provisions contained in SHORTFORMMEMORANDUM OF HOTEL PORTION
LIMITED RIGHT OF FIRST OFFER(ESTATEFORYEARS) by and between DISNEY VACATION
DEVELOPMENT, INC., a Florida corporation, KO OLINA PARCEL 15 LLC, KO OLINA PARCEL 13-1 LLC,
KO OLII{A PARCEL I3-ZLLC, and KO OLINA PARCEL I3-3LLC, each a Hawai'i limited liability company,
filed in said Office on October 5,20;07, as Land Court Dooument No. 3664882.

m. The terms and provisions contaircd in SHORT FORM MEMORANDUM OF HOTEL PORTION
LIMITED RIGHTOF FIRST OFFEREEI{AINDERINTEREST) by and between ABC,INC., aNewYork
corporation, KO OLINA PARCEL i5 LLC, KO OLINA PARCEL'l3-l LLC, KO OLINA PARCEL 13-2 LLC, and
KO OLINA PARCEL l3-3 LLC, each aHawai'i limited liability company, filed in said Office on October 5,2007,
as Land Court Document No. 3664883.

n. Terms, provisions, r€servations, covenants, conditions and restrictions as contained in
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS FOR VACATION AND
RECREATION E)CERIENCE PRESERVATION filed 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 HEIGHT
LIMTATION AGREEMENT by and between KO OLINA CHAPBL, LLC, aHawai'i limited liability company,
DISNEY VACATION DEVELOPMENT, INC., a Florida corporation, and ABC, INC., a New York corporation,
filed in said Offrce on October 5,2007, as Land CourtDocumentNo. 3664885.

p. The terms and provisions contained in WAIVER OF GOLF TERMINATION RIGHTS by and
between DISNEY VACATION DEVELOPMENT, INC., a Florida corporation, ABC, INC., a New York
corporation, and KO OLINA INTANGIBLES, LLC, a Delaware limited liability company, filed in said Ofiice on
October 5,2007, as Land Court DocumentNo. 3664889.

q. The terms and provisions contained in KO OLINA DEVELOPMENT LLC ESTOPPEL
STATEMENT filed in said Office on October 5,20A7, as Land Court DocumentNo. 3664390.

r. Thetcrms and provisions contained in JAMES CAMPBELL COMPAI.IY LLC ESTOPPEL
STATEMENT filed in said Office on October 5,2007, as Land Court DocumentNo. 3664891.

s. The terms and provisions contained in KO OLINA DEVELOPMENT LLC ESTOPPEL
STATEMENT REGARDING UNIT COUNTS filed in said Office on October 5,2007, as Land Court Document
No.3664892.

t. The terms and piovisions contained in SHORT FORM MEMORAIIDUM OF FLOOR AREA
ALLOCATION AGREEMENT filed in said Office on April 3,2AO9,as Land Court DocumentNo. 3844930.

u. Theterms and provisions contained inLIMTEDWARRAI.ITYDEED WITII
ACKNOWLEDGMENT (ESTATE FOR YEARS), filed in said Offrce on April 22,2010, as Land Court Document
No.3957506.

v. Terms, provisions, reservations, covenants, conditions and restrictions as contained in AMENDED
Al.lD RESTATED DBCLARATION OF COVENAIITS, CONDIfiONS, EASEMENTS AND RESTRICTIONS
FOR AULANI, A DISNEY RESORT & SPA, KO OLINA, HAWAI'I, dated September 7 ,20tI, recorded in the
Bureau of Conveyances of the State of Hawaii as Document Nos. 2011-150332, which said instrument amended and

restated that certain Declaration of Covenants, Conditions, Easements and Restictions for Aulani, A Disney Resort
& Sp", Ko Olina" Hawaf i, dated April 12,2010, filed in said OfEce on April 22,2A1A, as Land Court Document
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No. 3957567, all rules and policies adopted pursuant to it, and any changes and additions made to any of them from
time to time.

w. Terms, provisions, reservations, covenants, conditions and restrictions as contained in I4ASTER
COTENANCYAGREEMENTDECLARATION OF COVENANTS, COI{DITIONS ANDRESTRICTIONS dated
April 12, 2010, filed in said Office on Api122,2010, as Land Court Document No. 3957568 and all changes and
additions made to it from time to time.

x. Termq provisions, reservations, covenants, conditions and restrictions as contained in AIJLANI,
DISNEY VACATION CLUB@ VILLAS, KO OLINA, HAWAI'I CONDOMINITJM DECLARATION OF
MERGER OF CONDOMINIUM PIIASES dated April 12,2010, filed in said Offrce on April 22,201A, as Land
Court Document No. 3957569.

4. AS TO PARCEL FrRST (LOT4604-B) ONLY:

a, Easement 1918 for communieation lines and utility purposes as shown on Map 451, as set forttr by
Land Court OrderNo. 92806.

b. Easement 1925 for shoreline access purposes as shown on Map 451, as set for*r by Land Court
OrderNo.92806.

5. AS TO PARCELS FIRST (LOT 4604-B) AND SECOND (LOT 5345-B) ONLY:

a. Easement 2130 shoreline parlcrvay purposes as shown on Map 474 as setforth by Land Court
OrderNo.93926.

b. Easement 2282for openspace parkway purposes as shown on Map 49':l, asset forth 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 ofHonolulu, aHawai'i municipal corporation, filed December 21,1993 as Land CourtDocument
No.2099737.

6. AS TOPARCEL THIRD:

a. Terms, provisions, reservations, covenants, conditions and restictions ofthe Hotel Condominium
Declaration, the Hotel Condominium Association Articles, the Hotel Condominium Association Bylaws, the Hotel
Condominium Map and the Hotel Condominiurn Rules (herein together referred to as the "Hotel Documents"),
including but not limited to:

(1) As to Units lI-1 and H-9, a possibility of reverter in and to any "Additional Air Space

Units" established pursuant to Section 22.5 ofthe Hotel Declaration (as the quoted term is defined in the Hotel
Condominium Declaration); and

A) A[ other of "DVD's Reserved Rights" under the Hotel Documents (as the quoGd term is
defined in the Hotel Condominium Declaration).

b. All of the encumbrances described in Exhibit' A" to the Hotel Condominium Declaration, each of
whioh is incorporated herein by this reference.

-NOTE:- TIIERE IS HEREBY OMITTED FROM A]IIY COVENANTS, CONDITIONS AND
RESERVATIONS CONTAINED IN ANY INSTRUMENT DESCRtsED }IERETN, ANY COVENA}{T OR
RESTRTCTION BASED ON RACE, COLOR" RELIGION, SEX, TIANDICAP, FAMILIAL STATUS OR
NATIONAL ORIGIN, UNLESS AND ONLY.TO TTIE EXTENT THAT SAID COVENANT ORRESTRICTION
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(A) IS EXEMPT UNDER CHAPTER 42, SECTION 3607 OF Tt{E UMTED STATES CODE, OR (B) RELATES
TO HANDICAP BUT DOES NOT DISCRIMINATE AGAINST HANDICAPPED PERSONS.

End of Exhibit A
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Exhibit B

The *Hotel Documents," consisting of the following documents and all changes and additions made to any of them
from timeto time:

(i) The Amended and Restated Deolaration of Condominium Property Regime for
Aulani, A Disney Resort & Spq Ko Olina, Hawaii Condominium, dated September 7,2011, recorded in the Bureau
of Conveyances of the State of Hawaii as Document Nos. 2011-150333 and 2011-150334 (herein with any
amendments called the "Eotcl$ndominium Declaration"), which said instmment amended and restated that
certain Declaration of Condominium Property Regime For Aulani, A Disney Resort & Sp4 Ko Olina" Hawai'i
Condominium, dated April 20, 2010, recorded in the Office of the Assistant Registar of the Land Court of the State
ofllawaii as DocumentNo. 3957905;

(ii) The Articles of Incolporation of the Alf i Nui Hotel Condominium Association,
Inc. (Amended and Restated), on file withtheFlorida Secretary of State;

(iir) The Amended and Restated Bylaws of Ali'i Nui Hotel Condominium
Association, Inc., dated September 7,2011, recorded in the Bureau of Conveyances of the State of Hawaii as
Document Nos. 2011-150335 and 2011-150336 (herein with any amendments called the "@[!-eq$g!qi4!4
Association Bvlaws"), which said instrument amended and restated those certain Bylaws of Ali'i Nui Hotel
Condominium Association, Ino, dated April 12, 2010, recorded in the Office of the Assistant Registrar of the Land
Court ofthe State of Hawaii as DocumentNo. 3957906;

(w) Any rules and regulations adopted by or on behalf the Ali'i Nui Hotel
Condominium Association, Inc. (herein with any amendments called the "Hotcl Condominium );

(v) The plans of the Hotel Condominium recorded in the Bureau of Conveyances of
the State of Hawaii as Condominium Map No. 5025 (herein with any amendments called the "Hg!g!-@1!q!giggq
MlE"), which said plans amended and restated the plans of the Hotel Condominium filed in the Offroe of the
Assistant Registrar of the Land Court ofthe State of Hawaii as Condominium Map No. 2048; and

(vi) The Aulani, Disney Vacation Club@ Villas, Ko Olina, Hawai'i Condominium
Declaration of Merger of Condominium Phases, dated April 12, 2010, and recorded as Land Court Document No.
3957569, (herein with any amendments calledthe "Dgg!@!-9lI4gg").

End of Exhibit B
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Exhibit C

(to Declaration of Condominium Property Regime)

BESORTUNTTS

l. AREA oF IlEsoRT UNrTs. Rdsort Units have a floor plan type, net living area and initial Common Interest
as shown on Schedule I to this Exhibit C.

a. SINGLE VACATIoN HoME. If a Resort Unit consists of a single Vacation Home, then:

i. The approximate net living area for the Resort Unit consists of the net interior floor area
as listed in Schedule 1 to this Edribit C.

ii. The net interior floor areas listed in Schedule I to &is Exhibit C are based on
measurements aken fiom the interior surfaces of the perimeter walls, windows and window frames, doors and their
door fraures. Floor areas were not reduced however, to account for interior walls, ducts, vents, shafts, stainrays and
so on located within those interior surfaces of the Unit.

b. MULTIPLE VacATIoN HoMEs. If a Resort Unit consists of more than one Vacation Home, then:

i. The approximate net living area for the Resort Unit consists of the net interior floor area
as listed in Schedule I to this Exhibit C.

ii. In keeping with the requirements of the Condominium Regulations the net interior floor
areas listed in Schedule I to this Exhibit C are based on measurements taken from the interior surfaces of the
perimeter walls, windows and window frames, doors and their door frames of the entire Resort Unit even though the
Unit may be comprised of multiple Vacation Homes. Floor areas were not reduced to account for interior walls,
ducts, vents, shafts, stairways and so on located within those interior surfaces of the Unit or for walls, etc.,
separating the Vacation Homes comprising the Resort Unit.

c. Cer,cularroN oF UNrr ARDAS. The net interior fioor *."r, net lanai floor areas, and net living
areas listed in Schedule I to this Exhibit C are not exact. Instead, they are estimates based on the floor plans of each

type of Vacation Home and Resort Unit. The measurements are based upon the requirements of the Condominium
Regulationslmd do not necessarily follow the boundaries of the Units in every detail. Because the Condominium
Regulations do not normally contemplate that a single Resort Unit may oonsist of multiple Vacation Homes, the
measurements may not accurately reflect the aotual usable floor area of the Vacation Homes or Resort Units. DVI)
makes no renresentation or warrantv as to the actual qrea of anv Resort UniL

2. BoUNDARIES oF TrrE RESORT UNITS. The Resort Units consist of a Unit interior.

a. UNIT INTERToR. The boundaries of the Unit interior consist of the interior surface of the
perimeter walls, windows and window ftames, doors and door frames, floors, and ceilings

b. THINGS THAT ARE PART oF Tffi RESoRT UMTS. These things are part of each Resort Unit:

.:. All of the walls and partitions that are not load-bearing and that are located inside of the Unit's boundaries.

* All movable lanai doors andthe door ftames.

a All doors and door frames located inside of the Unit's boundaries.
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The inner decorated or finished surfaces of all boundary walls, windows and window frames, doors and
their door ftames, floors and ceilings.

All fixtures originally installed in the Units and all replacements of those fixtures.

c. TITINGS THAT ARE NoT PART OF THE Rusonr UNITS. firese things are not part of the Resort
Units:

+ The boundary walls, windows and window frames, doors and their door Aarnes (except movable lanai doors
and door frarnes), floors and ceilings. However the decorated or finished surfaces located within the Unit
interior are part of the Unit.

4. Any load-bearing walls or columns inside of the Unit, However tle decorated or finished surfaces are part
of the Unit.

* The foundations, footings, girders, beams, floor slabs, supports, floors and ceilings surrounding each Resort
Unit.

* Any pipes, wires, vents, shafts, 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 more than one Unit, the General Common Elements, or the Limited Common Elements of any
other Unit.

* Any Improvements located above the lanai. This would include, 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 listed in Schedule I to this
Exhibit C and the way in which they were measured.

COMMERCHL T'NITS

1 . AREA AND UNrT TYPEs oF THE CoMMERcIAL UMTS. The approxim ate area of each Commerci4l Unit is
described in Schedule 1 to this EXh:ibit t9.

a. Arn Specn UNns. Unik L-1, I-2,L-3, L-4 and L-6 through L-8 are "Air Space Units." The
boundaries of those Units are defined by spatial coordinates rather than by reference to specific Improvements. The
approximate interior area for each Air Space Unit listed in Schedule 1 to this Exhibit C is based on measurements

taken from the boundaries of the Unit. The net living aroa of the At Space Units for purposes of the Common
Interest calculations is equal to five percent (5.0olo) of the interior area. 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:

.i. The net interior floor area of any enclosed portion of an Air Space Unit is based on
measurements taken from the interior surface of the perimeter walls, windows and window fiamesn doors and their
door frames. In all cases, floor areas u'ere not reducrd to account for interior walls, ductso vents, shafts, stainrays
and so on located within the interior surfabes of the enolosed portion of the Air Space Unit.

ii. The net lanai floor area of any lanai of an Air Space Unit is based on measurements taken
from the interior surface of any walls, railings, support posts, or other physical Improvements used to mark the
boundaries of the lanai. If the Condominium Map does not use walls, railings, support pbsts, or other physioal
Improvements to mark the boundaries of the lanai, then the boundary will consist of an imaginary vertical plane in
the looation shown by a line drawn on the Condominium Map.
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iii. To the extgnt that an Air Space Unit includes any enclosed area or lanai that is not located
entirely within the boundaries of the Air Space Unit, then the area of any such additional space is based on
measurements taken in the manner provided in Subsection l.a.i (as to enclosed portions) and Subsection l.a.ii (as to
lanais or other areas).

b. STANDARD Comnmncral UMTS. Units 2001 through 2006 and Unit 4001, are Standard Units.
The approximate net living area for each standard Corunercial Unit consists of the net interior floor area plus, if the
Unit has one or more lanais, the net lanai floor area as listed in Exhibit C.

i. The net interior floor areas listed in Edribit C are based on measurements taken from the
interior surface ofthe perimeter walls, windows and window frames, doors and their door frames. trn all cases, floor
areas were not reduced to account for interior walls, duots, vents, shafu, skirways and so on located within those
interior surfaces of the Unit.

ii. All net lanai floor areas listed in Exhibit C- are based on measurements taken from the
boundaries of the Unit lanais.

c. CALCULATIoN oF UNIT AREAS. The interior. af,eas, net living areas, net interior floor areas and
net lanai floor areas set forttr in Schedule 1 to this Exttibit C are not exact. Instead, they are estimates based on the
plans of each Comrnercial Unit as shown on the Condominiwn Map. The measurements are based upon the
requirements of the Condominium Regulations and do not necessarily follow the boundaries of the Units. DVD
makes no repre.sentation or warrsntv as to the eiqral area of anv Cglqmgfcial Unit.

2. BOUNDARIES OF THE COMMERCIAL UNITS.

^. AIRSPACEUMTS.

i. Untr BouNDARrEs. The boundaries of the Air Space Units are as follows:

1) The vertical boundaries of an Air Space Unit consist of a series of imaginary
vertioal 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 Unit, and up to the point of
intersection with the upper boundary of the Unit.

prane in the rocation ,oo;)"",h" #;d:llfr#i1:ffr"TriTffffiJ1*XH:f fiiffi#H'lf;:Tffi,3l
intersection with the vertical boundaries.

3) The lower boundary extends in all directions to the point of intersection with the
vertical boundaries. The location of the lower boundary of each Air Space Unit is shown on the Condominium Map.

ii. THINcs THAT ARE Panr or flrE AR SPACE UNrrs. Except to the extent specifically
excluded by Subsection 2.a.iii, these things are part of each Air Space Unit:

1) All of the Land located within the boundaries of the Air Space Unit.

2) AII buildings and other Improvements located within the boundaries of the Air
Space Unit. This includes, but is not limited to:

a) All exterior and interior walls and partitions, doors and door frames,

windows and window frames, floors, ceilings, roofs, crawl spaces, plenums, attics, and basements.

b) All foundations, footings, girders, beams, floor slabs, columns, and
supports of any building or o{rer Improvements located within the Air Space Unit.
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o) All offices, dwelling or lodging rooms or apartments, 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.

d) All lobby areas, elevators, elevator lobbies, walhways, corridors,
entrances, enby ways and exits of each building all storage rooms, maintenance rooms, elevator machine rooms,
mechanical rooms, electrioal rooms, service yards, loading docks, fire pump rooms, boiler rooms, telephone rooms,
and chillers.

e) All fxtures originally installed in any such buildings or other
Improvements, and all replacements ofthose fixhrres.

3) All lanais, yards, grounds, wallnvays, walkway railings, water features, gardens,

deoorative rocks and other landscaprng, and all refuse facilities located within the boundaries of the Air Space Unit.

4) All roads, driveways, parking stalls and parking areas, access lanes, paved areas,
ramps, fire lanes and loading areas located within the boundaries of the Air Space Unit.

5) Any pipes, wires, vents, shafrs, ducts, conduits or other utility or service lines or
enclosed spaces for wiring, pipes,.air exhaust, or air conditioning running through or otherwiss located within or
beneath the Air Space Unit if they are used for or serve only that particular Air Space Unit.

6) Anything else located within the boundaries ofthe Air Space Unit.

iii. THrNcs THAT ARE Nor PART oF THE Arn Splcn UNns. These things are not part of
an Air Space Unit:

1) 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 the Air Space Unit if they are used for or serye 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 Schedule I to this
Exhibit C and the way in which they were measured.

b. BouNDARIEs oF STANDARn ConalvrBRcnl UNrTs. The boundaries of the standard Commercial
Units are as follows:

i. UNrr INTERToR. The boundaries of the Unit interior consist of: (i) the centerline of all
perimeter walls or floors that separate one Commercial Unit from another, (ii) the interior surface of all other
perimeter walls, and (iii) interior surface of all perimeter windows and window frames, doors and door frames,

floors, and ceilings. [f the Condominium Map does not use walls or other physical lnprovements to mark the
boundaries of the Unit interior, then the boundary will consist rif an imaginary vertical plane in the location shown

by a line drawn on tle Condominium \4ap.

l) For purposes of this Subsection and Sections 2.b.iii and 2.b.iv, the "ceiling" of
any standard Commercial Unit (or part of a standard Commercial Unit) is the surface of the underside of the floor
above it. If there is no floor above it, then the "ceiling" will be the underside of the roofing structure above it. This
means that the Commercial Units include any crawl space or plenum between the'oceiling" and any acoustio tiles or
other ceiling system.

ii. LANAT. Ttre lanai boundaries consist of these things:

1) The decorated or finished surfaces ofthe lanai floor.
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2) The decorated or finished surfaces of the outside walls of the building that
separate the lanai from the Unit interior.

3) The outside surface of any doors, door frames, windows and window frames that
separate the lanai from the Unit interior.

4) 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 not use walls 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 &awn on the Condominium Map.

5) An imaginary horizontal plane located just below the lowest point of and parallel
to the underside of the floor of the lanai of the Unit on the next floor up, prwided that:

a) If the underside of the lanai floor for the next Unit up consists of
exposed support beams, then the boundary will consists of an imaginary horizontal plane located just below ttre
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, tle boundary will be an
imaginary horizontal plane located just below.the lowest point of, and parallel to, the underside of the roof arid/orthe
support beams or other Improvements comprising the roofing system located above the lanai.

boundary w'r be an imaginary n"?"o*a li.fru;f ;iljt#;::f?ir'i*l;:?:",*"'*t'rH;X:
excluding from it any area occupied by other Improvements of the Condominium.

iii. THINGS THAT ARE PART oF TrrE STANDARD CoMMERcIAL UNrrs. These things are
part of each Standard Commercial Unit:

* All of the walls and partitions that are not load-bearing and that are located inside of the Unit's boundaries.

* All movable lanai doors and the door frames.

.& All doors and door frames located inside ofthe Unit's boundaries.

* The inner decorated or finished surfaces of all boundary walls, windows and window &ames, doors and
their door frames, floors and ceilings.

* All fixtures originally installed in the Unia and all replacements of those fixtures.

iv. Tumic's Ttu,t Anr Nor PART oF TIIE STANDARD ColnrERcr.AL UNrrs. These things
are not part of the Standard Commercial Units:

.3. The boundary walls (except for any part within the centerline of the boundary walls that separate one
Commercial Unit from another). However the decorated or finished surfaces located within the Unit' interior are part of the Unit.

* The boundary windows and window frames, doors and their door &ames (except movable lanai doors and
door frames).

A 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.

a The foundations, footings, girders, beams, floor qlabs, supports, floors and ceilings surrounding each
Commercial Unit.
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{. Any pipes, wires, vents, shafts, ducts, conduits or other utility or servioe 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 than one Unit.

All of these things are Common Elements. This is so regardless of the net living areas listed in Schedule I to this
Exhibit C and the way in whichrhey were measured.
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Schedule 1 t-o Exhibit C

IMPORTANT NOTE: ALL FLOOR AREAS FOR RESORT AND COMMERCIAL
UNITS AS SHOWN IN THIS EXHIBIT OR IN SCIMDI]LE 1 TO THIS EXHIBIT ARE
APPROXIMATE. DVD iT{AKES NO REPRESENTATIONS OR WARRANTIES AS TO
TIIE ACTUAL AREA OF ANY PARTICT]LAR UMT. TTTN'. AREAS OF'PARTICULAR
TINITS ARE LIKELY TO VARY.

The follo1ing Schedule I lists the Units by unit number, and shows the net interior floor area,
net lanai floor area, and net living area of the Units and Common Interest of each Unit.
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Schedule I to Exhlblt C

23456

Condomlnfum Unlt

Number

AirSpaco Unlt

IntorlorArea (See

Note t hlow)
Standrrd Unlt Net

Interior FloorArea

Stend|rd Unlt Nst
Lrnal Flobr Area Net Livlng Area Gommon lnteraet

1A nla J,Jt4.1V CI02.10 3,314.19 0.54610270

4A ry'a 2,258.93 w24 2.258.93 0.373624e/o

OA n/a 2,256.S1 w.24 2,258.93 0.373624e/o

10A n/a 2,258.93 384.24 2,2W.ss 0.3736?.AYo

11A nla 2,258.93 384.24 2,2s8.93 v.Jt4azl:6
12A n/a 2,258.93 w.24 2,258.93 0.3736240h

13A n/a 2258.s3 n4.24 2,25E,93 0.37W24%

144 n/a 2,25E.93 3€/.24 z,zsE93 0.373624%

rcA n/a 2:58.93 3,,/.,24 2,2*.9s 0.373F.Z4e/o

16A da 2358.93 w.24 2"25883 4373624o/o

't7A nIa 2"F9.93 w.24 2,258:93 0.37W24.

18A n/a 2158.93 w24 2,258,93 43n6240h

194 n/a 2,258.s3 fi424 2,256.S3 0.37362470

20A n/a 2.258.93 w24 2,258.93 037362470

214 2,25&93 384.24 2,258.93 0.373624V0

224 ry'a 2256.s3 w.24 2,258.93 0.37302470

3A rrla 2,258.93 w.24 2,258.93 0,3Tffi24?h

5A r{a 2,258.93 w.24 2,258.93 0.1136240lo

rA n/a 2,258.S3 w.24 2,258.93 0.37302470

EA n/a 2,258.93 3E/..24 2,256.93 0.373824Y0

9A nla 2258.93 fi424 2,258,93 g.3t:Jriz4'h

1B ry'a 2,383,23 251.23 2,383.23 0.394',t8370

3B la 2,363.23 291.23 2,383.23 0.394183%

3C n/a 2,3E3.23 291.23 2,383.23 0,3941E370

5B NT 2,383.23 N1.23 2,383.23 0:394103%

7B nla 2,383.23 N1.23 2,383.23 0.3s1183%

7G n/a 2,38323 291.23 2,383.23 0.394183%

9B n/a 2,38323 291.23 2,383.23 0.39418370

15C nla 2,383.23 m1.23 2,383.23 0.394183%

178 da 2,383.23 N1.23 2383.23 0.394103%

1fc n/a 2,383.23 ?g1.n 2,383.23 0.394183%

198 n/a 2,363.23 2W.n 2,38323 0.394183%

1gc n/a 2,383.23 wI.23 2,38323 0.394183%

21ts nia 2.383.?3 291.23 2,383.23 0.39418370

zlc n/a 2,383.23 291.23 2,383.23 0,394183%

234 da 2,W3.23 n1.23 2,30323 0.3941E370

238 r/a 2,383.23 29123 2,383.23 0.39.4183V0

25A nla 2,383.23 291.23 2383.23 0.3s4103%

25ts n/a 23E3.n 281.23 2,3E3.23 0.3941Eilolo

274 nla 2,383.23 291.23 2,383.23 0.394183%
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Schedule 1 to Exhlblt G

-

23456

Gondomlnlun Unlt

llumber

AirSpaco Unlt

Interlor Area (See

Note l bclow)

Standed Unlt Net

lnterlor Floor Aroa

Standard Unlt l{et
lanalFloorArer Net Llvlng Area Common lntsrost

28A n/a 2.383.23 ?p.1.23 2,383.23 0.3%18370

288 n/a 2,3$.z3 291.23 2,383.23 0,39416370

29A nla 2.383.23 251.23 2;388.23 0.3941Ei170

30A nia 2,383.8 29/..n 2;383.23 0.394183%

308 n/a . 2,383.23 2U.A 2,383.23 0.394183%

158 n/a 2,3E3.23 251.23 2,383.23 0.3941EllYo

3D nla 2,38323 291.23 2,*323 0.394183Y0

3E n/a 2,383.23 Nl.23 2,383.23 0.3941837o

7D n/a 2,*3.n 291fr 2,383.23 0.394103%

7E n/a 2,*3n 41.23 z,t6t.z5 0.394183%

10G da 2,3E323 2S1.23 2383.23 0.3s41E3%

l0H nla 2,3E3.23 2U.A 2,383.23 0.3941837o

101 rda 2,3$.4 nI.23 2,n3,23 0.394163%

4E da 2,3E3.23 251.23 2, 3.23 0.394,lE3Plo

4F rila 2,3$.23 291.23 23$.23 0.39{1E370

4G nta 2,383.23 291.23 2:, 3.23 0.39f1837o

6F nla 2,3E3.23 291.23 2.W3.23 0.39418370

6G rla 2,383.23 2s1.23 2,383.23 0.39418370

6H n/a 2,383.23 2v.n 2,3S3.23 0,3941E37o

8G ila 2,383.23 291.23 2,383.23 0.39418370

8H 2,3E3.23 291.23 2,383.23 0.394183%

EI nla 2,383.8 25123 2,303.23 0.3941637o

118 n/a 2,383.23 2X.n 2,383.23 0,394183yo

11C rda 2,383.23 ?gI.23 2,3u3.:lJ 0.39418370

11D n/a 2,383.23 291.8 2,383.23 0.3941837o

l1E nia 2,383.23 291.23 2.383.23 0.3941837o

12G n/a 2,3E3.23 29123 2,3E3.23 0.39418370

12H n/a 23$.4 Nl.n 2,383.23 0.3s4183%

121 n/a 2,383.23 291.n z;ff,23 0.3941837o

138 nia 2,3E3.23 251.23 2,3E3.23 0.394183%

14G nla 2,383.?3 .2S1.Zs 2,383.23 0.394183%

14H n/a 2,3$.23 291.23 2,383.23 0.39416:l'l

t4l rVa 2,3E3.23 w1.23 2,3E3.23 0.39418370

15D nla 2,383.23 291.8 2,383.23 0.3941837o

15E da 2,383.23 291fr 2,383.23 0,3941trit%

10G rda 2,3E3-23 2S1.Zs 2.3E3.23 0.394183%

10H rila 2.383.8 291.23 2,383.23 0.39418370

161 nla 2,383.8 2S1.23 2,303.23 0.39418370

17D da z,w3.n w1.23 2J63.23 0.394183%

17E ila z3w.n 291.23 2J63.23 0.39418370
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@
23456

Gondomlnlum Unlt
l'lumber

AlrSpaoe Unlt

lnterlorArea (Seo

f.lote 1 below)

Standard Unlt Net
lnterior Floor Area

Shndard Untr l'let
lanai Floor Area l{et Livlng Area . Common lntsreet

16G nla 2,#3.n m1.23 2,383.23 43941ffiY0

lEt-l rla 2,3E3,23 n1.B 2383.n 0.3941830/o

181 n!a 2,*3.8 N1.23 2,3w.23 0.3941830to

t9I) nla 2,fi3'3 2s1.23 2383,23 0.3t4183010

19E NA 2,383.23 N1.23 2,W.23 43941834/o

20G nia 2, 3n m1.23 2,383.23 0.3941E370

20H nla 2,383.23 m1.n 2,*323 0.39418370

n/a 2,*3.t3 ?Bl.23 2,38323 0.394183%

21D nla 2,383.8 wI23 2,#3.23 0.3941E3%

zlE nla 2,383.23 Nl.23 2,w3.23 0.39t1163T0

NG n/a 2,38323 29123 2,38323 0.3941830/o

22H n/a 2,34.23 nl.r3 2,383.23 0,304183%

a n1a 2,383.8 nI.23 2,383.23 0.3911E3%

23C n/a 2,3E3.23 N1.B 2,s83.23 0.39418370

23D nla 2,W3.n NI.23 2,3E323 03941830/o

24F nla 2,fi3.8 NI.23 2,383.23 0.3w1E3To

24G nla 2, 3.23 wI.23 2,3u5.23 0.394183To

24H nla 2,383.23 2$.n 2,s83.23 0.39418370

25C n/a 2,383.23 291.23 2,383.23 0.394183o/o

25D n/a 2,3F,3.23 291.23 2,383.23 0.3941837o

26F nla 2,363.8 NI.n 2,383.23 0.39418370

26G nla 2,fil./3 291.23 2383.n 0.394163%

26r.1 n/a 2,*3.n 29123 2,38323 0.394'183%

275 n/a 2,3EL.A ?s1.2s 2, 323 0.3w183%

26F nla 2,383.23 291.23 2,383.23 0.394163%

28G nia 2,381,.23 291.23 23ffi.n 0.3941837o

29B n/a 2,3E3.23 w1.23 2,383.23 0.394188%

30F n/a 2,fi3.23 N1.n 2,38F,,23 0.3941&3%

3(F da 2,*323 291.23 2,383.23 0.394183%

1C n/a 3,571.04 u5.u 3,5n.M 0.5s1637%

5C n/a 3,Sn.04 445.4 3,5r.04 0.591431Yo

9C ila 3,5rt04 445.44 3,5n.U 0,591637%

t3c da 3,5r.04 u5.w 3,577.U 0,591637%

10B ry'a 3,611.36 406.82 3,011.36

18 n/a 3,011.36 Affi.82 3,611.36 Q.597314o/o

149 NA 3,011.30 406.82 3,011.36 0.597314Yo

108 nia 3,611.36 4A6.82 3,611.36 0,597314T0

t89 da 3,611.36 4W.62 3,611.36 05973140/0

1D n/a 3,611.36 4W.82 3,011.36 0.597314To

48 n/a 3,611.30 40a.Ez 3,011.30 0.597314Yo
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Schedule { to Exhiblt G

23456

Condomlnlum Unlt

ilumber

Alr Space Unlt

Interlorfuea {$ee
l'lote { below)

Shndard Unlt Net

lntedor Floor Area

Strndard Unlt Net

Lanal FloorArea l{et Llvlng Ar€e Coflmon lntsrest

5D n/a 3,611.36 406.82 3,011.30 0.597314Y0

6B n/a 3,611.36 406.82 3,611,36 4.597314Y0

6B n/a 3,611.36 406.82 3,611.36 0,5973140/o

s) n/a 3,611.36 406.82 3,611.36 0,597314Y0

130 n/a 3,011.30 4{16.62 3,611.36 0,5s7314%

208 nla 3,611.36 4M.82 3,611.36 4.5{1314o/o

228 nla 3,611.36 406.82 3,611.36 0.N7314Yo

244 3,011.36 406.82 3,011.36 a,5w3l4Yo

26A n/a 3,611.36 406.& 3,611.36 0,59731404

2D nla 3,555.59 685.64 3,555.59 0.588@070

4I) r{a 3,55.59 685.0{ 3,555.59 0.586090'6

10D n/a 3,555.59 685.64 3,555.59 0.5880S%

6I) n/a 3.55.59 . 065.04 3,555.59 0.588@tr/o

8D 'Na 3,555.59 686.04 3,556.5S 0.5860907o

10.J nla 3,555.59 685.64 3.555.59 0.5ffi0m%

120 da 3,555.59 685.64 4555.59 0.588{'9P6

1U nla 3,555.59 665.64 3,555.59 0.56E090o/o

14D n/a 3,555.59 685.64 3,555.59 0.58E090%

14J n/a 3,555.59 685.64 3,55559 0.5€60s0%

16D da 3,565.59 685.64 3,555.59 0.58809070

16J n/a 3,555.59 685.64 3,555.5S 0.588090%

18D nla 3,555.59 085.64 3,55559 0.5EE0907o

18J n/a 3,s55.59 685.64 3,555.59 0.58809070

200 nfa 3,555.59 085.04 3,555.59 0.58809P/o

2G' n/a 3,555.59 665.64 5, 0.5E8090o/o

ND da 3,555.59 68s.64 3,555.59 0.58809070

?al ila s,555.59 085.04 3,555.59 0.588090%

24C n/a s,555.59 685.64 J, 0.5E6090o/o

241 nla 3,555.59 685.64 3,555.59 0.580090%

26C nla 3,565.59 665.64 3,555.59 0.588090%

261 n/a 3,555.59 685.84 3,555.59 0.58E090%

28C nla 3,555.59 6E5.64 3,555.59 0.50609070

28tl n/a 3.s55.59 6E5.64 3,555.59 0.5880900/o

300 nla 3,555.59 6E5.04 3,555.59 0.58809070

30H n/a 3,555.59 085.64 5,30t.c9 0.56E090o/o

t0E n/a 3,555.63 685.64 3,555.63 0.588090%

10F n/a 3,[55.63 085.64 3,555.63 0.588096%

12E ila s,556.03 685.64 3,55S.03 0,5E8096%

1ZF n/a 3,555.63 685.64 3,555.63 0.50609070

14E n/a 3,555.63 685.64 3,556.63 0.56809670
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Schedule 1 to Exhlbit C

123456

Condomlnlum Unlt

llumber

Alr Spaoe Unlt

Interlor Area {See
llote I below)

$tandad Un[ ],let

Interlor FloorArea
$tandard Unlt Net

Lanal Floor Area Nst Llvlng Ar€e Common lntorest

14F da 3,555.63 6E5.64 3,555.63 0.5&t09670

16E n/a 3,555.63 685.64 3,555.63 0.588096%

t0F 3,555.6:l 685.04 3,555.03 0.5E6096e/o

18E nla 3,555.8 685.64 3,555.63 0.58809670

18F nia 3,555.03 685.64 3,555.63 0.58809670

z0E n/a 3,555.€i:l 685.64 3,555.63 0.5E600696

20F n/a 3,555.63 685.64 3,555.63 0.58809670

22E nla 3,555.68 685.64 3,555.03 0.5E8tl907o

22F rda s,555.63 6&t.64 3,555.63 0.5E809606

2N n/a 3,555.63 6E5.64 3,555.63 0.5EE096%

24E nta J,tq).ott 005.04 3,555.63 0.508096%

20D nla 3,555.63 685.64 3,555.63 0.58809670

26E ila 3,555.63 685.64 3,555.63 0.588$670

zaD nla 3,555.63 085.04 3,555.63 0.56609070

28E nla 3,555.03 685,64 3555.63 0.58809670

30D n/a 3,555.63 665.64 3,555.63 0.58809670

30E n/a 3,555.63 6E5.04 3,555.03 0.58809670

6E nla 3,555.63 685.64 3.555.63 0.58809670

8E n/a 3,555.63 065.64 355553 0.58809670

EF ila 3,555.61t 085.64 3,555,63 0.58809670

6t rda 2,379.07 463.48 2,315.O7 0.39349570

6J nla 2379.47 463.48 2,379.07 0.393495%

2A n/a 2,398.16 271.11 2,398.16 43966520/o

28 da 2,398.16 T1.11 2,39E.16 0.sSg6rS?P/o

2E n/a 2,398.16 271.11 2,398.16 0.396652%

?F ry'a 2,398.16 271.11 2,3S.16 0.39665270

2C n/a 1,551.99 1W.24 1,551.99 4.256697Yo

104 nla 3,027.05 irn.gr 3,027.05 0.59980970

12C ila 5,02/.uc 433.95 3,627.05 0.59890970

14C ry'a 3,627.05 433.93 3,627,05 0.5999@7o

16C n/a 3,621.05 433.93 3,627.05 0.59990970

1EC n/a 3$27.05 433.93 3,027.05 0.5ss90s%

4C da 3,027.05 433.9:! 3,627.05 0.59990970

6C n/a 3,627.05 483.93 3.627.05 0.599909%

8C n/a 3,627.05 433.93 3,627.05 0.5999(Ec6

20c n/a 3,627.05 433.93 3,627.05 0.599909%

nc da 3,627.05 433.93 3,627.05 0.59990970

249 n/a 3,627.05 43s.93 3,627.05 0.599$S%

268 nla 3,627.05 433.93 3,627.95 0.599909%

2001 nla 307.00 0.00 307.00 0.050Tt7v0
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Schedule { to Exhlbit C

23456

IOIE l: THE IIIERIOR AREA OF EACH AIR SPACE UNIT lS BASED UPo]l illEAsURElrEilTS TAKEfi FR0lt THE BoUllDARlE8

OF THE UIITT. FOR PURPOSES OF DETERMINII{G I}IE COMUOil II{TEREST OF EACH AIR 9PACE UIITT THE ilET UVHO AREA OF

EACH AIRSPACE UNlf EOUAIs THE II.IIERIORAREA MULNPLIED EY 6S.

, End of Schedule 1 to Exhibit C

End of Exhibit C
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Cqndomlnlum Unlt
Number

AirSpaoe Unlt

Inlerlor Area (See

Nots 1 bslowl
Slandard Unlt Net

Interlor Floor Ar€a

Standard Unlt Net

Lenal FloorArea Net Llvlng Area Common lntsreet

N2 n/a 5,503.39 0.00 5,503.39 0.91025370

20()ts da 1,W.12 2W.14 1,882.26 s.311323%

2004 ry'a 15,834.48 75.66 15,910.14 2.631515Yo

2005 n/a 1,2W.29 0.00 1,299.28 0.214899T0

2006 nla 3,13/'.32 0.00 3,1U.32 4.518/.120h

L-t 5,621.11 nla n/a 261.36 0.04653670

L-2 1&393.tf n/a nla 91S.6E u.152114%

L-3 {6,473.79 n/a ry'a 823.09 0.lffiw%
L4 829,16 n/a n/a 41.46 0,00685f%

1.6 030 0.000000%

L€ 2g,llg.w nla n/a 1,038.54 0.171n40h

16822.00 nla nla 840.10 a.$gwah
L-8 29,569.31 n/a nla 1,416.41 0.244536Yt

L€ 0.00 0.00000070

L-l0 0.00 nla nla 0.00 0.00000070

L-l1 0.00 0.00000070

L-12 0.00000070
rt{r01 ila B$.0u 0.00 CI4.00 0.01050270

218 ,|08,585.87 598.797.00 85,004.?{ 604$00.09 1UU.U00UU07o



(to Declaration of Condominium Propefiy Regime)

Limited Common Elements

RESORT IJNITS

A. LilwrED CoMMoN ELEMENTS or Rnsont UNITs. Each Resort Unit has appurtenant to it the lanai or
lanais accessible from the interior of the Resort Unit via the intervening lanai door.

All net lanai floor areas listed in Schedule 1 to Extribit C are bxed on mezlsurements taken from the
boundaries of the lanais of the entire Resort Unit. Because of the miurner in which lanai boundaries are set, the net
lanai floor areas for a Resort Unit consisting of more than one Vacation Home Unit is essentially equal to the sum of
the lanai areas for each of the Vacation Homes comprising the Resort Unit.

B. RESoRT UNIT LANN BouNDARrEs. The boundaries of the Resort Unit lanais consist of the following:

1) The decorated or finished surfaces ofthe outside walls ofthe building that separate the lanai fiom
the Unit interior.

2) The outside surface of any doors, door frames, windows and window frames that separate the lanai
from the Unit interior.

3) The interior decorated surface of any railings or support posts, and any other walls or other
Improvements enclosing the. Ianai. 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.

4) An imaginary horizontal plane located just below the lowest point of and parallel to the underside
of the floor of the lanai of the Unit on the next floor up, provided that:

' 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 ofthe Unit on the next floor up.

below the lowest point o{ and parallel to, the underside of the roof andlor the support beams or other
Improvements comprising the roofing system located above the lanai.

horizontal plane located parallel to and eight (8) feet above the lanai floor, but excluding from it any area
occupied by other Improvements of the Condominium.

In the case of Unit 1A, the lanai boundaries shall not exceed the boundaries of air space units H-6B and H-
6C of the Hotel, as established in the $otel Documents.

C. THINGS TTAT ARS NOT PART OF TIM RUSONT UNIT LANAJSI. The following are Geneial Common
Elements and are not part of the Resort Unit Lanais:

However the decorated or finished surfaces of boundary walls and floors located within the lanais are part
of the lanais.
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Any load-bearing walls or columns inside of the lanais. However the decorated or finished surfaces are part
of the lanai,

The foundations, footings, girders, beams, floor slabs, supports, floors and ceilings sunounding each lanai.

Any pipes, wires, vents, shafts, ducts, conduits or other utility or seruice lines or enolosed spaces for wiring,
pipes, air exhaust, or air conditioning running through or othennrise located within a lanai if they are used
for or serve more than one Unit, the General Common Elements, or the Limited Common Elements of any
other Unit.

Any Improvements located above the lanai. This would include, 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.

cordn4ERcIALUNITS.

A. Ln'ffiED CouuoN ELEMENTS oF CoMMERCTAL UNrrs. Certain Commercial Units have one or more lanais
appurtenant to them as shown on the Condominium Map. The net lanai floor areas listed in Schedule I to Exhibit C
are based on measurements taken from the boundaries ofthe lanais.

B. COMMERCTAL UNn LANAI BouNDARIEs. The bounilaries of the Commercial Unit lanais consist of the
following:

1) The decorated or finished surfaces ofthe outside walls ofthe buitding that separate the lanai from
the Unit interior.

2) The outside surface of any doors, door frames, windows and window ftames that separate the lanai
from the Unit interior.

3) 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 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 ve(ical
plane in the location shown by a line drawn on the Condominium Map.

4) An imaginary horizontal plane located just below the lowest point of and parallel to the underside
of the floor of the lanai of the Unit on the next floor up, provided that:

will consists of an imaginary horizontal plane located just below the lowest point of the exposed support
beams, and paralldl to the floor ofthe lanai ofthe Unit on the next floor up.

below the lowest point o{, and parallel to, the underside of the roof andlor the support beams or other
Improvements comprising the roofing system located above the lanai.

horizontal plane located parallel to and eight (8) feet above the lanai floor, but excluding fiom it any area
occupied by other Improvements of the Condominium.

C. THINGS TIIAT ARE NOT PART OF TIIE CON,O{ERCTAL UNIT LANAIS. The following are General Common
Elements and are not part of the Commercial Unit Lanais:

Hovvever the decorated or finished surfaces of boundary walls and floors located within th6 lanais are part
ofthe lanais.
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Any load-bearing walls or oolumns inside of the lanais. However the decorated or finished surfaces are part
of the lanai.

The foundations, footings, girders, beams, floor slabsn supports, floors and ceilings surrounding each lanai.

Any pipes, wires, vents, shafts, duots, conduits or other utility or service lines or enclosed spaces for wiring,
pipes, air exhaust, or air conditioning running through or othenrise located within a lanai if they are used
for or serve more than one Unit, the General Common Elements, or the Limited Common Elements of any
other Unit.

Any Improvements located above the lanai. This would include, 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.

End of Exhibit I)
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Exhibit E
(to Declaration of Condominium Property Regime)

ARNCLS OF ITI@RFORATPT{
oF Alf I ilut vllt-Ast eoilx'ffiilnfi Assocnflol|, tttc.

0ncudad r-d RcrCrtodl

At bflF us€d fi lhem Ailhles of lncorpora0on of Atfl Nt l VllJ-AS Cot{DOlllNlUM
AS8@|ATI0I{, lNC. (tre'Ar0cled1 shall lurp &e emp rpEftetg ar he l&tttod trrr* irod
ln the Doahra0or of Con&rrtf&m'Pmpcily Regtne frrAdrnl, Dfulry Ueolifua Cfirl0 VIIrr,
Ko Oha, llauafl Condonlnfum (lhE 9edratbn'}, unloes tla onhd drerwire rcquhbo.

tBfietEITJEFlg
. The Farp offie csForafibn shrfl beAlf I NUI l/U,.LftS COI{DOMINI.rM ASSC,CIATPN.

ll.E (0r tondocrttftm Allocffioill.

Anmc|€X,-tupqrq

. lj ThB puryoee for uilrhlr the Gondomh[um Aarocleton b oEnnlzed b to be lhs unlt
ttrpnoib' -a*od$on tequllrd by Clwler Sl4B. llnildl Rcvtsd Shfits+ br a condomhbm, b
!o lfiown ac trg iuh[ Dtsrcy Vaffir Gtq06 VXIrs, l(a CXne, lf*mfi Goodonrinhn (tt6
tondontalunf).

2. Ths Cgodoffiilum Associelbn ehall'haro no capibl gb€k end shalf rtulce no
diefi&nr0on of lrloome or prufr b lB mcnbep, dlrsctolr or offioqr.

Affitcl#lll',Pqgfi
1. Ecspl to h€ otbnt of any'oorru Udittre.sc AtUchs, Are OoMon or sny

aDpf,oqhbbw,llpCottdortfiiwrArtooti[ontnsand.rnyuettfuerrqoraldlhsepqusrr
and lm cdr of fisS dufr!6 and obfttfronr
' a. TIrg poupnr; duh and ob&sffons gnntaO h or'frPomrt on the Condirrnhlum
Anor$m In lhe Dcffilon, tlpoe *r$tbo or.tr B$il$

b. IIle ?ou€n, dldss atrd o!ilgatons of e oononfron nol.ftr-proft irndsr he Floddr
l.l0t For fto.fr,Aorpotl$on Act, CluapGr 617, Floiflq Sh0m

o. Thepordo, dntbs {d o$baffirs *air *ooWnofoonrlomfirium tnfr.onnelr as
prlnldsd in fis Ghapbr 5148, Untaft Rer/E€d SEtuhr- and Chebr l6-1fr, l{awaft
Adtrfibffirc Ruba; prwHad frstrffiiarttqffiottttfun tprh CoQdomldwnAssoffil
rha! De $&F€tb kttvl of fie Oondomintorm PmpefiyAd er@edts ltle cr(bnt lh.t0hspbr
514,8 requis oirrpftrne utnh Wn 5l4$t$l, Hmtl Ravbed $attibq: atd

d. Ary dlnr&tht ald obfrdotts lrileos€d on il byhrsnd anyponurc gnnbd b fr by
hurcrthatap msessrryorln&ftilbcaryoutthafuncilorrEoftheGotdor{niqnAl.o€htbl
urdcr the Dedardon, lhete Art*s or lhe Bylaws, or&at dhemfte promote llrs genenal
beneff of the Otvfi€tr, lrrcfudhg but nd flnltetl b'the 6ilurtU:

ffircl
efidfloo
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. (1) To edopte hrftffard reks and olleotAssassmEnts agnf,mt Oune|E b
deilhay fie coeis of the Godomhtun

(2) TouselhcprucecdssfAsegenrentshhoeDcrclsedhspouqsarrddutles.

pl To rn*rEt1 m$ige. epak, reptae and operabth. prop€rty,

, (4) To mconetud lmppvemems aiei esmfty and oonsuct trr{rer
fnplowmenbb the Popaily.

t5) To prcqirpeb and amend tre Condominium Rulea ard Regulatbne
r€spec{4g the usc of ths Rryily.

_ (6) To cnfrrce.by egqt neens.the provUone of Sra rndous Condornfttlurn
Doownemt

' CO ToconkactbrtheinrnagemontoftlteCondomtilunardbdeleglFbsucfi
cor$ard(x at porren gsdutstrlfpConhrnhhmruaodanqurdstdt *mibpoo$csry
t€Stl€d by]lawafi taw orlha vrybtp &ndonftbm lbcumenb bhan epprordofftc Bog]d
orlfte Qmcn.l{otrtiltrhillhg etryrolrblffig eoril*tld h ftooe Aildctb &e oontary, ftb
tF hbildt|w Arffobttsttre Berd shoil rd htsetre ftrn b k@ndetisytemftsb
0p Pppsfil ftianqcr*nt ngttoinetttanots as €oe$cilrys€E 0ttr h flre Pil
.Agrrorrtdrt The F tp€rfr }lanqemntAgruementmayonlybe brnhited
lb qvn terrc.

(g) To @ttainr fnanage, dpak, rcplae and oper#lhe repeltyof the slrUlE
condqrftlum rusufritg hom a {nerg€r of _tih Condwrhlum rrvitr anoffrcr indopcndcnt and

. bspentgcottdon{nhryruFuanttothemcgnrpwbbrcofhaDeolanatonsrdhpDedanation
of lfeqer.

(9) Tpaoqulptfretoand hoHr ooril|eyormorq8gGpropsily h acoordancewttr
fie DEchrafon

?. Alfundsardtlrfrer'baflpropertyacquhe<l byfireGcndornlnlumArseddtlonafil ''
tp pmeak thorcof shdl be held'onty for $e beneft of the Qwners- In aocordahoe ud[r ttr6 '

. povtrhrs of the Gondocrhium Doarnanlr.
' g. The ponrcre of h€ Conhsmhkrrh lissodafron shall be subjbq o rnd slull be

.gprcFql ln asl{anoa !!ltt lhe pmlrbbtre of [tc Dedaratlorr, fte Masbr CotenincXr
AOreqrmt and lhc t*laufier Dcdalailon

ARTIc[Et\f ;O*nerr
The quamdqte d Clunerc, flra nunner of &cf acfinboioo t'r thc Condominlum 

'

Assoddon. ild ioting by Omershall ba ao bllmrr
l. A[ Oumerl shN$'berurr$enE ofllrs CondomhlumAeochl[on,anil m otre pertone

oreililbs sh.n be enlllled b ilHrS€lrhlp. Edr Unftehsl be edillsd to a percegrge vob h
tte.CondorninlumAeeodadm equalbfieCorren InbredruptrHrantb0ratUnilaEsetftdr
ln{p Declanafion, orln anyamendtmntb he Dederdion. Thavobbrdr Unftsha[ becast
byibvotfrUgRepts€ntrtl1e.VotirgRepreaenhtircFrUn'ltsararedbynrcrethanonEFr5on
orWa corpotelion orothcrenfrtyshdlbeoastbyheVdfirg Repcsentathrenamd inaVotig

I

nrte faoro
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Gertficabc&ned ora@.byallofttriOrnepoftratUnitandfledufrhtresecnbryoflhe
CondqnhtmAssooileton

Z Changes In inenrbas[b nr the CqndorrdnfumAssitia&n ihal be cohblbhsd byttp
relordfrtgof adesdsrolherhsnrnentclab$strirq adrargosf r€oord tttleintheOfficeof he
AiskfientRegFdharof he tand Gouilof the $ffisf Hwaflor'0iE Bwaru ofOonneyanceg of
lfteShtrof Hauafi,arreguhutbyl.lilefthtmTheCon&mlnhniAsocb,0ontlu[lnAhmre
dtsrg€[tmetnhrchhtryonde$rfuVtotreCorrdomlnh,rnAseoolafonof([aNobofTlansftr
h llle ftrm rcqulmd bytne Bcc*malion, {$ payrnentof all unpaH AseestmenlE due, and (flll
psyttr€dtofenysenrbeclatgeftrregislratlon$argedbytrsPfbp€rtyn|a$rgsinotCorpany
in.ecoortrrce wffi hE Oschrrton" Tho new Aqttgr daqbnstbd by sndr in$tment ettall
nireOy becorrp a rftenrber of |he conerdnium dGochfifi: fu rienbersrtb of fite trtor
Oumc rhgt bc &emby tsilfttated.

3, Tfte share of Omels ft thefundr andassaboflhe CorrdonfnfumAssodEffon cannot
ba assUrc{ trypoilrecated U ffin€d iB any nffir rept ea efi Sptrtffniffi b ttskUni[.

NtIeLFv-qlnnilorq
t. Ttlaafialc of ths Oondonftrkrirr fsee&Son ut[0c rnana0pd bya boar$ddlndoe

. of not fese thdn ftru (91 nor tnorc lhan sarcnr f/) dlrcabs as eneU bi rleHmlired bf he
Bt laur, and h tfie absence of euch debmfination he boarl ofdi,recbn shafi con*btsfhma (3]
dlruiors.

2. Dlnectors of fire Condcrnhlun Asscxftlbn sltalt be appoftrFd or'ele6d at 0p annrnl
Oumcrc'meeting fn tftp manngr d*rmhrcd 0yttp B!,lalts,

AFFGLE.S-.Offiqgts

The afrirc of lhe Condqnlnnrm essocHiron shall be adn{hisbtucl bya prcdkbnt, a vlcE
ptegldentf a ssnl|gry?.atedsuter, erd w.rrqrry*abhntukc pesHsnb, rn$ierilsearirBd€E
and eeeiotant &basurers as the Bord ehal fiom tlflF to ftne debmlb. Suclt offiodrg shdl be
s&frd tytto Boed at iF ffit rrecfng bfiotrling th,Eannqal 9.flr|Grs'rnaedng. Offieors shall
seffe wdftout cqrpenseton at he pleaeurc of ha Boatil, Tha same penon may ho$ ftro
off6s, hbdtdes ofn'filcfi a: notlnconpa&te; prculded, hanwver;trattreoffioeoofpcent
and vb pf€iuoat $lull ns b6 l|6H ny tc same pc|ssr, Ror. shall tre ofrocc of ptosldq* n|d
s€ct€fiery or aselsfianttecrchry of trcnsuer orassbhnttuasurer be held bythe Ferrn porson-

AEIIGLE Vlb |ndemnffi catbn

Fwrydirechratts evsy @r of lhe Godpr*[umAsso&don shafl be h&rmified by
fte Cordqrilnfum Associetlon agnlnsl a[ ersensec and lhbililies, lnclndirE, withqt lirnfffion,
atUneys' atd olhcrpufrcebnqb' ftoo, reasoeEblyhctned by or trposed upon cuctr officer br
dircobrlnoonnedionulft aryprooecdhg burhHr he$she maybeapafir,ortruilrich euefi
offioerqrdhEcfur&ryb€oune lndraad byrcasonof hhorherbchg orharrlngbeenadFedor
orofficeratthe ftrosudr elgctts*aleirlcurtGd, arceptinsucfi mee wtrercin thedfuecffior
oprls dludgedguifiotwlfitulmlsfeaeanceormaffeasane inthe pertuimanceof hlsorher

Rcrtdg2Ol0
3
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dutec; prgmeU.trat h &a rrysntof a sefrlenpnt, trg hdmdfic&n henfn shi[ apply ffiV
wten |he Boad hae appurud srdt rcttlementanddrbupm.rdrs be[U h h€ bsstkbrr{ili
of lhe Gondondnfum Assoohffon. me frregoirU hdernnfficabn Bha[ be ln addlton b erd not
a.xdwhte of all ofter dghts b ufthft sudt dl€dor or otrrcbr mry be entUed.

The Byiaws *0., * **'ffi afiend, amanded or r"udn*d as
pruvided Inthe.Byfaw.

ARTIGI€ 0( o Anrendmentr

AtnenddenG to frrese fttcbs of Inoononaffon drall be pru$osetl and adopted h fis
fohileq nnnflfr

I . ilode otfts gttqFdmaffBr ofa proposed amgtdnuil shrll be lndided h fte r&e
d any mee&U sttiltildt a pupoaad anrrdnrfi is cofi$rlcrcd.

' 2- Untl Sle elccilon ie d,lacbrc et the firtt anrud qun€$ nue&rg, proposd of an
amcndmentatdapprcvalmsrcofshatrcqultetlraaffiveaeiliexrofftee{ourfis€r4}offre
erffra meflSetghb of lhe Boerd, ard no reeflng of tfte Orvnerg or any appunl lhercof fc
t€qtftFrt

3. Afier lhe €Ec{ion d dhEcbn at the first annual Orvnens rneetlng, a.resolutlon
apprcvt€aprcpoeedarutdnpntmaybeprcpoeedbyriher$eBoanlortsytlreOmrerE.and
afirbdng propoeed and appruved byone of suah bodles, rcqulrce the approval of ttE other
body. BeEOt qs otherulia pmdded hercir, sudr apprurah mustbc by nd bss firan thrsc'
fuuilre (3/4) oftltaen&ersnbershlp of lhe Boaid ad byvoteof notles fian s thrsefruilhs
(314) of the Vo0rtg lntereete olQe Cotdonilnhm Asaoalafion at a du$ cafled rrefng of lhe
Gondoir*{um fssoee&n
' . 4. .OncE dgptod, an amEndnrent Bhat'bs aft6tvs rrfien flted wtrt Urg $ecteilary of

S* of.the $tab of Florftla and. ruaord€d h the Offioe of 0re Assbtant Regbtar of fre tind
Court of ths $tate of l{atucl'l'q he Bueau ol Coweyancee of fte $lde'of Hardi in
acoot{ane wi0t }bwali hr.

treb$gohg tlnss Ailffi rtay be armndad Fy DbneyVaetion

Rsvbcd:SOO
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DEydopnstt,lrrc.,aFlor'lilacoporffinfDl/D'), ifneoeecary, bmalcthetamaconehGntdr
oompaUbbrdtrfteprcrrbbttsof$eDedaratbn,thetvlnFrGobnanoyAgtulmnt,hcillasbr
Easermttor$e MaSer Bcdarefro$, b oonftrm sreee ArWs b meetthe reqqhnnhts of any
gwenrreiftrlsn0tyors0ahrb,asrmybehthEbeetftr.Hrstgof0!BCondon*firmArsochftui,
inO re ft nny dooni aFemerfsb, 3n 16. sole, abegtrb ald unGiield dborcSon, 6 cady out th'e
pr{pos€s sf 0te Codor{nhrn and to etqdltd q enhane any Vticatbd Oumersftb Phti or
FraCfionalGltrnclthlpPbneebbtbhedu,ilrres$bheCindominhm,ortheDlcneyVaca$oo'chs.
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t[BnCLEX;Iem.
Thetrrn of the Condcrnrhium Assodbn shell befrn llfaCina Conaordrfwn plus sudr

addifionel p€rbd as shell be nwsary to wind ry 0ta affiai6r of 0te Gondomlnium Assomn
uponbrnfnafionofthecondorftlumprupsrtyrcgh€. lheCondomlnirrmAssochtbnehelbe
bmhetsd W the brrnindon of lfie condomhlum pnper$ tegimo ln aml&nce wilh the
D€daraffon and€fiallthsrupon w{rd upa[of lb #h$.

I,

A$19-E K -Spec34l l|eo0ngg

Speclal Ometer mffitge shall0a held $horcysr 6ald by &e prusftIenf or vioe
ppCdent or by a mdofiy ol ttc Board atd fturct br celle{ DU sudr ofietr ryon noeftil of a
$nffim r€quest ftom otynqs of fifS percect (50%) 0f tF Toild Voeqg hbnetq unbse ofierwbo
pufided byhw-

ARTICLE d[ - lngotuor4or
' The n$no and adfieas of fte inoorporabr sf $rc aoryorafion b ae foflours: John i[.

lisGlqildl 1375 Busna Vts1h Drlue, 4ft Floor Nofi, [ekE Enlrle \tbb, Flortb 3aa30-10(F.

. 
AtrlCLg xu -,FB.gl#rEd Nqf,$$

Ths CondomidumAscoclatlon hercbyappdrrils Jeftey H. Smlth, ai lE Regbtorctl Ageot
b ao*pt servbe of proce* wlthtr the Sffi of Florlda, {rm &e Regbtemd Ofllce locabd at
1375 Buena Vfsb Drftn, 4th Flmr Nor{r, Lalte tsuena Vl$a, Flodda 32830.1000

. ARflQLEX[V.Princioal0'ffee
. TIre mallhg addrcee of the. prin$at offioe of tre Condomlnturn AssoclEffon l$ 1390

Celsbntlon Boulevard. C€l€bratton, Flodda V747.

lN WITNESS WHEREOF 0re &roorporabr has afftted hb ebnature frn /'?.,- Aay.of
iiardh,20lO

iE1h4cz0l0
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RFgSfrEREe icElrr gERnF cAE

Purerrant to ore Flodda Notfor-Prcrit CorporaUon Aet &e folloulng ls eubtnfrd, in
cornplhncs with saH sbtubj

That AU't NUt VtllAS CONDOfT,IINUMASSOCHnON,.ING, with lts ragh0arcd offoe
as iltd?cabd in hs ffi'of lncorpmfon, has narnGd Jeftey H. grilth, lffiled aJ said
reglcbreti offoe, ae lb reghbrsa agentO acept eervie of process and peibrm such o0€r
drderaserg requlrtd fit he$tabof Fffia.

ACKilOIII'I.ETXITilENTI

StE$b".

. Daficd: ,W=l A-^16
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Havlrrgbeea'nam6.f baocr$teervle.of grooc€sandscn€as regisbrulagient6rtre
ebaeahbd Coqqrffin at he pFe &smhd h fib Cetsficate,.fie undeir[nad tto]!6y
aoccBb b actfn ftb capad$, andagnrecto oordy$dtt fts prtn,hbn of sr&lddub pletkeb
lccp[E opan saH offioe, end frrtpr ctrbs thd hE b fant[ar rilh Ssc{on 017.@1 , Flotffq
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(to Declaration of Condominium Property Regime)

Rules and Regulations

CONDOMINIUIT RULES AND REGULATIONS FOR

EachowneratAu,ani,j,H|fi'J?"ff'il:,'#:1:l'tTffii::ilYi.lnosnarrcomp,ywirhthe
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 identical terms used in the Declaration of Condominium Property Regime of Aulani, Disney Vacation

Club Villas, Ko Olina, Hawai'i. Failure of an Owner to comply with the provisions of the Condominium Documents and

these Condominium Rules and Regulations shallentitle the Condominium Assmiation or other Ownen to pursue any
and all legal and equitable remedies forthe enforcement of such provisions, including, without limitation, an action for
damages, an action for injunctive relief ot an action for declamtory judgment. These Condominium and Regulations,

which generally govem the use of the Condominium Property, are in addition to the Vacation Ownenship Rules and

Regulations, which generallygovem the use of the Vacation Homes.

1. Use of Common Elements. Except for DVD ,

no Owner, lessee, guest, exchanger, occupant or
invitee may use any recreationalfacilities 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 Common 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
Condominium Management Company or any other

TWDC Company,

2. Use of .Com{ltgrcial Units and Commercial

Unit LCEs. lt is expressly contemplated that
Commercial Units and Commercial Unit LCEs may be

operated as, and portions of the Master Property are

and witl continue to be openated as, commercial

sptres containing stores, restaurants, entertalnment

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

occuning in areas consisting solely of residential

accommodations, including, without limitation,

conventions, fireworks, conce(s, weddings, luaus and

other events, Nothing contained within these

Condominium Rules and Regulations shall be

deemed to prohibit such commercial activity.
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3. Common Elements and Limited Common
Elements. The Common Elements and Limitd
Common Elements shall be used only for the
punoses 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
Ownens 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
huard allowed to exist. No Owner shall pennit any
use of a Unit or make any use of the Common

Elernents that will increase the cost of insurance upon

the Condominium Property beyond the cost generally

charged for intended use.

5. Non-Smohino Policy. Smoking in any Units,

common areas, limited common areas, commercial
areas, or any other areas {including but not limited to
balconies, sidewalks, entnances, 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
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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 all govemmental 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
Associatbn as the OwneCs agent for the purpose of
and wtth 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-tenant 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 Ownerfails to secure a wriften leasing or
rental agreement, the Condominium Association
reserves the dght to request the lessee-sublessee-

tenant to execute an acknowledgment to use and
occupy the rented or leased Unit in conformance and

compliance with the Condorninium Documents and

these Condominium Rules and Regulations.

8. Siqns. No "For Sale" or oFor 
Rent" signs or

other displays or advertising shall be maintained on

any part of the Comrnon Elements, Limited Common

Elements or Units, 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 this

Condorninium 0r any other DVC Resort, and except

as permitted bythe Board from time to tlme.

9. Prohibited Vehicles, No trucks, motorcycles,

trailers or commercial vehicles (excluding those

vehhles owned' by DVD or the Condominium
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Management Company) shall be parked in any
parking space, except such temporary parking spaces
provided for the ptirpose as may be necessary to
effectuate deliveries to the Condominium, the
Condominium Association, the Vacation Owners
Association or the 0wners. Bicycles and motorcycles
shall not be stored on the Condominium Fropefi
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 $pe are allowed on Condominium Property. The
provisions of this paragraph shall not apply to service
animals, as defined by the Amer'rcans Wth Disabilfties
Act.

11. Exterior Apoearance. No Owner shall
decorate or alter any part of a Unit so as to affect the
appearance of a Unit fiom 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, drapedes, 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 satelllte
transmission receivers of any type designed to serve
all or any part of a Unit shall be allowed on the
Common Elements or Limlted 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 0wners of Commercial Units may place such
antennas or satellite transmission receivers upgn
Commercial Units or Commercial Unit LCEs. No
elecfiical 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 transrnission within the
Condominium create a disturbance or a nuisance, the
responsibility is with the 0wner 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
televidion sets, and any and all other such audio
equiprnent generating noise should be tumed down to
a minimum volume so as not to disturb other persons
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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 to prohibit commercial
activity ogcuring within any Commercial Unit or on
any Commercial Unit LCE.

14. Obstructions. Sidewalks, entrances,
driveways, passages, patios, courts, vestibules,
stainruays, corridors, halls and/or all other areas
intended for common use must be kept open and
shall not be obstructed in any rnanner, Rugs or mats,

except those either permitted or placed by the
Condominium Association, must not be placed

outside of doors or in conidors. No sign, notice or
advertisement shall 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 permitted to DVD
pursuant to these Condominium Rules and Regul+
tions or the Condominium Docqments; 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 stainrvays, or
other common areas which would cause an

obstruction. 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 obiects rnust 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 cloth, 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

orthe interiorof the building from hall doors.

17. Hallways. Bicycles, garbage cans, laundry,

dry cleaning, supplies or other artioles shall not be
placed in the halls or on staircase landings. No Owner

shall allow doors to lhe conidor to remain open for
any purpose other than for immediate ingress and

egress, i
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' 18. Entrv for Emerqencies. ln case of emergency
originating in or threatening any Unit; regardless of
whether or not the Owner 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 all
Vacation Homes and any other area of each Unit.

19. Plumbins. 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. !oof, Owners are not permitted on the roof
of any building within the.Condominium Property for
any purpose without the express written 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 of purpose whatsoever, unless
specifically authorized in writing by the Board or the
Condominium Management Company, except for
solicitation by DVD in marketing Ownership lnterests
or related products.

22, ?arhinq, 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 0wnefs or
authorized use/s parking space or any tire 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 repah of vehicles shall be made within
the Condominium Property. No 0wner shall store or
leave boats, trailers, mobile homes, recreatlonal
vehicles and the like on the Condominium Property,

except in areas, tf any, designated for same; provided,

however, that boats, trailens, mobile hom6s,

recreational vehicles and the like may be parked on
the Condominium Propefi 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-
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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 trucks or buses may be
parked anywhere on Condominium Property, except
for those of the Condominium Association, Vacation
Ownerc Association, DVD, the Condominium
Management Company or other TWDC Company, if
any. Parking spaces are noi assigned as

appurtenances to particular Units. As such, each
space may be used by any Owner, farnily member,

lessee or guest, Ownem may not park vehicles in
spaces designated for handicapped persons, unless
they fall within this category of indivlduals, and the
Condominium Association or Condominium
Management Company shall have the right to notifo
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 Orvnels family will obey all posted parking

regulations. Vehicles parked in any unauthorized area

or impeding or preventing access to another Owner'$

or authorized user's parking space or any fire lanes

are subject to being towed away at the Ownet's or
authorized useds 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 Swimminq Pools. Whhlpools, andlor
0ther Facilities.. Owners and authorized users of lhe
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 whirlpooJs and use

of other facilities is pennitted only during the posted

hours of operation. Since the facilities are not
guarded, persons using the facilities do- so at their
own .dsk. Persons using all facilities must be

appropriately attired,
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The following are the basic rules for persoris

using.the swimming pools and/or whirlpools:

a, Shower thoroughly each and every lime
before entering.

b. Pneumatic floats or other items of similar
nature, except for Board-approved floatation devices,
are not permitted in the pools or whhlpools.

c. Running and/or ball playing or throwing
obiects is not permitted in the general pool area
except 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, bui absolutely no glass, glass boftles or other
glass containens shall be allorcd wilhin the pool area.

Anyone who hosls or participates in serving or
consuming beverages will be held strictly responsible
for cleaning up afier such refreshments have been

mnsumed 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 fumiture 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. Pooltowets are provided at the poolfor your

convenience. No person or party may leave personal

items, including towels to reserve poolchairs.

h. There will be no swimming orfishing allowed
in any.lakes, retention ponds and/or lagoons.

24. Stonaoe of Danqerous ltems, No
inflammable, combuslible, or explosive fluid, chemical
or substance, shall be kept in any Unit, Common

Element or Limited Common Element except as are
requhed for normal household use, This provision

shall not apply to the stonage of such materials in
Commercial Units or Commercial LCEs where such
storage is for commercial purposes.

25. Emolovees/Aqents .Control and Enlrv of
Units for Maintenance. Employees and/or agents of
the Condominium Association 0r Condominium
Management Company, and employees andior
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
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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
aftention of the Condominium 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 th6
operation of the Condominium shall be made in

writing first to the Condominium Managemept

Company, as long as the Condominium Management
Agreement remains in effect, and thereafter, to the
Board.

27. Pgyment of Maintenance Fees. Special

ClA$es 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 designated by the

Condominium Management Company from time to
time. Payments made in the form of checks shall be

made to the order of such party as the Condominium

Management Company shall designate.

28. Weqpons. 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 Aqsessment. 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 pald in full. ln
addition, the Board or the Condominium Management

Company may rent the delinquent Owne/s Ownership

lnterest in accordance with the Condominium

Documents. Assessments and installments on such

assessments paid on or before tifteen (15) days afier
the date when due shall not bear interest, but all sums

not paid on or before fifteen (15) days afier 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. In additlon, the

Condominium Association may authorize the
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Condominium Management Company to charge a
non-sufficient funds fee on all retumed checks or
dishonored electronic debits in an amount not to
exceed the amount permitted under Hawaii law.

30. No Privatg Watercrqft. No boats, jet-skis,

waverunners or watercnaft 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 detennined by the Board from time to time.

31. Securitv. Owners shall at alltimes lock and

secure their unattended motor vehicles parked or
located upon the Gondominium Property, and they
shall not leave any valuables in plain sight within or
upon such vehicles. Dudng their occupancy, Owners

shall at alltimes lock and secure alldoors, windows,
balconies or other points of possible entry with
respect to theh accommodations {except when any
such point of eniry is in use by Owners or their
lessees, guests, exchangerc or invitees). Neither the
Condominium Management Oompany nor the
Condominium Association shall be responsible for the
safekeeping or protection of personal property

brought onto the Condominium Property.

32, Repain and Reolacements. Edch 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 0r any lessee, guest, exchanger, tenant, or
invitee of said Owner.

33. Tirneshare Plans. Fqstional Plans 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, partnershlp, equity plan, non-equity plan,

membenship 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 io the Condominium Property
or the Ownership lnterests; (b) shall acquire or
accommodate Condominium Property or Ownenship

Interests; or (c) shall be permitted to incorponate an

Ownership Interest into such entrty, program,

structure, scheme, dev'rce 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 Developefs sole and
absolute discretion, and which authorization shall be
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evidenced by a written inshument executed by the
Developer, recorded in the Public Records, and

containing a reference to the Declaration.

34. Violations of Condominium. Rules and

Requlatiqnq, lf and to the extent that any of the
foregoing, Condominium Rules and Regulations are
violated, the Condominium Association and the
Condominiurn Management Company shall have the
right to exercise all rights and remedies available
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under applicable law against those individuals or
entities violating the Condominium 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 Condominium Property
by other owners; those individuals committing such
violations may be removed from the Condominium
Property to the fullest extent permitted by law.
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Exhibit G

Form of Special Power of Attorney

RETURN BY MAILil PICK.UP OTO: This document contains _pages

TMKNo.
CPRNo.:

By signing below, you appoint DISNEY VACAfiON DEVELOPMENT, INC., aFlorida corporation, with
its principal place of business and post ofiice address at 1390 Celebration Blvd., Celebration, Florida 34747
('DVD"), as your fue and lawful attomey-in-fact to do any and all acts and things which DVD deems necessary or
convenient to the exercise by DVD of DVD's Reserved Rights under the Declaration of Merger, Condominium
Documents, Hotel Documents, Master Declaration, any Vacation Plan Documents and/or any Fractional PIan

Documents. Any capitalized terms not defined in this Special Power of Attomey will have the meaning given to
them in the Condominium Declaration.

1. DEFINITIONS.

1.1 REcoRD. kr this document "record", oorecorded' and "recordingl' refer to recording in the Bureau of
Conveyances of the State of Hawai'i or the Office of the Assistant Registrar of the Land Court of the State of
Hawai'i, whichever is appropriate; provided that if Hawafi law is amended to require that documents be filed
elsewhere, then "record", "recorded" and "recording" will refer to such place to the extent required by law.

1.2 CoNDoMINTUU: In this documen! "Condominium" means the Aulani, Disney Vacation C/zD@ Villas, Ko
Olina, Hawai' i Condominium.

1,3 CoNDoMINIUM DoqUMENTS. The Condominium Documents consist of: (1) the "Second Amended and

Restated Declaration of Condominium Properry Regime for Aulani, Disney Vacation CIub@ Villas, Ko Olina"

Hawai'i Csndominium" recorded as DocumentNo. (the "Condominium Declaration"); (2) the "Artioles
of Incorporation of Ali'i Nui Villas Condominium Association, Inc. (Amended and Restated)'; (3) the "Amended
and Restated Bylaws of Alli Nui Villas Condominium Association, Inc." tecorded as Document No. 2011-150339

and 2011-1503a0; (a) Condominium Map No. 5026; (5) any Condominium Rules and Regulations; and (5) any

amendments and supplements to any of those documents. The description of the "Land" contained in the

Condominium Declaration, as it may be afiIended from time to tirne, is hereby made a part of this document.

1.4 DEcLARAfioN oF MDRGER. In this document, "Declaration of MergeC' means the Declaraiion of Merger of
Condominium Phases, dated April 12,2010, and recorded in the Land Court as Document No. 3957569, and any

amendments to it.
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2. DEscRrprroN oF IIESERvED RrcrITs. DVD's Reserved Rights include, but are not limited to, all of the
following rights: .

A. ftrcrrrs ItrsERvED UNDER TIrE CoI.II'o,MINTIJM DocpMENTs. The term "DVD's Resenred Rights" is
defined in the Condominium Documents. That description is made a partof this power of at0orney. With respect to
the Condominium, DVD's Reserved Rights are set forth in the Condominium Declaration and Bylaws. For examplg
under the Condominium Documents, DVD has reserved the right to do, among other things, the following: (1) to
annex into the Condominium and the condominium property regime any Adjacent Parcel and any Improvements on
the Adjacent Parcel (Section l9); (2) to create additional New Units and to designate Limited Common Elements
appurtenant to any New Unit (Section 20); (3) to design, develop, install, build, add and complete New
knprovements on the Land (including the right to oonstruct one or more buildings and other Improvements within
any Unit) (Section 2\; @) to subdivide the Land of the Condominium and/or to consolidate the Land of the
Condominium with any Adjacent Parcel (Section 22); (5) to withdraw and delete from the Condominium, and fiom
the condominium property regime, all or any part of the Possible Deletion Areas (Section 23) (6) to develop one or
more Adjacent Projects on one or more Adjacent Parcels or Parcels and/or to merge any Adjacent Condominium
with the Condominium pursuant to the Declaration of Merger (Section 2$; Q)to convert all or any part of alimited
Common Element appurtenant to a Unit owned by D\ID into one or more separate Units (Section 25); (8) to convert
any part of any Unit owned by DVD into a Limited Common Eloment appurtenant to that Unit (Section 26); (9) ta
convert all or any part of any Unit owned by DVD or its Limited Common Elements into General Common
Elements (Section 26); (10) fo change the Units, the General Common Elements, the Limited Common Elements,
and/or to amend the Condominium Documents as required to cbmply with any laws that apply to the Condominiurn,
the Condominium Association, any Vacation Owners Association, any Fractional Owners Association or DVD
(Section 27); {l\ to do all things necessary or convenient to satisfr the requirements of any zoning or other land use

requirements.that apply to the Condominium or any Adjacent Parcel from time to time (Section 28) and (12) to
reoalculate Common Interest as required by the Condominium Documents (Section 30). Note: DVD's Reserved

Rights may include rights not listed above.

B. Rrcnrs REsERvEp FoR ApprrroN ANDgglrdpLETIoN oF InpRovEMENTs. DVD's Reserved Rights

under Section 21 of the Condominium Declaration include, among others, the exclusive right to control, manage and

conduct the design, developmenf construotion, addition, remodeling, and completion of Improvements on the

Condominiuin even after it deeds Vacation Ownership Interests, Fractional Ownership Interests or whole Units to
other persons. DVD's Reserved Rights are described in mbre detail in Section 21.2 of the Condominium
Declaration. They include, arnong others, the right (1) to develop, coRstruct and complete the buildings and other

New Improvements, and to rgmodel the existing Improvements; (2) to remove, change, or add Cornrnon Elements,
(3) to build and install Improvements that DVD intends to designate as Units or Lirnited Common Elements pursuant

to the Condominium Deolaration, (4) to connect New Improvements or rernodeled Improvements to utilities of the
Condominium and (5) to segregate the construction areas using signs, gates, walls, fences or other means. Further,

DVD shall have the exclusive right to cbntol, manage, arrange and conduct the design, developmenl construotion,

installation, addition and completion of the remodeling of existing Improvements even after it deeds or otherwise

convays Units, Vaoation Ownership Interests, or Fractional Ownership Interests to others.

C. IUGTITS ItEsERvED UND$R TIIE MASTER DECII\RATION. DVD is the ..DecIaranf, under the Master

Declaration. For purposes of this document, the tenn 'DVD's Reserved Rights" is defined to include all rights

reserved to DVD as the Declarant under the Master Declmation.

D. Itlclrrs ItEsERvEp U,,\pER rHE HorEL llocunmNTs. The term'DVD's Reserved Rights" is defined

in the Hotel Documents. That definition is made a part of this power of attomey. DVD has the reserved rights

defined as *DVD's Reserved Rights" under the Hotel Documents.

E. RIGIrrs ItEsERvsD UI{DER THE pEcr,ARATroN oF MERGER. The term "DVD'S Reserved Rights" is
defined in the Declaration of Merger. That definition is made a part of this power of attorney. DVD has the

reserved rights defined as o'DVD's Reserved Rilhts" under the Declaration of Merger.

F. Rlcrrrs ItEsERvEp U, NDER THE VAcATroN PLAN DocuMENTs. The term "DVD's Reseryed Rights'
is defined in the Vacation Plan Documents. That definition is made a part of this power of attorney. DVD has the

reserved rights defined as "DVD'S Reserved Rights" under the Vacation Plan Documents.
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G. LnfTATroNs o{ DVD'S RESERVEp RrcHTs. DVD's Reserved Rights with respect to the
Condominium are subject to the limitations stated in the Condominium Documents. DVD's Reserved Rights with
respect to the Declaration of Merger are subject to the limitations stated in the Declaration of Merger. DVD's
Reserved Rights with fespect to the Master Deolaration are subject to the limitations stated in the Master
Declaration. D\lD's Reserved Rights with respect to the Hotel Documents are subject to the limitations stated in the
Hotel Documents. DVD's Reserved Rights with respect to the Vacation Plan Document are subject to the limitations
stated in the Vacation Plan Documents. This power of attorney is subject to the same limits.

H. TMNSFER o$ REsERvED RIcI{Ts. DVD may tansfer some or all of its rights as "D\rD" under the
Condominium Documents, the Hotel Documents, the Master Declaration, the Declaration of Merger, the Vacation
Plan Documents or any Fractional Plan Document. If so, you: (i) agree and consent to the transfer of the speoial

rights of "DVD", and (ii) agree to recognize the person to whom the rights are transferred as "DVD' to the extent
provided in the recorded document hansfening those rights; and (iii) agree to recognize such person as "DVD"
under this power of attorney.

NATURE oF THE POWBT. or AMOPSEY.

You give and grant to DVD firll power, authority and discretion to do and perform any and all acts and things
whatsoever that DVD alone may deem necessary or convenient in connection with the exercise of the rights reserved

by DVD under the Condominium Documents, the Declaration of Merge4 the Master Declaration; the Hotel
Documents, the Vacation Plan Documents and/or any Fractional Plan Documents, all as fully for all intents and
purposes as you might or could do if you were personally present. You here and now approve, rati$ and confirm all
that DVD lawfully does or causes to be done using this power of attorney.

Without limiting the general description of DVD's powers and authority, you expressly give DVD fitll power
to sign, deliver and record all documents that DVD deems necessary or convenient to the exercise of DVD's
Reserved Rights. This includes but is not limited to signing and rocording one or more amendments or supplements

to the Condominium Documents, the Master Declaration, the Hotel Documents, the Declaration of Merger, the
Vacation Plan Documents, any Fractional Plan Documents or to any deed. It also includes signing and recording
documents that desigrrdte, gtant,lease, convey, transfer, cancel, relocate or othennrise deal with any easements over,
under, across or through the Common Elements of the Condominium, or that transfer, cancel, relocate and otherwise
deal with any easement or license in favor of the Condominium or its land. It also includes adding a property

description to this document and making other changes to this power of attomey if neoessary or convenient to have it
recorded.

This power of attorney will be effective when you sign it. It is coupled with an interest and cannot be revoked.

It will not be a{fected by your disability. If more than one percon signs as "you", it will not be affected by the
disabiliry of any or all of them. You give DVD "ftll power of substitution." This means that DVD may substitute
someone else for DVD as your attorney-in-fact.

By sigrring below, you agree to all of the things stated absve.

*You"
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STATE OF

COUNTYOF

On this day of _) before me personally appeared
to me personally known, who being by me duly sworn or affirmed, did say that

such person executed the foregoing inshument as the free act and deed of such person, and if applicable in the
capacity shown, having been duly authorized to execute such instrument in such capacrty.

Notary Public, State of

My Commission expires:

STATEOF

COUNTYOF

On this day of before me personally appeared
to me personally known, who being by me duly s\r/orn or affirmed, did say that

such person executed the foregoing instument as the free act and deed of such person, and if applicable in the
capactty shown, having been duly authorized to execute such instrument in such capacity.

Notary Public, State of

My Commission expires:

End of EXhjbit G
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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

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

216819.44

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
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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

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

216819.44

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

10



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
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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
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(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
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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,
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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

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

216819.M

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.
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(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.
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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

na



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

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

2168t9.M

74



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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(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

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

216819.44

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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aNew York corporation
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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
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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.

Copydght @ 201 I , Charls E. Pear, Jr., & Disney

216819.44



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.

Copyright@ 2011. Charle$ E. Pear, Jr., & Disney

216819.44



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.

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

216819.44

II



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%

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

Copyright@ 1996-2011, Charles E. Pear, Jr.
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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:
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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').
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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.
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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.

210228.23



"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

2rc228,23 34



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.
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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.
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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.

\
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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:
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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
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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

RsYiraCSfiMO 
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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

@isney
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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

('''
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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.
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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

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 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.
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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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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-

nev.08t092011

2L0226.r3

17



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.

nev.08109/201 1
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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
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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

nev.08/092011

2r'7059.!t



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.

nev.08/09i201 I

2L7A59.L1

10



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

nev.0S09/2011
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couNry oF OBLru(rE \'"'
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.

13
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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.
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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
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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

Page 2



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

Page 3



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.
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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

Page 8



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:

223210.6



. 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.
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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.
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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
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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'
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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.
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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.
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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.
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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

Copyright March, 2010. Disneyand Charles E. Pear, Jr.
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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

Copyright Ma.ch.2010. Disney and Charles E. Pe€f, Jr
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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.

)
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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:
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