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DECLARATION OF CONDOMINIUM PROPERTY REGIME OF
MAHANA WARD VILLAGE

THIS DECLARATION OF CONDOMINIUM PROPERTY REGIME OF MAHANA WARD VILLAGE ("Declaration")
is made this 25" day of June, 2026 by Mahana Ward Village, LLC, a Delaware limited liability company, with its
principal place of business and post office address at 1240 Ala Moana Boulevard, Suite 200, Honolutu, Hawaii 96814
("Developer”) and Victoria Ward, Limited, a Delaware corporation, with its principal place of business and post
office address at 1240 Ala Moana Boulevard, Suite 200, Honolulu, Hawaii 96814 ("Landowner").

RECITALS:

WHEREAS, Landowner is the owner in fee simple of the real property described in Exhibit "A" attached
hereto and incorporated herein by reference ("Land");

WHEREAS, Developer intends to construct on the Land certain buildings and other improvements
("Improvements") and, with the consent and joinder of Landowner, intends to establish a condominium property
regime that consists of the Land and the Improvements;

WHEREAS, said Land and Improvements are depicted on Condominium Map No.ée-3 &"Condominium
Map") recorded at the Bureau of Conveyances of the State of Hawaii ("Bureau") together with this Declaration, which
Condominium Map is incorporated herein by this reference; and

WHEREAS, pursuant to that certain Community Covenant for Ward Village dated September 13, 2013 and
recorded at said Bureau as Document No. A-50040794, as may be amended or supplemented from time to time, the
Land is part of an urban, mixed-use master-planned community calted "Ward Village" located in the City and County
of Honolulu, State of Hawaii.

WHEREAS, pursuant to the Fee Owner Joinder executed concurrently herewith, Landowner has joined in this
Declaration solely for the purpose of complying with Section 514B-31 of the Hawaii Revised Statutes, as amended.

Now, THEREFORE, in order to create a condominium property regime consisting of the Land and
Improvements to be known as "MAHANA WARD VILLAGE" ("Project"), Developer and Landowner, by way of
this Declaration of Condominium Property Regime of Mahana Ward Village, hereby submit the Land and the
Improvements, and all of their respective interests therein, to a condominium property regime established pursuant to
Chapter 514B of the Hawaii Revised Statutes, as amended. Developer and Landowner hereby declare that the Project
is held and shall be held, conveyed, mortgaged, encumbered, leased, rented, used, occupied, and improved in
accordance with applicable law and in accordance with this Declaration and the Bylaws of the Association of Unit
Owners of Mahana Ward Village, recorded concurrently herewith at said Bureau ("Bylaws"), as the provisions of this
Declaration and the Bylaws may be amended from time to time. The provisions of this Declaration and the Bylaws
shall constitute covenants running with the Land and equitable servitudes and liens thereon, and shall be binding upon
and inure to the benefit of Developer, the Association of Unit Owners of Mahana Ward Village, their successors and
permitted assigns, and all subsequent owners and lessees of all or any part of the Project and their respective
successors, successors in trust, heirs, devisees, personal representatives, executors, administrators, and assigns.

L DEFINED TERMS.

A. USE OF DEFINED TERMS. For purposes of construing and interpreting this Declaration and the
Bylaws, all terms, when written with initial capital letters in this Declaration or in the Bylaws, shall have the meaning
given to such terms in this Declaration. Such defined terms may be used in the singular or plural or in varying tenses
or forms, but such variation shall not affect the meaning of the terms so long as such terms are written in initial capital
letters. When such terms are used in this Declaration or the Bylaws without initial capital letters, such terms shall
have the meaning they have in common usage; provided, however, that where legal, technical, or trade terms are used
and the context in which such terms are used indicates that such terms are to be given their legal, technical, or trade
usage meanings, such terms shall be given such legal, technical, or trade usage meanings.
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B. DEFINED TERMS. When used in this Declaration or the Bylaws, the following terms shall have
the following meanings:

1. "Act” means the Condominium Property Act codified as Chapter 514B of the Hawaii
Revised Statutes, as amended.

2. "ADA" means the Americans with Disabilities Act, 42 U.S.C. §§ 12101 et seq., as
amended, including any and all rules and regulations promulgated thereunder.

3. "Agreement of Sale” means an agreement of sale for the sale of a Unit recorded at said
Bureau.

4, "Aircraft Effects" mean frequent, loud noise from aircraft operations, sightings of aircraft

flying at very low altitudes, fumes, smoke, vibrations, odors, and/or other inconveniences or nuisances associated with
the Project's proximity to the Daniel K. Inouye International Airport.

5. "Alleged Defect” means a claim, contention, or allegation that any portion of the Project,
including, but not limited to, any Unit and/or any Improvement, is defective or that Developer or its agents,
consultants, contractors, or subcontractors were negligent in the planning, design, engineering, grading, construction,
or other development thereof.

6. "Alternative Allocation" means an allocation of the Special Costs (hereinafter defined), if
any, between the Commercial Unit Class and the Residential Unit Class based on a fair and equitable apportionment
in accordance with Section 514B-41 of the Act.

7. "Amenity Deck" means level 8 of the Tower and the amenities located thereon, which are
part of the Recreational Amenities located in the Project, and which are Residential Limited Common Elements.

8. "Articles of Incorporation" means the articles of incorporation of the Association, if any,
and shall include any lawful amendments thereto.

9. "Assessment” means the amount paid or to be paid monthly in advance by each Owner
based on the budget for Common Expenses or at any other time, pursuant to the provisions of the Condominium
Documents. Assessments shall also include special assessments, regular assessments, and all other amounts that are
assessed by and owed to the Association.

10. "Association” means the Association of Unit Owners of Mahana Ward Village.
1. "Board" means the Board of Directors of the Association.
12. "Building Structure" means the structural framework of the Tower and the Parking

Structure, including, without limitation, foundations, floor slabs, columns, girders, beams, supports, and the
load-bearing perimeter, partition, and party walls, not otherwise defined as part of a Unit.

13. "Bureau” means the Bureau of Conveyances of the State of Hawaii.

14. "Bylaws" means the Bylaws of the Association and shall include any lawful amendments
thereto.

15. "Capital Upgrades" mean the improvement or restoration of a physical asset that will

enhance the value and/or increase the useful life thereof.

16. "Certificate of Occupancy" means the temporary certificate of occupancy (or the
permanent certificate of occupancy where no temporary certificate of occupancy is issued for the Unit in question)
issued by the County Department of Planning and Permitting building official.
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17. "Claimant" means the Association, Board, or any Owner or Owners claiming, contending,
or alleging an Alleged Defect.

18. "Class Common Expense” means a cost, expense, or charge payable by a Unit Class based
on the Class Common Interest allocable to the Unit or Units within the Unit Class, if any, as more particularly
described in this Declaration.

19. "Class Common Interest” means the Residential Unit Class Common Interest and
Commercial Unit Class Common Interest.

20. "Commercial Director”" means the Director elected by the Commercial Unit Class
pursuant to Article III, Section 3 of the Bylaws. The Commercial Director shall be the individual appointed by
Developer or Developer Affiliate, until Developer or Developer Affiliate no longer owns any Commercial Unit in the
Project.

21. "Commercial Director Consent Rights" mean the consent and approval rights of the
Commercial Director set forth herein and in the Bylaws. Any consent and approval rights of the Commercial Director
granted in this Declaration and the Bylaws shall automatically terminate when (a) Developer or Developer Affiliate
no longer owns any Commercial Unit in the Project, or (b) the Commercial Director terminates all such consent and
approval rights in writing, whichever is first to occur. The termination of such rights shall not affect the rights of the
Commercial Unit Class to appoint a Commercial Director to represent other Commercial Unit Class rights and
interests as the Commercial Director, as set forth in this Declaration and the Bylaws.

22. "Commercial Limited Common Elements" mean those Limited Common Elements that
are reserved for the exclusive use of all Commercial Unit Owners and are described further in Article III, Section
C.2.b of this Declaration.

23, "Commercial Managing Agent" means the Commercial Unit Owners, if self-managed,
or the entity or individual retained by the Commercial Director to perform physical management of the Commercial
Limited Common Elements and Commercial Unit Limited Common Elements appurtenant to more than one
Commercial Unit, at the Project Quality Standard. The Managing Agent may be the Commercial Managing Agent
upon the approval of, and agreement by, the Commercial Director.

24. "Commercial Unit Class" means and includes all of the Commercial Units together.

25. "Commercial Unit Class Common Interest” means the percentage share assigned to a
Commercial Unit within the Commercial Unit Class, as set forth in Exhibit "B" attached hereto and incorporated
herein by reference.

26. "Commercial Unit Class Expense” means a Common Expense that, pursuant to this
Declaration or the Bylaws, is assessed against the Commercial Units and is payable by each Commercial Unit Owner
based on such Owner's Commercial Unit Class Common Interest.

27. "Commercial Unit Limited Common Elements" mean those parts of the Limited
Common Elements that are reserved for the exclusive use of one or more, but less than all, of the Commercial Unit
Owners.

28. "Commercial Unit Owner" means the Owner of a Commercial Unit; provided, however,
that any Person who is a lessee of a Commercial Unit or who holds such interest solely as security for the performance
of an obligation shall not be considered a Commercial Unit Owner solely by reason of such interest.

29. "Commercial Units" mean the Units identified as Commercial Units in Exhibit "B"
attached hereto and depicted on the Condominium Map.

30. "Commission" means the State of Hawaii Real Estate Commission.
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31. "Common Elements" mean those parts of the Project that are defined in this Declaration
as Common Elements, being all areas not designated as a "Unit." Unless otherwise provided herein, the Common
Elements are comprised of the General Common Elements and the Limited Common Elements. The description of
the Common Elements is set forth in Article III, Section C of this Declaration.

32. "Common Expenses" mean and include all charges, costs, and expenses whatsoever
incurred by the Association for and in connection with the administration, management, and operation of the Project,
which may include, without limitation: (a) all charges for taxes (except real property taxes and other such taxes that
are or may hereafter be assessed separately on each Unit and the Common Interest in the Common Elements
appertaining thereto, or the personal property or any other interest of the Owner); (b) the cost of insurance, including
property and other casualty and liability insurance maintained by the Association; (c) any liability whatsoever for loss
or damage arising out of or in connection with the Project or any fire, accident, or nuisance thereon; (d) a sum for
reserve purposes; (e) wages, accounting, and legal fees of any Association employees, consultants, or vendors;
(f) management fees; (g) other necessary expenses to maintain and operate the Project; (h) the cost of all utility
services, including water, electricity, gas, garbage disposal, telephone, telecommunications, and any other similar
services for the Common Elements and the Units (unless separately metered, assessed, or otherwise separately
attributable to each Unit or a group of Units with amounts charged or attributable to each Unit or group of Units, as
determined by the Board with the advice of the Managing Agent, an engineer, certified public accountant, or other
appropriate consultant); (i) the Master Assessments; and (j) the Commercial Unit Class Expenses and the Residential
Unit Class Expenses, as applicable. The Common Expenses may also include such amounts as the Board may deem
proper to make up any deficit in the Common Expenses for any prior year. The Common Expenses may also include
such amounts as may be required by special assessment for the purchase or lease of any Unit by the Association, as
permitted under the Act or the Bylaws.

33. "Common Interest" means the undivided percentage interest in all Common Elements of
the Project set forth in this Declaration and discussed in Article IV, Section A of this Declaration, which percentage
interest is appurtenant to a Unit. The Common Interest appurtenant to a Unit may not be altered, conveyed, or
transferred, except as expressly set forth in this Declaration.

34, "Community Systems" mean central telecommunication receiving and distribution
systems and services (e.g., cable television, high-speed data/internet/intranet services, cellular telephone, satellite

television, and security monitoring) and related components, including associated infrastructure, equipment, hardware,
and software.

3s5. "Condemnation Trustee" means that certain bank, escrow, trust company, or other
fiduciary designated by the Board and authorized to do business in the State, to which condemnation proceeds are
paid.

36. "Condominium Documents" mean this Declaration, the Condominium Map, the Bylaws,
the House Rules, and the Articles of Incorporation, if any, collectively, as the same may be amended.

37. "Condominium Management Agreement" means that certain instrument entered into or
to be entered into between the Association and the Managing Agent for fiscal and administrative management of the
Project and physical management of the General Common Elements, Residential Limited Common Elements,
Residential Unit Limited Common Elements appurtenant to more than one Residential Unit, and property of the
Association, if any. The Condominium Management Agreement shall not cover the physical management of the
Residential Units, Residential Unit Limited Common Elements appurtenant to only one Residential Unit, Commercial
Units, Commercial Limited Common Elements, or Commercial Unit Limited Common Elements, unless otherwise
approved by the Commercial Director.

38. "Condominium Map" means the condominium map prepared in accordance with Section
514B-33 of the Act that is recorded at said Bureau concurrently herewith, as the same may be duly amended from
time to time.

39. "Consolidated Lot" means a new lot created upon the consolidation of the Land with
another parcel(s) of land.
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40. "Conversion Upgrade Units" mean those certain Developer-owned Units that Developer
chooses to alter the floor plans of as part of an upgrade or customization; provided that the Common Interest
appurtenant to such Units shall not change.

41. "Corrosive Elements" is defined in Article XXXIX, Section E of this Declaration.
42. "County" means the City and County of Honolulu, State of Hawaii.
43. "D&O Policy" means the policy insuring, to the extent allowed by law, each person who

is or was a Director, Officer, agent, or employee of the Association against all liability in connection with any claim
made against such person as a result of such person holding that position, which the Board is required to buy and
maintain, as further discussed in Article XIII, Section E of this Declaration.

44. "Declaration" means this Declaration of Condominium Property Regime of Mahana Ward
Village and shail include any lawful amendments hereto.

45. "Developer” means Mahana Ward Village, LLC, a Delaware limited liability company,
and any of its successors or permitted assigns.

46. "Developer Affiliate” means any Person that controls, is controlled by, or is under
common control with, Developer and any Person that is owned by or is an owner, a member, a partner, a joint partner,
or a shareholder of Developer.

47. "Developer Control Period" means the period in which Developer shall have the right to
appoint and remove Officers and Directors, as further discussed in Article XLIV of this Declaration.

48. "Developer's Reserved Rights" mean those rights of Developer enumerated in Articles
XX through XXXVI, which can be unilaterally exercised by Developer during the Development Period without the
consent or joinder of any other party.

49. "Developer's Rights and Interests” mean Developer's Reserved Rights and rights to
design, develop, build, add, and improve the Land.

50. "Development Period" means the period starting on the date this Declaration is recorded
and ending upon the earlier of (i) December 31, 2046, or (ii) the date Developer records a document relinquishing all
of Developer's Reserved Rights.

51. "Director” means a member of the Board and includes both Residential Directors and the
Commercial Director.

52. "Dispute"” means and includes any and all actions, claims, or disputes between or among
the Parties with respect to, arising out of, or relating to, this Declaration, the Bylaws, or the House Rules, as further
discussed in Article XL, Section A of this Declaration.

53. "DOT" means the State of Hawaii Department of Transportation.

54. "DPR" means Dispute Prevention and Resolution, Inc., any successor thereto, or any other
entity offering mediation and/or arbitration services that is acceptable to the Parties to a Dispute.

55. "Eligible Mortgage Holder" means a first mortgagee of a Unit that is to receive timely
written notice of proposed amendments to the Condominium Documents, as provided in the Bylaws.

56. "Extraordinary Actions" is defined in Article VIII, Section E of this Declaration.
57. "Facgade Sign" is defined in Article XI, Section J of this Declaration.
6
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58. "FEMA" means the Federal Emergency Management Agency.

59. "FHA" means the Fair Housing Act, 42 U.S.C. §§ 3601, et seq., as amended by the Fair
Housing Amendments Act of 1988 and the rules and regulations adopted thereunder, as the same may be amended
from time to time.

60. "General Common Elements" mean those Common Elements that, for the purposes of
this Declaration and the Bylaws, do not include the Limited Common Elements.

61. "HART" means the Honolulu Authority for Rapid Transportation, a semi-autonomous

local government agency established in 2011 by a charter amendment to plan, design, construct, operate, and maintain
the Honolulu Rail Transit Project.

62. "HCDA" means the Hawaii Community Development Authority, a body corporate and
public instrumentality of the State of Hawaii.

63. "HCDA Agreements" mean those agreements described in Article XXXIX, Section H.13
of this Declaration.

64. "Honolulu Rail Transit Project” means the County's automated fixed-guideway rail
system being planned, designed, constructed, operated, and maintained by HART.

65. "House Rules" mean the administrative rules and regulations promulgated by the Board
that govern the operation and use of the Residential Units, Residential Limited Common Elements, Residential Unit
Limited Common Elements, and the General Common Elements of the Project, as the same may be amended or
supplemented from time to time.

66. "IGU" means an insulated glass unit. An insulated glass unit commonly consists of two
(sometimes more) panes of glass separated by a spacer material and sealed together at the edge.

67. "Improvements" mean improvements that exist or will exist on the Land and shall also
include those improvements made by Owners (including Developer) and/or the Association from time to time.

68. "Insurance Trustee" means, with respect to property or liability insurance, a bank or trust
company authorized to do business in the State and chosen by the Board to have custody and control of the insurance
proceeds, who may have exclusive authority to negotiate losses under any policy providing such property or liability
insurance and to perform such other functions as are necessary to accomplish this purpose.

69. "Interested Person" means any Person who has any interest in the Project or who has the
right to use the Project or any part of it. For example, each Owner, each Lender, and anyone who rents or leases a
Unit or has the legal right or permission to use the Project or any part thereof is an "Interested Person."

70. "Land" means the real property described in Exhibit "A" attached hereto. The Land is
subject to change. The Land shall include any easement rights that may be granted in favor of the Land or the
Association from time to time.

71. "Landowner" means Victoria Ward, Limited, a Delaware corporation, the fee simple
owner of the Land at the time the Land was submitted to a condominium property regime pursuant to this Declaration,

and includes any successors, successors in trust, and assigns of Landowner, including, without limitation, Developer.

72. "Lender" means the mortgagee of a recorded Mortgage on a Unit. It also includes the
beneficiary of a deed of trust encumbering a Unit.
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73. "Liability Policy” means the commercial general liability insurance and commercial

umbrella insurance the Board is required to buy and maintain, as further discussed in Article XIII, Section D of this
Declaration.

74. "Limited Common Element Expense” means any cost, charge, or expense incurred by
the Association directly attributable to one or more designated Units for any Unit Limited Common Element
appurtenant thereto.

75. "Limited Common Elements" mean those Common Elements that are designated in this
Declaration as reserved for the exclusive use of one or more Units to the exclusion of other Units. No amendment of
this Declaration materially and adversely affecting the Limited Common Elements appurtenant to a Unit or Units, or
in any way limiting the use thereof, shall be effective without the approval of the Owner or Owners of the Unit or
Units to which said Limited Common Element is appurtenant, unless such amendment is done pursuant to the exercise
of Developer's Reserved Rights set forth herein. Limited Common Elements include Commercial Limited Common
Elements, Residential Limited Common Elements, and Unit Limited Common Elements.

76. "Majority" means the Owners to which are appurtenant more than fifty percent (50%) of
the Common Interest or Class Common Interest, with respect to the Residential Unit Class and the Commercial Unit
Class.

77. "Managing Agent" means an entity or individual employed or retained by the Association
from time to time pursuant to a Condominium Management Agreement to assist the Association and to perform fiscal
and administrative management of the Project and physical management of the General Common Elements,
Residential Limited Common Elements, Residential Unit Limited Common Elements appurtenant to more than one
Residential Unit, and property of the Association, if any. The Managing Agent may perform physical management
of the Commercial Limited Common Elements and Commercial Unit Limited Common Elements appurtenant to more
than one Commercial Unit, upon the prior written approval of the Commercial Director.

78. "Master Assessments” mean the amounts paid by the Association to the Master
Association for the Project's share of common expenses in Ward Village, as set forth in the Master Declaration and
Master Bylaws.

79. "Master Association" means the Ward Village Owners Association, created and governed
by the Master Bylaws.

80. "Master Bylaws" means those certain By-Laws of Ward Village Owners Association
dated September 13, 2013, and recorded as Exhibit "E" to the Master Declaration, as the same may be amended from
time to time, which govern the Master Association's internal affairs, such as voting, elections, meetings, and other
matters.

81. "Master Declaration” means that certain Community Covenant for Ward Village dated
September 13, 2013, and recorded at said Bureau as Document No. A-50040794, as the same may be amended and
supplemented from time to time, which imposes certain covenants, conditions, and restrictions on the Project and
certain adjoining lands owned by Developer or Developer's Affiliate, and which creates obligations that are binding
upon the Master Association and all present and future owners of properties in Ward Village. If there is a conflict
between the Master Declaration and the Condominium Documents, the Master Declaration shall prevail.

82. "Master Rules” mean the rules of the Master Association, which regulate the use of the
property, activities, and conduct within Ward Village. If there is a conflict between the Master Rules and the House
Rules, the Master Rules shall prevail.

83. "Mauka Area Rules" mean HCDA's Mauka Area Plan, as amended, and HCDA's Mauka
Area Rules (Title 15, Chapter 22 of the Hawaii Administrative Rules) in effect on June 13, 2005, collectively.
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84. "Mortgage" when used as a noun, means a recorded mortgage, deed of trust, mortgage
deed, or similar instrument encumbering a Unit given as collateral for a loan. When used as a verb, it means making
a Unit subject to a mortgage or deed of trust.

85. "Notice of Alleged Defect" means a Claimant's notice to Developer of the specific nature
of an Alleged Defect.
86. "Occupancy Restrictions" mean those limitations on the use and occupancy of the

Residential Units.

87. "Occupant” means any person other than an Owner occupying a Unit, including, but not
limited to, a family member, invitee, guest, tenant, employee, agent, contractor, or customer.

88. "Office"” means the Office of the Assistant Registrar of the Land Court of the State of
Hawaii.

89. "Officer" means an officer of the Association.

90. "Owner" means a person or entity owning severally or as a co-tenant, a Unit and the

Common Interest appurtenant thereto, to the extent of the interest so owned; provided that to such extent and for such
purposes, including the exercise of voting rights, as shall be provided by the terms of any applicable lease documents,
a lessor, lessee, or sublessee of a Unit or interest therein shall be deemed the Owner of such Unit to the extent permitted
in such lease. The vendee of a Unit pursuant to an Agreement of Sale shall have the rights of an Owner, including the
right to vote; provided that the vendor may retain the right to vote on matters substantially affecting the vendor's
security interest in the Unit as provided in Section 514B-124 of the Act. Where the Owner is a guardian, trustee,
corporation, partnership, limited liability company, or other entity, the method for designating the natural person who
shall act as and for the Owner is as set forth in the Bylaws and, as to land trusts, in Article XVIII of this Declaration.
For so long as Developer owns unsold Units in the Project (or to the extent that Developer shall reacquire any Units
in the Project), Developer shall have the rights of an Owner, including the right to vote, and shall assume the duties
of an Owner as said rights and duties relate to said unsold Units (or reacquired Units), subject, however, to the
provisions of this Declaration, the Bylaws, and the Act.

91. "Parking Structure" means levels 2 through 7 of the Tower and any driveways and ramps
located on level 1 of the Tower, and the parking stalls located on levels 2 through 7 of the Tower. The definition of
Parking Structure shall not include any Units located on levels 1 through 7 of the Tower.

92. "Parties” mean, for the purposes of Article XL of this Declaration, Owners, the
Association, the Board, the Managing Agent, Developer, and their respective Representatives.

93. "PD Permit" means that certain Planned Development Permit No. KAK 25-045, approved
by HCDA for the Project.

94. "Person” means any natural person or any corporation, partnership, limited liability
partnership, joint venture, trust, limited liability company, or other legal entity.

95. "Policy” means the policy of property insurance the Association is required to buy and
maintain, as further discussed in Article XIII, Section B of this Declaration.

96. "Prohibited Litigation" means litigation instituted by a Party prior to observing the
procedures set forth in Article XL, Sections B and C of this Declaration.

97. "Project” means the condominium project established pursuant to this Declaration,
including the Land and Improvements, and shall include any lands and/or improvements annexed to the condominium

property regime by Developer, and shall exclude any lands and/or improvements withdrawn by Developer in
accordance with this Declaration.

98. "Project Lender" means the lender or lenders providing Developer with financing for the
construction of the Project and includes all successors and assigns of such lender(s).
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99. "Project Quality Standard” means the standard required to maintain and operate the
Project in a condition and at a quality level no less than that which existed at the time that the Project was initially
completed (ordinary wear and tear excepted). Upon issuance of the Certificate of Occupancy, the Project at that time
shall be deemed to meet the Project Quality Standard. The Project Quality Standard may evolve as development of
the Project progresses and industry standards of urban mixed-use destinations evolve. All of the elements of the
Project Quality Standard need not be set out in writing since such evaluation may require the exercise of subjective
judgment and cannot be reduced to written criteria. This definition may not be amended without the prior written
approval of the Commercial Director, which approval may be withheld in such Commercial Director’s sole discretion.

100. "Property" means the Land, together with the Improvements.

101. "Rail Effects" mean any noise, dust, vibrations, traffic congestion, and/or other
inconveniences or nuisances caused by or associated with the development, construction, and operation of the
Honolulu Rail Transit Project.

102. "Recreational Amenities” mean those recreational amenities located on the Amenity Deck
on level 8 of the Tower and the dog run and wash room located on level 1 of the Tower, available for the use and
enjoyment of the Residential Unit Owners. The Recreational Amenities are Residential Limited Common Elements.

103. "Representative” means a Person's shareholders, directors, officers, members (in the case
of a limited liability company), agents, employees, and independent contractors.

104. "Resident Manager" means the manager that may reside at the Project appointed and
employed and/or contracted by the Managing Agent or the Board, if any.

105. "Resident Manager's Unit" means that certain Residential Unit No. 903, or such other
Unit as may be designated for the use of the Resident Manager.

106. "Residential Limited Common Elements" mean those parts of the Limited Common
Elements that are reserved for the exclusive use of all Residential Unit Owners and are described further in Article
111, Section C.2.a of this Declaration.

107. "Residential Unit Class" means and includes all of the Residential Units together.
108. "Residential Unit Class Common Interest" means the percentage share assigned to a

Residential Unit within the Residential Unit Class, as set forth in Article IV, Section B and Exhibit "B" attached
hereto.

109. "Residential Unit Class Expense" means a Common Expense that, pursuant to this
Declaration or the Bylaws, is assessed against the Residential Units and is payable by each Residential Unit Owner
based on such Owner's Residential Unit Class Common Interest.

110. "Residential Unit Limited Common Elements" mean those parts of the Limited Common
Elements that are reserved for the exclusive use of one or more, but less than all, of the Residential Unit Owners.

111. "Residential Unit Owner" means the Owner of a Residential Unit; provided, however,
that any Person that holds such interest solely as security for the performance of an obligation shall not be considered
a Residential Unit Owner solely by reason of such interest.

112. "Residential Units" mean the Units identified as Residential Units in Exhibit "B" attached
hereto and depicted on the Condominium Map.

113. "Sea Level Rise Effects" is defined in Article XXXIX, Section G of this Declaration.

114. "SHPD" means the State Historic Preservation Division of the Department of Land and
Natural Resources, State of Hawaii.
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115. "Site Manager" means the manager appointed and employed and/or contracted by the
Managing Agent or the Board to manage, on-site, the operation of the Project, if any. The Site Manager may be the
same manager as the Resident Manager, if any.

116. "Special Costs" mean certain costs, if any, that are to be apportioned pursuant to an
Alternative Allocation between the Commercial Unit Class and the Residential Unit Class based on a fair and equitable
apportionment in accordance with Section 514B-41 of the Act.

117, "State" means the State of Hawaii.

118. "Subdivided Lots" mean those separate parcels of Land created upon the subdivision of
the Land.

119. "Telecommunications Equipment” means antennas, conduits, chases, cables, wires, and

other television, cable, internet, or phone signal distribution and telecommunications equipment, and shall be
construed broadly in order to encompass all present and future forms of communications technology.

120. "Tower" means the tower building comprised of levels 1 through 39, as depicted on the
Condominium Map. Floors are designated consecutively as level 1 to and including level 39.

121. "Unit" means a part of the Project, as described in this Declaration and as shown on the
Condominium Map, intended for a use permitted under the Act and under applicable law, with an exit to a public
street or highway or a Common Element leading to a public street or highway, and includes the individual Units
making up each of the Unit Classes. The Units included in the Project are listed in Exhibit "B" attached hereto and
include the Commercial Units and the Residential Units.

122. "Unit Class" means and refers to the Commercial Unit Class and the Residential Unit
Class.

123. "Unit Class Expense" means a cost, expense, or charge payable by a Unit Class based on
the Class Common Interest allocable to the Unit or Units within the Unit Class, as more particularly described in this
Declaration.

124. "Unit Deed" means the legal instrument signed by Developer conveying an interest in a
Unit and an undivided interest in the Common Elements, in fee simple, to an Owner; subject, however, to the
encumbrances and reservations identified therein.

125. "Unit Limited Commeon Elements" mean those parts of the Limited Common Elements
that are reserved for the exclusive use of one or more, but less than all Units in a Unit Class, as further described in
Article III, Section C.2.c. of this Declaration.

126. "Victoria Ward, Limited" means Victoria Ward, Limited, a Delaware corporation, and
its successors and assigns. Victoria Ward, Limited is the "Declarant” under the Master Declaration.

127. "Ward MP Development Agreement" means the Master Plan Development Agreement
for the Ward Neighborhood Master Plan dated December 30, 2010, as amended and restated by the Amended and
Restated Master Plan Development Agreement dated January 13, 2025, as may be further amended and restated from
time to time.

128. "Ward MP Permit" means the Nunc Pro Tunc Order re Hearing Office Proposed Findings
of Fact, Conclusions of Law and Decision and Order for Master Plan Permit, approved by HCDA in File No. PL
MASP 13-1-3 on January 14, 2009, as the same may be amended or extended.

129. "Ward Village" means that certain master-planned community called "Ward Village,"
which is further described in Article II below.
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IL. WARD VILLAGE; MASTER-PLANNED COMMUNITY.

The Project is one of multiple high-rise condominium projects anticipated to be developed by Victoria Ward,
Limited or its affiliates as part of a master-planned community called "Ward Village." The Project will be part of this
urban, mixed-use master development located in central Kaka'ako, City and County of Honolulu, State of Hawaii.
Victoria Ward, Limited intends to substantially transform the current landscape surrounding the Project over the next

decade or so to create Ward Village. There is no representation made, however, as to the timing of any build-out of
improvements.

Being a part of Ward Village, the Project is subject to the Master Declaration, the Master Bylaws, and the
Master Rules, all as the same may be amended and/or supplemented from time to time, and all rules and regulations
promulgated thereunder, including, without limitation, any assessments, voting rights, design restrictions, and the
design review process set forth therein, if applicable. By acquiring an interest in the Project, each Owner agrees to
carefully review, observe, and comply with all covenants, conditions, restrictions, and other requirements to which
the Project is subject under the Master Declaration and Master Bylaws, including membership in the Master
Association, created and governed by the Master Bylaws and the payment of Master Assessments for the Project's
share of common expenses for Ward Village. Further, Developer shall have the reserved right, without the approval
of any Owners or such Owners' mortgagees, to amend this Declaration and to enter into any agreements and to grant
easements and to do all things necessary and convenient to effect and implement the purposes of the Master
Declaration, Master Bylaws, and Master Rules, and to execute, record, and deliver any and all documents necessary
to effect the same, including, but not limited to, any amendments to this Declaration and the Condominium Map.

Victoria Ward, Limited shall be liable for any Master Assessments on Units it owns; however, during the
"Declarant Control Period" under the Master Declaration, Victoria Ward, Limited may pay assessments on Units it or
any of its affiliates owns by paying any shortfall under the Master Association's expense budgets, resulting from events
other than failure of others to pay Master Assessments; provided, Victoria Ward, Limited may, but shall not be
obligated to, pay amounts budgeted to its or its affiliates’ Units for reserves, or fund any shortfall in budgeted
contributions to reserves. After termination of the "Declarant Control Period" under the Master Declaration, Victoria

Ward, Limited shall pay assessments on any Units it owns in the same manner as any other owner who is liable for
such assessments.

For purposes of this Article II, capitalized terms not otherwise defined herein shall have the meanings set
forth in the Master Declaration. Notwithstanding the above, by signing and accepting a Unit Deed or other conveyance
of a Unit or interest therein, Owners acknowledge and accept the following related to living in Ward Village:

A. Any representations of Ward Village received or viewed by Owners over time are not

representations and/or warranties that all improvements or amenities and/or services represented in such depictions
will exist.

B. There may be ongoing construction, noise and nuisances, traffic, and road congestion in Ward
Village until the entire Ward Village development is completed, including the potential for detour roads and pathways
for access to the Project.

C. Certain portions of land outside, abutting, and/or near the Project may be subject to redevelopment,
and, in the future, may or will be developed. Developer makes no representation as to the nature, design, architecture,
or size of any future development and/or the impact of such developments on the Project.

D. Ward Village is intended to contain multiple high-rise mixed-use condominium projects along with
amenities such as community parks and entertainment facilities. Neither Developer nor Victoria Ward, Limited
represent or warrant that any of the Ward Village amenities, including the parks, will be built at all or will be built to

the extent represented in any drawing or representation. Owners should anticipate noise from amenities provided
within Ward Village.

E. Owners will not become members of the Master Association and, in most instances, will not have
direct voting rights in the Master Association. The Association will be the member of the Master Association for the
Project. The Association and the Owners shall be responsible for certain shared costs for the maintenance and upkeep
of any master community common areas and other services and use areas shared among the projects in Ward Village

12
2060970.4



and described in the Master Declaration and Master Bylaws. To the extent permissible by applicable law, the Master

Association has the right to lien a Unit in the event of nonpayment of any Master Assessments by the Association or
the Unit's Owner.

F. The Master Declaration sets forth a "Declarant Control Period," which is the period of time during
which Victoria Ward, Limited may appoint a majority of the members of the Master Association's board of directors,
and a "Development and Sale Period,” which is the period during which Victoria Ward, Limited may exercise other
development rights under the Master Declaration. Owners are urged to review the Master Declaration for additional
information.

G. In addition to any design restrictions and/or regulations or standards in the Condominium
Documents, Owners will be subject to the additional design restrictions, design guidelines, and/or regulations or
standards promulgated by Victoria Ward, Limited or the Master Association pertaining to Ward Village. The Master
Declaration and Master Bylaws set forth sanctions for noncompliance with the provisions in the master documents.

H. The Master Declaration creates and contains rights of Victoria Ward, Limited to create various
component areas within Ward Village, which may include all or a portion of the Project. Some of these areas may
require easements through portions of the Project, which may grant the Master Association and/or the public access
through the Project or use of certain areas within the Project (i.e., access ways, bicycle pathways, park or recreational
areas, security systems or services, or parking facilities). Such areas may also be dedicated for use by the public or
for public rights of way pursuant to the Master Declaration. In such case, the Master Association may assume
responsibility for maintenance of the area and may pay for the costs associated with such areas as a Master Association
expense.

L Victoria Ward, Limited and the Master Association may enter into certain service contracts for
services provided by vendors to multiple properties in Ward Village, including, without limitation, the Project, based
on overall economic, service, and efficiency benefits to the overall master development.

J. Victoria Ward, Limited has certain reserved rights set forth in the Master Declaration that may
impact the Project. Such reserved rights include, but are not limited to:

L. The right to complete or not complete any improvements in Ward Village indicated on the
development plans;

2. The right to create, permit the creation of, merge, or permit the merger of, condominium
property regimes on Parcels in Ward Village;

3. The right to create additional Parcels, Common Areas, and Area of Common
Responsibility, including Limited Benefit Areas, and to designate and dedicate roadways within any portion of Ward
Village owned by Victoria Ward, Limited, its affiliates, or assigns;

4. The right to subdivide or combine Parcels or convert Parcels or portions of Parcels into
Area of Common Responsibility (including Common Areas or Limited Benefit Areas) or roadways;

5. The right to reconfigure property or convert Parcels or portions thereof into Common Areas
and to convert Common Areas into Parcels;

6. The right to withdraw from Ward Village any Parcel or portion thereof, subject to the
Master Declaration, and to obtain such local government approvals that may be required;

7. The right to reconfigure boundaries of the Area of Common Responsibility and the right
to grant easements for use of the sidewalks and streets within Ward Village for adjacent commercial users;

8. The right to maintain sales offices, management offices, and advertising signs on the
property subject to the Master Declaration;

9. The right of access over the Area of Common Responsibility for the purpose of making
improvements within the property subject to the Master Declaration;
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10. The right to close streets and sidewalks within Ward Village to allow their use for special
events;

1. The right to appoint and remove any director or officer of the Master Association during
the Declarant Control Period as provided in the Master Bylaws;

12. The right to withdraw any Parcel or any portion from the coverage of the Master
Declaration;

13. The right to maintain upon portions of Parcels (including the Project), the Common Areas
and other property Victoria Ward, Limited or any of its affiliates owns or has reserved rights in and to, such facilities
and activities as, in Victoria Ward, Limited's opinion, may reasonably be required, convenient, or incidental to
construction or marketing, leasing, and sale of Parcels or any portion thereof’

14. The right to designate certain areas within Parcels as part of the Area of Common
Responsibility, including Limited Benefit Areas;

15. The right to approve any modification of the Village Standard and Master Rules or design
guidelines;

16. The right to record additional covenants or restrictions affecting any portion of Ward
Village;

17. A perpetual right and easement over all property in Ward Village for Telecommunications

Systems and to select contractors for the provision of telecommunication services;

18. The right to access and use, and an easement over and upon, all of the Area of Common
Responsibility, including roadways in Ward Village for the exercise of its reserved rights and the right to make,
construct, and install improvements in Ward Village, as appropriate;

19. The right to use the Area of Common Responsibility for special events;

20. The right to enter into the Project to utilize the amenities for sales functions and access to
and from the Project and the Units for sales and marketing purposes and in the promotion of sales in other Parcels and
projects in Ward Village;

21. The right to amend any entitlement documents, permits, or agreements with HCDA in order
to complete the developments in Ward Village; and

22. The right to transfer or assign its rights and status as the declarant under the Master
Declaration and the Master Bylaws.

The above summary is not exhaustive. Victoria Ward, Limited has other reserved rights and easements
pursuant to the Master Declaration and Master Bylaws. Each Owner acknowledges, consents, and agrees that Victoria
Ward, Limited shall have the reserved rights and other rights set forth in the Master Declaration, Master Bylaws, and
other master documents and hereby delegates and assigns to Victoria Ward, Limited, as such Owner's true and lawful
agent and attorney-in-fact, with full power of substitution, the right and authority to exercise such rights and to execute,
deliver, and record such documents as may be necessary, in Victoria Ward, Limited's discretion, to carry forth or
otherwise accomplish any of Victoria Ward, Limited's rights.

III. DESCRIPTION AND DIVISION OF THE PROJECT.

A. DESCRIPTION OF THE PROJECT. The Project consists of the Tower comprised of levels |
through 39, which shall be used for residential, commercial, recreational, and parking uses, and for other purposes
permitted under this Declaration. The Project shall contain the following:
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1. RESIDENTIAL UNITS. A total of four hundred fifty-one (451) Residential Units located
on levels 2 through 39 of the Tower, as further described in Exhibit "B" attached hereto and depicted on the
Condominium Map.

2. COMMERCIAL UNITS. A total of three (3) Commercial Units located on level 1 of the
Tower, as further described in Exhibit "B" attached hereto and depicted on the Condominium Map.
3. COMMON ELEMENTS. The Common Elements identified in Article III, Section C
below.
B. DESCRIPTION OF THE UNITS. A total of four hundred fifty-four (454) freehold estates

consisting of the Residential Units and Commercial Units described in Article III, Section A above are hereby
established in the Project and designated in the spaces within the perimeter and party walls, windows, doors, floors,
and ceilings of each of the Units in the Project, as designated and shown on the Condominium Map.

1. UNIT DESIGNATIONS, NUMBERS, AND LOCATIONS. The Unit types,
designations, numbers, and locations are shown on the Condominium Map and are further identified in Exhibit "B"
attached hereto.

2. UNIT AREAS, LAYOUTS, DIMENSIONS, NET LIVING AREAS, AND FLOOR
AREAS. The Unit areas, layouts, dimensions, and net living areas are shown on the Condominium Map and are
further described in Exhibit "B" attached hereto. The Condominium Map is intended only to show: (a) the layout
and location of the Tower, and access to a public road from the Tower and access for the Units to a public road or to
a Common Element leading to a public road; (b) the elevations and floor plans of the Tower; (c) the layouts, locations,
boundaries, Unit numbers, and dimensions of the Units; (d) a parking plan for the Project showing the locations,
layouts, and stall numbers of all parking stalls included in the Project; (e) the layouts, locations, and other identifying
information of the Limited Common Elements; and (f) a description identifying any Land area that constitutes a
Limited Common Element. The Condominium Map is not intended and shall not be deemed to contain or make any
representation or warranty whatsoever. The descriptions contained in this Declaration and Exhibit "B" attached hereto
that describe the various rooms and areas of the Project, and the designations of rooms and areas on the Condominium
Map are for identification purposes only and are not intended and shall not be deemed or construed to limit or define
in any manner the purposes for which such rooms and areas may be used. Unless expressly restricted in this
Declaration, such areas may be used for any purpose not prohibited by applicable law.

3. ACCESS TO PUBLIC STREETS OR HIGHWAYS. Except as may be limited by the
terms of this Declaration, each Unit has immediate access through elevators, stairways, walkways, and driveways of
the Project to public streets and to the grounds of the Project that have access to public streets.

4. LIMITS OF UNITS. The respective Units shall be deemed to include: (i) all interior
walls, doors, windows, window frames and cranks, and partitions that are not load-bearing and that are located within
the space bounded by the Unit's perimeter walls, but not the perimeter walls themselves; (ii) the interior decorated or
finished surfaces of all doors, door frames, columns, and window frames that comprise a part of the perimeter walls;
(iit) the interior decorated or finished surfaces of all floors and ceilings; (iv) all lath, furring, wallboard, plasterboard,
plaster, paneling, tile, wallpaper, paint, finished flooring, and any other materials constituting the finished interior
decorated surfaces of perimeter walls and columns, and the interior surfaces of perimeter doors, door and window
frames, floors, and ceilings; (v) the air space surrounded by the perimeter walls, doors, door and window frames,
floors, and ceilings; (vi) all fixtures (if any) originally installed in the Unit; and (vii) any pipes, shafts, wires, conduits,
ducts, or other utility or service lines running through such Unit that are utilized for or service only that Unit. Each
Unit shall not be deemed to include the following: (a) the undecorated and unfinished surfaces of perimeter and party
walls and doors, glass sliding doors and frames, door frames, Insulated Glass Unit ("IGU") and IGU frames and any
exterior surfaces thereof; (b) the interior load bearing walls and columns and their undecorated or unfinished surfaces;
(c) any door or window frames located in the interior load bearing walls, if any, and their undecorated or unfinished
surfaces; (d) any pipes, shafts, wires, conduits, ducts, or other utility or service lines running through such Unit that

are utilized for or service more than one (1) Unit; and (e) any General Common Elements or Limited Common
Elements as hereinafter provided.
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Developer shall have the right to adjust the perimeter boundaries and areas of Units as necessary to correct
minor discrepancies and/or errors in the descriptions or areas thereof and to record at said Bureau an amendment to
this Declaration and/or the Condominium Map to reflect such modification. Developer shall not be required to
recalculate and readjust the Common Interest appurtenant to the Units affected by such minor corrections.

C. COMMON ELEMENTS. One freehold estate is hereby designated in all remaining portions of
the Project not otherwise defined as a Unit, herein called the "Common Elements." The Common Elements shall

include, without limitation, the General Common Elements and the Limited Common Elements described in this
Section C.

1. GENERAL COMMON ELEMENTS. The General Common Elements include
specifically, but are not limited to, the following:

a. The Land in fee simple and any other appurtenances thereto described in Exhibit
"A" attached hereto; subject, however, to the rights of Developer set forth herein affecting the Land;

b. The Building Structure;

c. All fans, vents, shafts, sewer lines, water lines, pipes, generators, cables, conduits,
ducts, electrical equipment and lines, cooling tower(s), HVAC and any supporting pumps or equipment, wiring and
other central and appurtenant transmission facilities and installations on, above, over, under, and across the Project
that serve all Units and their appurtenant Limited Common Elements or the General Common Elements, including,
without limitation, those providing electricity, light, gas (if any), water, air conditioning, sewer, refuse, drainage,
irrigation, telephone, security, internet, radio and television signal distribution (if any), or storing any equipment
related to the same, unless designated otherwise herein;

d. The building support equipment, building storage, maintenance and equipment
rooms, hallways, stairways, and corridors for common use by or for the common benefit of all Units and/or the General
Common Elements, designated as "GE: General Common Element" on the Condominium Map;

e. Any easements, access rights, licenses, or encroachment rights granted to the
Association through any adjoining parcel; and

f. Those other areas specifically designated as "GE: General Common Element" on
the Condominium Map.

2. LIMITED COMMON ELEMENTS. The Limited Common Elements are hereby
designated, set aside, and reserved for the exclusive use of certain Units, or groups of Units, which Units shall have
appurtenant thereto exclusive easements for the use of such Limited Common Elements, unless otherwise set forth
herein. The Limited Common Elements are as follows:

a. RESIDENTIAL LIMITED COMMON ELEMENTS. The Residential
Limited Common Elements include those parts of the Limited Common Elements that are reserved for the exclusive
use of all Residential Unit Owners, as follows:

(1) Any sidewalks, landscaping, pedestrian walkways, patios, corridors,
accessibility ramps, and all other common ways, retaining walls, fences, gates, decorative water feature(s), landscaped
areas, and any louver, trellis, screening, or paneling located in the area designated as "LCE-R: Residential Limited
Common Element" on the Condominium Map;

(i) The elevators and elevator vestibules, stairs, general storage areas,
residential lobby areas, bathrooms, trash rooms or chutes, bike and surfboard storage areas, administrative offices,
maintenance rooms, the mail room, utility rooms and other back-of-house corridors, offices, and areas servicing the
Residential Units, designated as "LCE-R: Residential Limited Common Element" on the Condominium Map;

(iii) Exterior doors, door frames, windows, window frames, sliding doors,
and sliding door frames located on the perimeter walls of the Residential Units;
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(iv) The guest parking stalls located on level 2 of the Project and designated
as "LCE-R: Residential Limited Common Element" on the Condominium Map;

) The porte cochere (if any) and entranceway off of Halekauwila Street,
drive aisles, vehicle ramps going from levels 1 to 7 of the Tower, parking stalls that are not otherwise designated as
Unit Limited Common Elements, and other areas of the Parking Structure located on levels 2 through 7 of the Tower
(other than the General Common Elements or Unit Limited Common Elements therein), including the finishes thereon,
hallways, elevator landings, and stairs, designated as "LCE-R: Residential Limited Common Element" on the
Condominium Map,

(vi) The interior and exterior surfaces of the walls, ceilings, and floors of
levels 2 through 7 of the Parking Structure (other than the General Common Elements or Unit Limited Common
Elements therein), and the exterior surfaces of levels 8 through 39 of the Tower, including, without limitation, any
louver, trellis, screening, paneling, signage, decorative fagade, or Improvement attached thereto;

(vii) Any residential security gate servicing the Parking Structure, designated
as "LCE-R: Residential Limited Common Element” on the Condominium Map;

(viii)  The Recreational Amenities, including, without limitation, the Amenity
Deck located on level 8 of the Tower and the dog run and wash room located on level | of the Tower, designated as
"LCE-R: Residential Limited Common Element" on the Condominium Map;

(ix) Guest suites on level 8 of the Tower, designated as "LCE-R: Residential
Limited Common Element" on the Condominium Map;

(x) Any and all decorative elements that may be added by or on behalf of
Developer to the Residential Limited Common Elements, Residential Unit Limited Common Elements, and/or the
exterior of the Residential Units, including, without limitation, any louvers, metal panels, signs, glass curtain walls,
glass, fixtures, water features, fencing, gates, and landscaping;

(xi) Those portions of any pipes, cables, conduits, chutes, flues, ducts, wires,
vents, shafts, other utility or service lines, sewage treatment equipment and facilities (if any) and supporting apparatus,
electrical equipment and lines, electrical and mechanical closets, communications rooms, pump rooms, systems,
HVAC and/or heating equipment, and any appurtenant pipes or ducts, or other central and appurtenant transmission
facilities and installations over, under, and across the Residential Limited Common Elements, or any other fixtures,
whether located partially within or partially outside the designated boundaries of a Residential Limited Common
Element or a Residential Unit Limited Common Element that serves more than one Residential Unit, and not the
Commercial Units, Commercial Limited Common Elements, or Commercial Unit Limited Common Elements, and
are not otherwise designated as General Common Elements;

(xii) The portion of the Tower rooftop and mechanical equipment areas
thereon servicing only the Residential Units, Residential Limited Common Elements, and/or the Residential Unit
Limited Common Elements, designated as "LCE-R: Residential Limited Common Element" on the Condominium
Map; and

(xiti)  Any other areas designated as "LCE-R: Residential Limited Common
Element" on the Condominium Map.

b. COMMERCIAL LIMITED COMMON ELEMENTS. The Commercial
Limited Common Elements include those parts of the Limited Common Elements that are reserved for the exclusive
use of all Commercial Unit Owners, as follows:

(i) Any sidewalks, landscaping, pedestrian walkways, patios, corridors,
accessibility ramps, and all other common ways, retaining walls, any walls enclosing a Commercial Unit or
Commercial Limited Common Element, fences, gates, decorative water feature(s), landscaped areas, and any louver,
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trellis, screening, or paneling located in the area designated as "LLCE-C: Commercial Limited Common Element" on
the Condominium Map;

(i1) Any signage, decorative fagade, or Improvement attached to the interior
or exterior surfaces of structures on level 1 of the Project describing or relating to a Commercial Unit or Commercial
Units;

(iit) Any building storage areas, service corridors, entry and receiving areas,
maintenance rooms, trash rooms, chutes, and other areas servicing only the Commercial Units, if any, designated as
"LCE-C: Commercial Limited Common Element" on the Condominium Map;

@iv) All patios, terraces, gardens, and grounds located on level 1 of the Tower,
appurtenant to the Commercial Units, if any, designated as "LCE-C: Commercial Limited Common Element" on the
Condominium Map;

v) Those portions of any pipes, cables, conduits, chutes, flues, ducts, wires,
vents, fans, shafts, fire pumps, other utility or service lines, sewage treatment equipment and facilities (if any), HVAC,
electrical equipment and lines, electrical closet, equipment, or maintenance storage rooms, communications room,
HVAC room, or other central and appurtenant transmission facilities and installations over, under, and across the
Commercial Limited Common Elements, or any other fixtures, whether located partially within or partially outside
the designated boundaries of a Commercial Limited Common Element or a Commercial Unit Limited Common
Element that serves more than one Commercial Unit, and not the Residential Units, Residential Limited Common
Elements, or Residential Unit Limited Common Elements, and are not otherwise designated as General Common
Elements; and

(vi) Any other areas designated as "LCE-C: Commercial Limited Common
Element” on the Condominium Map.

c. UNIT LIMITED COMMON ELEMENTS. Unit Limited Common Elements
include those parts of the Limited Common Elements that are reserved for the exclusive use of one (1) or more, but
less than all Owners of a particular Unit Class, as follows:

(i) Residential Units. Residential Units shall each have appurtenant thereto
as a Residential Unit Limited Common Element the following:

(a) One (1) assigned mailbox located within the mail room on level
I of the Project. Unless otherwise determined by Developer or the Board, such mailbox shall be identified by the
same number as the Residential Unit to which it is assigned as a Limited Common Element;

(b) Any parking stall(s) assigned to a Residential Unit in Exhibit
"B" attached hereto or in any amendment to this Declaration;

(c) The Resident Manager's Unit shall have assigned to it as Unit
Limited Common Elements the parking stalls in the Project not otherwise designated as "LCE-R: Residential Limited
Common Element" and not otherwise assigned as a Unit Limited Common Element appurtenant to any other Unit;

(d) Any chute, flue, duct, wire, conduit, or any other fixture that
lies totally within or partially within and partially outside the designated boundaries of a Residential Unit and any
portion thereof serving only one or more, but less than all Residential Units; and

(e) Any other areas on the Condominium Map described as a Unit
Limited Common Element appurtenant to a Residential Unit.

(i1) Commercial Units. Commercial Units shall each have appurtenant
thereto as a Commercial Unit Limited Common Element the following;:
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(a) One (1) assigned mailbox located within the commercial
mailbox area. Unless otherwise determined by Developer or the Board, such mailbox shall be identified by the same
number as the Commercial Unit to which it is assigned as a Limited Common Element;

(b) Any chute, flue, duct, wire, conduit, or any other fixture that
lies totally within or partially within and partially outside the designated boundaries of a Commercial Unit, and any
portion thereof serving only one or more, but less than all Commercial Units; and

(c) Any other areas on the Condominium Map designated as a Unit
Limited Common Element appurtenant to a Commercial Unit.

Iv. COMMON INTEREST; CLASS COMMON INTEREST.

A. COMMON INTEREST. Each Unit shall have appurtenant thereto an undivided percentage
interest in all Common Elements of the Project as shown in Exhibit "B" attached hereto, herein called the Common
Interest, and the same proportionate share in all common profits and Common Expenses of the Project, and for all
other purposes, except as otherwise provided in this Declaration, including, but not limited to, voting; which Common
Interest shall be subject to adjustment as otherwise provided in this Declaration. Any profits generated from the use
of a particular Unit or Limited Common Element shall not be deemed "common profits" subject to distribution in
accordance with the Common Interest as set forth above, but shall belong to the Owner of such Unit, or to the Units
to which such Limited Common Element is appurtenant. Developer shall have the absolute right to adjust the Common
Interest in its discretion in order to ensure that the total Common Interest for all Units in the aggregate equals one
hundred percent (100%), provided that the proportion of each Owner's Common Interest shall remain substantially
the same in relation to the other Owners. The Common Interest is calculated as set forth in Exhibit "B" attached
hereto. Developer shall further have the right to adjust the Common Interest in exercising certain Developer's
Reserved Rights, as may be set forth herein.

B. CLASS COMMON INTEREST. In addition to the Common Interest, each Commercial Unit and
Residential Unit shall have assigned to it, for administrative purposes, the Class Common Interest as set forth in
Exhibit "B" attached hereto, based upon the Unit Class to which such Unit belongs; that being either the Commercial
Unit Class or the Residential Unit Class, respectively. All Owners in a Unit Class shall have the right to vote such
Owner's Class Common Interest with respect to matters requiring voting by Unit Class, and each Unit in a Unit Class
shall be responsible for its proportionate share of all Class Common Expenses of the Project, if any. Developer shall
have the absolute right to adjust the Class Common Interest in its discretion in order to ensure that the total Residential
Unit Class Common Interest for the Residential Units in the aggregate equals one hundred percent (100%) and that
the total Commercial Unit Class Common Interest for the Commercial Units in the aggregate equals one hundred
percent (100%), provided that the proportion of each Owner's Class Common Interest shall remain substantially the
same in proportion to the other Owners within the Unit Class. Developer shall further have the right to adjust the
Class Common Interest in exercising certain Developer's Reserved Rights, as may be set forth herein. For instance, a
Commercial Unit may be subdivided into multiple Commercial Units by Developer pursuant to its Developer's
Reserved Right. In such event, Developer may determine the allocation of the Class Common Interest among the
multiple Commercial Units.

V. EASEMENTS AND LICENSES.

In addition to any easements of record and any easements and reserved rights described in this Declaration
and the Master Declaration, the Units and the Common Elements shall also have, as an appurtenance, or be subject to,
as the case may be, the following easements, all and any of which in favor of Developer may be exercised without the
joinder or consent of any Person, Owner, mortgagee, or Lender. The Association shall not amend, modify, or
terminate any easement granted or accepted by Developer without the prior written approval of Developer.

A. EASEMENTS IN THE COMMON ELEMENTS AND OTHER UNITS FOR ACCESS AND
SUPPORT. Each Unit shall have appurtenant thereto nonexclusive easements in the Common Elements, including
the Limited Common Elements, designed for such purposes as ingress to, egress from, utility services for, and support,
maintenance, and repair of such Unit; in the other Common Elements for use according to their respective purposes,
subject always to the exclusive use of the Limited Common Elements as provided herein; and in the other Units in the
Tower for support, subject to the provisions of Section 514B-38 of the Act.
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B. EASEMENTS IN CERTAIN LIMITED COMMON ELEMENTS AND OTHER UNITS FOR
UTILITIES AND SUPPORT. Wherever sanitary sewer connections, water connections, electricity, gas, telephone,
cable, HVAC, security, drainage facilities, or duct facilities are installed within the Project, the Owners of Units that
are served by said connections, lines, or facilities shall have the right, and there are hereby reserved to all Owners,
together with the right to grant and transfer the same, easements and rights to the extent necessary for the full use and
enjoyment of such portions of such connections, lines, or facilities that service such Units, to enter Units or Limited
Common Elements owned by others, or to have utility companies enter Units or Limited Common Elements owned
by others, in or upon which said connections, lines, or facilities, or any portions thereof, lie, to repair, replace, and
generally maintain said connections, lines, or facilities as and when the same may be necessary; provided that such
entering Owner or utility company shall repair any and all damage to any Unit or Limited Common Element caused
by such entry as promptly as possible after completion of work thereon.

C. EASEMENT FOR ENCROACHMENTS. If any part of the Common Elements now or hereafter
encroaches upon any Unit, General Common Element, or Limited Common Element, or if any Unit encroaches upon
the Common Elements or upon any other Unit, a valid easement for such encroachment and the maintenance thereof,
so long as it continues, shall exist. In the event that a Unit shall be partially or totally destroyed and then rebuilt, or
in the event of any shifting, settlement, or movement of any part of the Project, encroachments of any part of the Units,
General Common Elements, or Limited Common Elements due to such construction, shifting, settlement, or
movement shall be permitted, and valid easements for such encroachments and the maintenance thereof shall exist for
so long as such encroachment continues.

D. EASEMENT THROUGH PROJECT GROUNDS AND PARKING STRUCTURE. The Units
shall have appurtenant thereto, nonexclusive easements for access throughout the Parking Structure, all roadways,
driveways, access lanes, ramps, landscaped areas, sidewalks, walkways, hallways, and grounds of the Project that
is/are part of the Residential Limited Common Elements or Commercial Limited Common Elements, as depicted on
the Condominium Map to the extent that such easements are necessary for ingress to and egress from, such Units and
to and from any Limited Common Element areas appurtenant to such Units or the Residential Limited Common
Elements or Commercial Limited Common Elements.

E. EASEMENT FOR COMMERCIAL UNIT VENDORS, LICENSEES, AND INVITEES. Each
Commercial Unit shall have an appurtenant easement for use by its vendors, licensees, and invitees for purposes of
the business conducted within the Commercial Unit or its appurtenant Unit Limited Common Elements or the
Commercial Limited Common Elements: (1) to come onto the Project areas intended for access to and from any nearby
roads, streets, or highways; (2) to make deliveries in the Common Elements and access the Common Elements as
necessary to get from the delivery area to the Commercial Unit or its Unit Limited Common Elements; (3) to go to
and from the Commercial Unit and its Limited Common Elements using the walkways and sidewalks intended for
such purpose, (4) for casual use, for recreation, and to enjoy entertainment and other services provided from the
Commercial Unit or its Unit Limited Common Elements; and (5) as otherwise may be reasonably necessary to operate
and manage the services from the Commercial Unit, its Unit Limited Common Elements, and the Commercial Limited
Common Elements. The Commercial Limited Common Elements are intended for general use by the Commercial
Units' vendors, licensees, and invitees, and by the general public accessing and patronizing the Commercial Units.

F. EASEMENT FOR ACCESS TO UNITS AND LIMITED COMMON ELEMENTS. The
Association shall have the irrevocable right, but not the duty, to be reasonably exercised by the Board and/or the
Managing Agent, or any of their successors, assigns, agents, employees, contractors, subcontractors, and other
authorized personnel, to enter each Unit and/or its Limited Common Elements from time to time during reasonable
hours as may be appropriate for the operation or maintenance of the Project or for the inspection, repair, painting,
resurfacing, maintenance, installation, or replacement of any Common Elements, or for any other purpose reasonably
related to the exercise of the rights and obligations under this Declaration, or, without notice, at any time for (1) making
emergency repairs therein necessary to prevent damage to any Unit or Common Element, (2) abating any nuisance or
any dangerous, unauthorized, prohibited, or unlawful activity, (3) protecting the property rights of any Owner, or
(4) preventing death or serious bodily injury to any Owner or other Occupant therein.

For purposes of this Section F, an "emergency" is defined as any occurrence or situation where, if immediate
remedial action is not undertaken, substantial damage to the Common Elements, to a Unit, or injury or death to
individual persons within the Project, is likely to result.
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G. EASEMENT AFFECTING COMMON ELEMENTS. The Association has the right, exercisable
by the Board and/or the Managing Agent, to designate, grant, lease, convey, transfer, cancel, relocate, and otherwise
deal with any easements over, under, across, or through the Common Elements for any reasonable purpose, which
may include, but will not be limited to, (1) those purposes necessary for the operation, care, upkeep, maintenance, or
repair of any Unit, General Common Element, or Limited Common Element, or (2) any easements for utilities or for
any public purpose, including, for example, pedestrian walkways, landscaped areas, stairs, ramps, roadways, or other
passageways, or the facilities that support the Project. The Association must have the prior written approval of each
affected Commercial Unit Owner before it can exercise this right within any Commercial Limited Common Element
or Commercial Unit Limited Common Element, and, if within any Commercial Limited Common Element or
Commercial Unit Limited Common Element, the exercise of this right shall further be subject to the prior written
approval of the Commercial Director until the expiration of the Commercial Director Consent Rights.

H. EASEMENTS THROUGH OR BENEFITTING ADJACENT LANDS. The Association has
the right, exercisable by the Board, to receive, transfer, cancel, relocate, and otherwise deal with any easement or
license through adjoining parcels of land in favor of the Land or the Project, including, without limitation, for utility
infrastructure and pedestrian, vehicular, and public access necessary for the Project. The Association also has the
right, exercisable by the Board, to receive, transfer, cancel, relocate, and otherwise deal with any easement or license
encumbering the Land or the Project that benefits adjacent lands. The Association's rights are subject to the approval
of Developer during the Development Period and the prior written approval of the Commercial Director.

L DEVELOPER'S EASEMENT TO COMPLETE IMPROVEMENTS TO THE PROJECT.
During the Development Period, Developer, its agents, employees, consultants, contractors, licensees, successors,
mortgagees, and assigns shall have an easement over, under, and upon the Project, including the General Common
Elements, Limited Common Elements, and any Unit, as may be reasonably necessary or appropriate for the completion
of the Improvements of the Project, the correction of defects, and to address "punchlist” items therein. Each and every
Owner or other Person acquiring any interest in the Project waives, releases, and discharges any rights, claims, or
actions such party may acquire against Developer, its agents, employees, consultants, contractors, licensees,
successors, and assigns, as a result of any such noise, dust, vibration, or other nuisances or annoyances arising from
the completion of such Improvements.

J. DEVELOPER'S EASEMENT FOR NOISE AND DUST. During the Development Period,
Developer, its agents, employees, consultants, contractors, licensees, successors, and assigns shall have an easement
over, under, and upon the Project or any portion thereof, to create and cause noise, dust, vibration, and other nuisances
created by and resulting from any work connected with or incidental to the development, construction, or sale of any
Unit or any other Improvements in the Project. Each and every Owner or other Person acquiring any interest in the
Project waives, releases, and discharges any rights, claims, or actions such party may acquire against Developer, its
agents, employees, consultants, contractors, licensees, successors, and assigns, as a result of any such noise, dust,
vibration, or other nuisance or annoyance.

K. DEVELOPER'S EASEMENT FOR SALES ACTIVITIES. During the Development Period,
Developer, its brokers, sales agents, representatives, and other related Persons shall have the right to conduct extensive
sales activities at the Project, including the use of any Unit owned by Developer, Developer Affiliate, or Developer's
successors or assigns, its appurtenant Unit Limited Common Elements and the Limited Common Elements
appurtenant to Units owned by Developer, Developer Affiliate, or Developer's successors or assigns (excluding the
Limited Common Elements appurtenant to Units not owned by Developer, Developer Affiliate, or Developer's
successors or assigns), for model Units, sales, tours, leasing, management, and construction offices, interior design
and decorator centers, parking, extensive sales displays and activities, the hosting of promotional activities, functions
and receptions, the posting and maintenance of signs and other advertisements relating to such sales activities, and for
the installation, maintenance, location, relocation, and reconfiguration of such structures, displays, advertising signs,
billboards, flags, sales desks, kiosks, sales, tours, leasing, management, and/or construction offices, model Units,
interior design and decorator centers, and parking areas for employees, agents, and prospective buyers, as may be
necessary or convenient for the proper development and disposition of Units in the Project and in other projects in
Ward Village by sale, resale, lease, or otherwise, and the right, but not the obligation, to provide ongoing maintenance,
operation, service, construction, and repairs to individual Units. In the event that Project Lender, if any, or any
successor to or assignee of Project Lender shall acquire any portion of the Project in the course of any foreclosure or
other legal proceeding or in the exercise of the Mortgage remedies or by a deed or an assignment in lieu of foreclosure,
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Project Lender, its successors and assigns, shall have the same rights as Developer to conduct such sales activities on
the Project. Each and every party acquiring an interest in the Project or the Land hereby acknowledges that such sales
activities may result in noise and nuisances, and consents to such activity by Developer, and further waives, releases,
and discharges any rights, claims, or actions such party may acquire against Developer, its brokers, sales agents,
representatives, employees, consultants, attorneys, and Lenders, and their respective successors and assigns as a result
of any such activity or activities.

L. EASEMENTS FOR COMMUNITY SYSTEMS AND TELECOMMUNICATIONS AND
RIGHT TO ENTER INTO UTILITY CONTRACTS. There is reserved for Developer, its agents, employees,
personnel, or licensees and its successors and assigns, a perpetual right and easement over the Project to install,
operate, market, and/or provide for the installation and operation of Community Systems, as Developer, in its
discretion, deems appropriate to serve all or any portion of the Project. Such right shall include, without limitation,
Developer's right to select and contract with companies licensed to provide telecommunications, cable television, and
other Community Systems services in the region, to receive compensation from any source related to the rights set
forth in this Section L, and to grant easements for such purposes, all upon such terms and conditions as Developer
may determine in its discretion. Developer may assign any and all of its rights under this Section L to the Association.

M. DEVELOPER'S ADDITIONAL EASEMENTS AND RIGHTS TO ACCEPT, GRANT, AND
MODIFY EASEMENTS. During the Development Period, Developer reserves, as an additional Developer's
Reserved Right, the right to designate, grant, convey, transfer, cancel, relocate, and otherwise deal with any easements
over, under, across, or through the Common Elements as necessary or convenient for any reasonable purpose, which
may include, but not be limited to, the repair, care, or upkeep of any Unit or Common Elements, any utility easements
or infrastructure to serve the Project, or for the purpose of establishing public parks, access ways, or walkways, or to
comply with any government agreement or permit, private covenant, or other easement or access requirements.
Developer further reserves the right to designate, negotiate, accept, grant, receive, convey, transfer, cancel, relocate,
and otherwise deal with any easement, license, right of access, or encroachment agreement over, under, across, or
through the Land or the Project or adjoining properties in favor of, or encumbering, the Land or the Project for any
reasonable purpose. Developer also has the right to grant such easements necessary for the repair, care, or upkeep of
any Unit or Common Element, any utility easements or infrastructure to serve the Project, or for the purpose of
establishing access ways, walkways, or vehicular or pedestrian access to any adjoining or neighboring off-site
commercial, retail, or parking facilities for customers, invitees, and vendors, and to access such commercial, retail, or
parking facilities, or to comply with any government agreement or permit, private covenant, or other easement or
access requirements, or for the reason that any owner of property that is subject to an easement in favor of the Land
or the Project uses any right it has to require a change in the location of that easement.

N. EASEMENTS REQUIRED PURSUANT TO THE MASTER DECLARATION. Developer
shall have the reserved right to grant easements through the Common Elements of the Project for the purposes set
forth in the Master Declaration, including, without limitation, easements to access certain areas of the Project and
easements for use of certain areas of the Project by the Master Association or others for recreational purposes, use of
park space, pedestrian and/or bicycle access, or other purposes. Portions of such areas may also be dedicated to the
public or dedicated for use by the public pursuant to the Master Declaration; provided that the Master Association
shall maintain or shall require the maintenance of the easement and use areas and shall be responsible for any costs
associated with the use, maintenance, and upkeep of such areas pursuant to the Master Declaration.

0. LICENSE TO OCCUPANTS. Any Person who has a right or permission from a Residential Unit
Owner to occupy a Residential Unit also has the right and license to use the General Common Elements and the
Limited Common Elements appurtenant to the Unit occupied, to the same extent that the Owner of such Residential
Unit would have the right to do so. This right and license remain in effect only during the time period when the person
has the right to occupy the Unit. This includes, for example, anyone who rents or leases a Unit (subject to any limits
or additional terms contained in any rental agreement or lease with the Owner). A lessee of a Commercial Unit has
the same rights; provided such lessee's rights are not otherwise limited by the terms of any lease agreement.

P. CONSENT OF OTHER PERSONS. Developer may exercise the rights reserved to it in this
Article V without the consent or joinder of any other Person, except as otherwise specifically provided herein.
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Q. NO DEDICATION. Developer shall have the right, from time to time, to temporarily close off any
portion of the Common Elements open to the general public to prevent a dedication, provided that advance notice of
such closure is provided to the Association.

R. DEVELOPER'S EASEMENT TO EXERCISE RESERVED RIGHTS. During the
Development Period, Developer, its agents, employees, consultants, contractors, licensees, successors, mortgagees,
and assigns shall have an easement over, under, upon, and through the General Common Elements, Limited Common
Elements, and the Units or any portion thereof as may be necessary to exercise any of its Developer's Reserved Rights,
and such easement shall allow Developer, its agents, employees, consultants, contractors, licensees, successors,
mortgagees, and assigns, to create and cause noise, dust, and other nuisances created by and resulting from any work
connected with or incidental to effecting any such exercise; provided that any such work is undertaken with reasonable
diligence and shall not unreasonably interfere with the use and enjoyment of the Project by Owners.

VL ALTERATION AND TRANSFER OF INTEREST.

Except as set forth in this Declaration, the Common Interest appurtenant to each Unit shall have a permanent
character and shall not be altered without the approval of all of the Owners affected, expressed in an amendment to
this Declaration that is duly recorded at said Bureau. The Common Interest shall not be separated from the Unit to
which it appertains and shall be deemed transferred, conveyed, or encumbered with such Unit even if such interest is
not expressly mentioned or described in the instrument of conveyance or encumbrance. Any conveyance,
encumbrance, judicial sale, or other transfer (voluntary or involuntary) of an undivided interest in the Common
Elements shall be void unless the Unit to which said interest is appurtenant is also transferred. The Common Elements
shall remain undivided, and no right shall exist to partition or divide any part thereof except as provided by the Act or
by the terms of this Declaration.

Except as set forth in this Declaration, no alteration of the Common Interest or easements appurtenant to any
particular Unit shall be made, nor shall any partition or subdivision of any particular Unit be made, without the prior
written approval of Eligible Mortgage Holders, if any.

VIL USE.
A. PROJECT; IN GENERAL.

L. STANDARD OF OPERATION. The Project shall be occupied and used only for those
purposes that are consistent with and appropriate to a residential and commercial mixed-use development operating
pursuant to the Project Quality Standard, and other uses permitted by law and the Condominium Documents.

2. RIGHT TO SELL, LEASE, OR RENT. Subject to those certain prohibitions on uses set
forth herein, the Owners of the respective Units shall have the absolute right, without the consent or joinder of any
other Owners, to sell, rent, lease, or otherwise convey such Units subject to all of the provisions of the Condominium
Documents; provided, however, that as it pertains to the Residential Units: (a) all leases shall be in writing, signed by
the Owner or Owner's representative and the tenant; (b) all leases shall have a term of not less than one hundred eighty
(180) calendar days or such other period permitted by the Mauka Area Rules; (c) all leases and rentals of Units shall
be made in accordance with any applicable zoning ordinances and other applicable laws, including, but not limited to,
the Residential Landlord Tenant Code, Chapter 521 of the Hawaii Revised Statutes, unless otherwise exempted
therefrom; (d) without prior written approval of the Board, no leasing of less than an entire Residential Unit shall be
allowed; (e) Owner gives notice in writing to the Association that such Owner's Unit is being leased and the name of
such lessee; (f) such Owner's right to lease is subject to any owner-occupant requirements under Part V.B of the Act
and the Mauka Area Rules; and (g) no Residential Unit may be utilized for transient or hotel purposes, as defined in
Article VII, Section C.4 below. In no event shall the Association have the authority to evict or enforce its rights
against a Commercial Unit tenant for any violation of the Condominium Documents, unless such Unit is owned by
the Association. The Association may enforce its rights against a Commercial Unit Owner for any violation of the
Condominium Documents. In such instance, the respective Commercial Unit Owner, as landlord, may exercise its
rights under the lease against such tenant.

3. SEPARATE MORTGAGES. Each Owner shall have the right to Mortgage or to

otherwise encumber all, but not less than all, of such Owner's Unit. Any Mortgage shall be subordinate to all of the
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provisions of the Condominium Documents, and in the event of foreclosure, the provisions of the Condominium
Documents shall be binding upon any Owner whose title is derived through foreclosure by private power of sale,
judicial foreclosure, or otherwise. Notwithstanding any other provision of the Condominium Documents, no breach
of the provisions herein contained, nor the enforcement of any lien created pursuant to the provisions hereof, shall
impair, defeat, or render invalid the priority of the lien of any Mortgage encumbering a Unit or encumbering
Developer's interest in the Project.

4. MAINTENANCE OF THE UNITS AND THEIR LIMITED COMMON
ELEMENTS. The Owner of a Unit shall keep the interior of such Owner's Unit and all appliances, plumbing,
electrical, and other fixtures and appurtenances constituting a part of the Unit and the Limited Common Elements
appurtenant thereto in a clean and sanitary condition and in good order and repair in accordance with the Project
Quality Standard and in compliance with law and shall be responsible for any damage or loss caused by such Owner's
failure to do so. Decisions on repairs or modifications to the Limited Common Elements shall be made by the Owners
of Units to which such Limited Common Elements are appurtenant and shall be subject to any additional provisions
stated in the Condominium Documents. Owners shall be responsible for any damage or loss to the Common Elements
or other Units caused by such Owner's tenants, guests, or invitees.

5. PROHIBITION ON ACTIVITIES THAT MAY JEOPARDIZE THE PROJECT. No
Owner shall do or suffer or permit anything to be done or kept on or in any Unit or appurtenant Limited Common
Element or elsewhere on the Project that will: (a) injure the reputation of the Project; (b) jeopardize the safety,
soundness, or structural integrity of the Improvements in the Project; (c)create a nuisance, interfere with, or
unreasonably disturb the rights of other Owners and Occupants; (d) reduce the value of the Project; (e) increase the
rate of insurance applicable to the Units or the contents thereof, or to the Project; (f) violate the House Rules or any
applicable law, ordinance, statute, rule, or regulation of any local, County, State, or federal government or agency;
(g) cause the violation of any conditions, restrictions, covenants, or agreements entered into for the benefit of the
Project; and/or (h) result in the cancellation of insurance applicable to the Project, adversely affect the right of recovery
thereunder, or result in reputable companies refusing to provide insurance as required or permitted by the Bylaws.
Any insurance increase caused by a Residential Unit shall become a Residential Unit Class Expense, and any increase
caused by a Commercial Unit shall be paid by the Owner of such Commercial Unit.

B. USE OF PARKING STRUCTURE. The Parking Structure shall be used for access, parking, and
any other purposes permitted by the Condominium Documents. During the Development Period, the Association
shall be prohibited from reducing the total number of parking stalls, accessible parking stalls, guest stalls, or other
areas located within the Parking Structure without the prior written approval of Developer. The Parking Structure
contains General Common Elements, Residential Limited Common Elements, and Residential Unit Limited Common
Elements. All Residential Unit Owners shall be provided access to the Parking Structure to access and utilize their
designated parking stall, guest stalls, and their Unit and Limited Common Elements appurtenant thereto, as applicable.

C. RESIDENTIAL UNITS, RESIDENTIAL LIMITED COMMON ELEMENTS, AND
RESIDENTIAL UNIT LIMITED COMMON ELEMENTS.

1. RESIDENTIAL USE. Except as provided herein, Residential Units and their appurtenant
Limited Common Elements shall be used for residential purposes exclusively, except that a home-based business may
be maintained within a Residential Unit, provided that (a) such maintenance and use is limited to the person actually
residing in the Residential Unit; (b) no employees or staff other than persons actually residing in the Residential Unit
are utilized; (c) no clients or customers of such business visit the Residential Unit; (d) the number of persons, other
than clients or customers, that visit such business and the frequency of such visits shall be kept to a reasonable
minimum, as determined in the sole discretion of the Board and the occupancy limitation in Article VII, Section C.2
below is observed; (e) such maintenance and use is in strict conformity with the provisions of any applicable law
(including zoning laws), ordinance, or regulation; (f) the person utilizing such office maintains a principal place of
business other than the Residential Unit; (g) such business uses no equipment or process that creates noise, vibration,
glare, fumes, odors, or electrical or electronic interference detectable by neighbors and does not cause an increase of
Common Expenses that can be solely and directly attributable to the business; (h) such business does not involve the
use, storage, or disposal of any materials that the State or any governing body with jurisdiction over the Property
designates as a hazardous material; and (i) the Owner has provided the Board thirty (30) calendar days prior written
notice of such Owner's intent to operate such home-based business. Notwithstanding the foregoing, the Board shall
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have the authority, but not the obligation, to permit a home-based business to be maintained within a Residential Unit
which does not meet one or more of the requirements set forth above, which permission may be withdrawn at any
time in the sole discretion of the Board. Nothing contained in this Section C.1 shall be construed to prohibit Developer
from the use of any Residential Unit owned by Developer for promotional or display purposes, such as for a model
Unit, a sales and/or construction office, or for any other lawful purpose for development, construction, and/or
marketing and sales of the Units in the Project.

2. MAXIMUM OCCUPANCY. Unless otherwise limited by County ordinance, the Mauka
Area Rules, or other applicable law, no Residential Unit shall be occupied by more than nine (9) persons, and in no
event shall occupancy of a Residential Unit exceed three (3) persons per bedroom; provided, however, that this
occupancy limitation shall not apply to or restrict a Residential Unit Owner from hosting a larger group of invited
guests or visitors in such Residential Unit for a one-day function with prior written notice to the Managing Agent and
subject to the limitations set forth in the House Rules.

3. UNSIGHTLY ARTICLES. Portions of a Residential Unit that are visible from the
exterior of the Residential Unit must be kept in an orderly condition so as not to detract from the neat appearance of
the Project. Other than as permitted in the House Rules, no items may be stored outside the Unit. To maintain a
uniform and attractive exterior appearance for the Project, window or IGU coverings and backings installed by a
Residential Unit Owner must be light, earth tone shades and must be of a type and general appearance approved by
the Board. Residential Unit Owners may not, without the prior written approval of the Board, apply any substance,
material, or process to the exterior or interior surfaces of the Residential Unit's windows or IGU that may alter the
exterior color, appearance, or reflectivity of the windows or IGU. The Board, in its sole discretion, may determine
whether the portions of a Residential Unit visible from the exterior of the Residential Unit are orderly. The Board
may have any objectionable items removed from the portions of a Residential Unit that are visible from the exterior
of the Unit so as to restore its orderly appearance, without liability therefor, and charge the Residential Unit Owner
for any costs incurred in connection with such removal.

4. PROHIBITION AGAINST TIME SHARE PROGRAMS. Residential Units or their
appurtenant Limited Common Elements, or any portion of either, shall not be the subject of or sold, transferred,
conveyed, leased, occupied, rented, or used at any time under a time share plan (as defined in Hawaii Revised Statutes,
Chapter 514E, as amended) or similar arrangement or program whether covered by Chapter 514E of the Hawaii
Revised Statutes or not, including, but not limited to, any so-called "fractional ownership," "vacation license," "travel
club membership,” "club membership,” "membership club,” "destination club," "time-interval ownership,” "interval
exchange” (whether the exchange is based on direct exchange or occupancy rights, cash payments, reward programs,
or other point or accrual systems) or "interval ownership” as offered and established through a third-party vacation
membership service provider who is in the business of providing and managing such program; and further shall not
be used as part of any occupancy plan or for similar purposes, which shall include: (a) any joint ownership, whether
or not ownership is deeded to such Owners or ownership is held by an entity owned by such Owners, of a Residential
Unit where unrelated (i.e., non-family) owners share and enjoy use or occupation of the Residential Unit according to
a periodic (fixed or floating) schedule based on time intervals, points, or other rotational system; or (b) any club, the
membership of which allows access and use of one or more properties by its members based on availability and
reservation priorities, commonly known as destination clubs (equity or non-equity) or vacation clubs. Furthermore,
the Residential Units and their appurtenant Limited Common Elements, or any portion of either, shall not be used for
transient or hotel purposes, which are defined as (a) a rental for any period less than one hundred eighty (180) calendar
days, (b) any rental in which the Occupant(s) of the Residential Unit is (are} provided customary hotel or rental
services, or (c) any rental which is transacted using a short-term rental platform similar to Airbnb, VRBO®, and
HomeAway™. The foregoing restrictions are collectively referred to as "Occupancy Restrictions." The Occupancy
Restrictions may be enforced by Developer, the Association, Resident Manager, if any, Site Manager, if any, the
Master Association, or the Managing Agent.

The restrictions set forth above shall be read broadly and, among other things, shall encompass any type of
plan, the nature of which causes Residential Units to be utilized by persons who have either joined a plan or program
as a member or whose use is derivative of someone who has joined a plan or program as a member. Determination
by Developer, the Association, the Resident Manager, if any, the Site Manager, if any, the Master Association, or the
Managing Agent that a violation of this provision exists shall be binding on the violating Owner, and the Board may
promulgate and effectuate additional rules, regulations, procedures, and processes for enforcement of this provision,
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including, but not limited to, any surcharge or other charge or Assessment that the Board shall solely determine. This
Section C.4 shall not be terminated or amended without the prior written approval of Developer, to the extent
permitted by applicable law.

5. USE OF RECREATIONAL AMENITIES. Except as otherwise provided herein, the
Recreational Amenities shall only be used by the Residential Unit Owners while in residence, and their Occupants
and non-residing guests while accompanied by an Occupant. The Recreational Amenities are available to promote
recreation and leisure activities and any other purposes permissible by the Condominium Documents; provided that,
and subject to any Developer's Reserved Rights, at no time shall there be any commercial use of the Recreational
Amenities, including the Amenity Deck, to service any Person other than an Owner (or Owner's invitees), nor shall
the Recreational Amenities, or any area therein, contain any third-party independent commercial operation, provided
that a third-party independent commercial operation, whose business is to provide services exclusively to all Owners
and their invitees, may be permitted on the Amenity Deck at the discretion of the Board. During the Development
Period, Developer shall have the option, at its sole discretion, to add to, reconfigure, resize, relocate, and/or remove
any or all of the Recreational Amenities, which may, in turn, increase or decrease the Common Expenses and,
consequently, affect maintenance fees. This Section C.5 shall not be considered a representation and/or warranty by
Developer that any or all of the Recreational Amenities will be built or will be located as initially depicted and/or
offered to Owners, or that any of the Recreational Amenities shown on the Condominium Map will be built at all.

D. COMMERCIAL UNITS, COMMERCIAL LIMITED COMMON ELEMENTS, AND
COMMERCIAL UNIT LIMITED COMMON ELEMENTS.

1. COMMERCIAL USE. The Commercial Units shall be used and operated only for
commercial purposes or uses, as set forth in the Mauka Area Rules and as otherwise permitted by law. In addition,
all uses within the Commercial Units shall be consistent with the Project Quality Standard. Each Commercial Unit
may be leased at the discretion of the Unit's Owner, subject to the provisions of the lease. A Commercial Unit Owner,
in its sole discretion, may contract with various providers of goods and services, such as food and beverage operators,
retail stores, and other vendors. Each Commercial Unit Owner may retain any and all compensation paid to said
Owner in return for permitting a vendor to use space within the Owner's Commercial Unit or its appurtenant Limited
Common Elements. The commercial uses of the Commercial Units are subject to change at the sole discretion of the
respective Commercial Unit Owners and subject further to the terms of the lease for such Unit. No Residential Unit
Owner shall be guaranteed access into or through a Commercial Unit.

2. LIMITATIONS ON COMMERCIAL USE. The following uses are not permitted uses
within or of a Commercial Unit or its appurtenant Limited Common Elements:

a. Trailer courts, mobile home parks, recreation vehicle campgrounds, and facilities
for the sales or service of mobile homes or trailers;

b. Junkyards, scrap metal yards, automobile used parts sales facilities, motor vehicle
dismantling operations, sanitary landfills, except that auto specialty stores or boutiques (with any one store or boutique
not to exceed 10,000 square feet) that display only a limited number of automobiles on-site at any particular time may
be permitted upon prior written approval by Developer or Victoria Ward, Limited during the Development and Sale
Period (as such term is defined in the Master Declaration), and, thereafter, by the Board;

c. Dumping, storage, disposal, incineration, treatment, processing, or reduction of
garbage or refuse of any nature, other than handling or reducing waste produced on the premises from authorized uses
in a clean and sanitary manner;

d. Salvage business; provided periodic Association sponsored or sanctioned events
or activities on the Area of Common Responsibility, defined in the Master Declaration, (such as, without limitation,
craft fairs, arts festivals, or farmers markets) shall be permitted;

e. Truck terminals and truck stop-type facilities, including truck parking lots (except
as may be incidental to a use that is not prohibited);
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f. Tanning parlors, massage parlors, or any establishment which offers
entertainment or service by nude or partially dressed persons, except that this provision shall not preclude tanning and
massage services offered by fully clothed, trained personnel as part of a legitimate fitness or health facility, or a day
spa operation that also offers beauty, body care, skin care, or similar services;

g. "Adult entertainment uses,” which shall include, for the purposes of this section,
any theater or other establishment which shows, previews, or prominently displays, advertises, or conspicuously
promotes for sale or rental: (i) movies, films, videos, magazines, books, or other medium (whether now or hereafter
developed) that are rated "X" by the movie production industry (or any successor rating established by the movie
production industry) or are otherwise of a pornographic or obscene nature (but not including the sale or rental of
movies, films, or videos for private viewing); or (ii) sexually explicit games, toys, devices, or similar merchandise;

h. Mini-warehouses and warehouse/distribution centers;

i Any facility for the dyeing and finishing of textiles, the production of fabricated
metal products, or the storage and refining of petroleum;

J- Dry cleaning plants; provided that facilities for drop-off or pick-up of items dry
cleaned outside of Ward Village are permitted;

k. Engine and motor repair facilities (except in connection with any permitted
automobile service station);

1. Heavy machinery sales and storage facilities; and

m. Any use that would cause or threaten the cancellation of any insurance maintained
by the Association or which would measurably increase insurance rates for any insurance maintained by the
Association or Owners above the rates that would apply in the absence of such use.

Any amendment to this Declaration that would directly limit or interfere in any way with or change the use
of a Commercial Unit or its appurtenant Limited Common Elements or limit access to or from a Commercial Unit or
its appurtenant Limited Common Elements shall require, and will not be effective without, the prior written approval
of a Majority of the Commercial Unit Class.

E. USE OF COMMON ELEMENTS. Subject to Developer's Reserved Rights contained herein, and
the express limitations on use set forth herein, the Common Elements may be used in accordance with the purpose for
which they were intended, subject always to the following limitations:

1. ASSOCIATION'S USE. Except for any rights expressly reserved to Developer, the
Residential Unit Owners, or Commercial Unit Owners under this Declaration, nothing in this Section E or otherwise
contained in this Declaration is intended to limit or restrict the Association's right to use the General Common
Elements, any Unit, or any Limited Common Element appurtenant thereto owned or leased by the Association for the
benefit of the members of the Association, to the full extent permitted by applicable zoning ordinances and by law.
Before the Development Period ends, no change in use may be made without the prior written approval of Developer.

2. NO RIGHT TO OBSTRUCT THE COMMON ELEMENTS. Subject to Developer's
ability to obstruct such areas during the Development Period, in the exercise of Developer's Reserved Rights, no
Owner or Occupant may place, store, or maintain on walkways, roadways, grounds, or other Common Elements any
furniture, packages, or objects of any kind or otherwise obstruct transit through the Common Elements. This does not
prohibit: (a) an Owner from placing goods and other materials on the Common Elements when loading or unloading
them, or transporting them to such Owner's Unit, in accordance with the House Rules; provided that any such loading,
unloading, and transportation must be completed promptly in designated areas and in accordance with the House
Rules; or (b) a Commercial Unit Owner's use of the Limited Common Elements appurtenant to the Owner's Unit for
commercial activity.

3. NO RIGHT TO OBSTRUCT OWNERS' USE. The Common Elements shall not be
used to hinder or encroach upon the lawful rights of the other Owners.
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F. USE OF LIMITED COMMON ELEMENTS. Subject to Developer's Reserved Rights contained
herein, Owners shall have the right to use the Limited Common Elements appurtenant to their Units for any purpose
permitted by zoning and other applicable laws and the Condominium Documents. Notwithstanding anything provided
to the contrary, or from which a contrary intent may be inferred, neither the Board nor the Association shall have any
right to change the use of or lease or otherwise use any Limited Common Element without the prior written approval
of the Owner(s) of the Unit(s) to which such Limited Common Element is appurtenant. Subject to any approvals
required herein and subject to all zoning and other applicable laws, including the PD Permit, the Residential Unit
Owners of at least sixty-seven percent (67%) of the Residential Unit Class Common Interest shall have the right to
change the use of the Residential Limited Common Elements. The Commercial Unit Owners of at least sixty-seven
percent (67%) of the Commercial Unit Class Common Interest shall have the right to change the use of the Commercial
Limited Common Elements. Subject to Developer's Reserved Rights set forth herein and the easements granted in
Article V herein, no lease, license, easement, or similar right may be granted over the Residential Limited Common
Elements or the Commercial Limited Common Elements without the vote and approval of a Majority of the Residential
Unit Class or the Commercial Unit Class, respectively.

G. SEPARATION, COMBINATION OF UNITS; TRANSFER OF INTEREST. Subject to
Developer's Reserved Rights set forth herein, no Owner may partition or separate portions of a Unit or the legal rights
comprising ownership of a Unit from any other part thereof, nor shall an Owner combine a Unit with any portion of
another Unit; provided that an Owner may consolidate Units pursuant to Article XI, Section B.4 herein. No Owner
shall sell, assign, convey, transfer, gift, devise, bequeath, hypothecate, or encumber anything other than a single,
complete Unit; provided, however, that nothing herein contained shall (1) limit the right of Developer and its
successors and assigns to sell or lease Units as contemplated herein, or (2) restrict the manner in which title to a Unit
may lawfully be held under Hawaii law (e.g., joint tenants, tenants in common, or the like). Except as provided in (1)
above, every sale, assignment, conveyance, transfer, gift, devise, bequest, hypothecation, encumbrance, or other
disposition of a Unit, or any part thereof, shall be presumed to be a disposition of the entire Unit, together with all
appurtenant rights and interests created by law or by this Declaration or any other Condominium Document. The
transfer of any Unit shall operate to transfer to the new Owner of the Unit the interest of the prior Owner in all funds
held by the Association even though not expressly mentioned or described in the instrument of transfer, and without
any further instrument or transfer.

H. ADA COMPLIANCE. To the extent required by law, the Project will be constructed to be
accessible and adaptable if and as required under the Americans with Disabilities Act (42 U.S.C. §§ 12101 et seq.), as
amended ("ADA"). All such areas required to be ADA compliant, as well as all Improvements therein, must at all
times comply with the ADA, as well as all other laws, ordinances, building codes, rules, regulations, orders, and
directives of any governmental authority having jurisdiction now or in the future applicable to such ADA areas.

L. NUISANCES. No nuisances shall be allowed in the Units that are a source of annoyance to the
Owners or Occupants of other Units or which interfere with the peaceful possession or proper use of the Units by its
Owners or Occupants. Notwithstanding the foregoing, the Commercial Units and their appurtenant Limited Common
Elements may be used in accordance with Article VII, Section D.1 above; provided, however, noise emanating from
the business operations of the Commercial Units and their appurtenant Limited Common Elements shall comply with
all applicable statutes, rules, regulations, and ordinances, including, without limitation, Chapter 342F of the Hawaii
Revised Statutes and Title 11, Chapter 46 of the Hawaii Administrative Rules.

J. WEIGHT RESTRICTION. Hard and/or heavy surface floor coverings, including, but not limited
to, tile, marble, wood, or the like, may not be installed in any part of a Residential Unit without the prior written
approval of the Board. Furthermore, the Owner must ensure that a sound control underlayment system that meets an
Impact Insulation Criteria (IIC) acoustic standard of fifty-four (54) or better is used, which system must be approved
by the Association. The installation of the foregoing insulation materials shall be performed in a manner that provides
proper mechanical isolation of the flooring materials from any rigid part of the Tower, whether of the concrete subfloor
(vertical transmission) or adjacent walls and fittings (horizontal transmission) and must be installed prior to the Unit
being occupied. The Association may require a structural or acoustical engineer to review certain proposed
Improvements, with such review to be at the Owner's sole expense. Owners will be held strictly liable for violations
of these restrictions and for all damages resulting therefrom, and the Association has the right to require immediate
removal or correction of such violations.
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K. ADVERTISEMENTS; SIGNS. Subject to Developer's Reserved Rights, Developer's easement
rights or any restrictions set forth herein, and any applicable regulations set forth in the Master Rules and/or House
Rules, Residential Unit Owners shall not place advertisements, posters, or signs of any kind, including, without
limitation, any "For Sale" or "For Rent" signs, on the exterior of any Residential Unit, in the windows or on the IGU
of a Residential Unit, in the exterior portions of the Unit Limited Common Elements, or on any part of the Residential
Limited Common Elements, unless prior written approval is received from the Board. A Commercial Unit Owner
shall have the right to affix signs to any portion of the Owner's Unit, the Commercial Limited Common Elements, or
the Commercial Unit Limited Common Elements appurtenant to the Owner's Unit, provided that such signs are
consistent with the Project Quality Standard. Notwithstanding the foregoing, Residential Unit Owners may not place
signs in the Commercial Limited Common Elements without the prior written approval of the Commercial Director.

L. ANTENNAS AND SATELLITE DISHES. To the extent permitted by applicable law and the
House Rules, no Owner may install any antenna, satellite dish, or other transmitting or receiving apparatus in or upon
said Owner's Unit (and/or Limited Common Elements appurtenant thereto) without submitting prior written notice to
the Board of such installation. The Board shall review the notice, and the Board may, in its reasonable discretion,
request to review copies of any applicable installation and/or design plans. The Board may establish reasonable rules
and restrictions on such installation in accordance with applicable law. As used in this Section L, "antenna, satellite
dish, or other transmitting or receiving apparatus" means and includes (i) dish antennas one meter or less in diameter
that are designed to receive direct broadcast satellite service, including direct-to-home satellite service, or to receive
or transmit fixed wireless signals via satellite, including a hub or relay antenna used to receive or transmit fixed
wireless services that are not classified as telecommunications services; (ii) antennas that are one meter or less in
diameter and are designed to receive video programming services via broadband radio service (wireless cable), or to
receive or transmit fixed wireless signals other than via satellite, including a hub or relay antenna used to receive or
transmit fixed wireless services that are not classified as telecommunications services; or (iii) antennas that are
designed to receive local television broadcast signals. If a covered antenna is being used as a hub or relay antenna, it
may receive or transmit fixed wireless signals for the distribution of fixed wireless services to multiple customer
locations as long as the antenna serves a customer on whose premises it is located.

M. PETS. Residential Unit Owners are permitted to keep pets in their Residential Unit subject to the
limitations set forth in the House Rules; provided, however, that notwithstanding this provision, qualified physically
and/or mentally impaired persons shall be allowed to use the assistance of a certified "service animal," as such term
is defined under the ADA, or an "assistance animal," as such term is defined under the FHA, in accordance with the
House Rules and all applicable laws, ordinances, rules, and regulations.

N. HOUSE RULES. Additional use restrictions that are consistent with this Declaration and the
Bylaws may be set forth in the House Rules by the Board; provided, however, that the House Rules shall not regulate
the use of or behavior within a Commercial Unit, the Commercial Limited Common Elements, or the Commercial
Unit Limited Common Elements. Any proposed rules and regulations that may affect a Commercial Unit, Commercial
Limited Common Element, or Commercial Unit Limited Common Element shall be subject to the prior written
approval of the Commercial Director.

0. RIGHTS OF THE BOARD. Except as may otherwise be provided herein, and not by way of
limitation, the Board shall have the following authority and power:

l. Upon the approval of the Owners of at least sixty-seven percent (67%) of the Common
Interest, to change the use of the General Common Elements;

2. On behalf of the Association, to lease or otherwise use for the benefit of the Association
the General Common Elements not actually used by any of the Owners for an originally intended special purpose, as
determined by the Board; provided that, unless the approval of the Owners of at least sixty-seven percent (67%) of
the Common Interest is obtained, any such lease shall not have a term exceeding five (5) years and shall contain a
provision that the lease or agreement for use may be terminated by either party thereto on not more than sixty (60)
calendar days written notice;

3. To lease or otherwise use for the benefit of the Association, those General Common
Elements not falling within Article VII, Section 0.2 above, upon obtaining: (a) the approval of the Owners of at
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least sixty-seven percent (67%) of the Common Interest, including all directly affected Owners, and (b) the approval
of all mortgagees of record that hold Mortgages on Units with respect to which Owner approval is required by (a)
above, if such lease or use would be in derogation of the interest of such mortgagees; and

4. The prior written approval of the Commercial Director to the exercise of the Board's rights
herein shall be required if the exercise of the right directly impacts a Commercial Unit Owner's use and operation of
such Owner's Unit, the Commercial Limited Common Elements, or the Commercial Unit Limited Common Elements
appurtenant to such Unit.

P. SEVERANCE OF COMMON ELEMENTS FROM UNIT. No Owner shall be entitled to sever
such Owner's Unit, or any portion thereof, from that Unit's undivided interest in (1) the Common Elements, (2) any
easement interests in rights of ways appurtenant to that Unit; and (3) any licenses granted to that Unit under this
Declaration. Neither may such component interests be severally sold, conveyed, leased, encumbered, hypothecated,
or otherwise dealt with, and any such attempt to do so in violation of this provision shall be void and of no effect.
Developer and its successors, assigns, and grantees and each Owner by acquiring a Unit, covenants and agrees that
the Units and their corresponding undivided interests in the Common Elements and the easements, licenses, and other
interests appurtenant thereto, shall not be separated or separately conveyed, and (1) each such undivided interest in
the Common Elements and any easements appurtenant to a Unit shall be deemed to be conveyed or encumbered with
its respective Unit even though the description in the instrument of conveyance or encumbrance may refer only to the
title to the Unit, and (2) each such Unit shall be deemed to be conveyed or encumbered with its respective undivided
interest in the Common Elements and in any easements, licenses, or other interests appurtenant thereto even though

the description in the instrument of conveyance or encumbrance may refer only to the title to the respective undivided
interest.

Q. NON-APPLICABILITY TO DEVELOPER. Notwithstanding anything provided herein to the
contrary, as long as there are unsold Units in the Project, the provisions of this Article VII shall not apply to the Units
owned by Developer, Developer Affiliate, or their successors and assigns, the Limited Common Elements appurtenant
thereto, or any Improvements proposed or made by Developer, Developer Affiliate, or their successors or assigns in
connection with its development, construction, promotion, marketing, sales, or leasing of any Unit or any portion of
the Project, including the Commercial Units.

VIII. ADMINISTRATION OF PROJECT. Administration of the Project shall be vested in the Association,
consisting of all Owners in accordance with the Bylaws. Except as specifically provided herein, the Association shall
have all of the powers set forth in Section 514B-104 of the Act. Operation of the Project and the maintenance, repair,
replacement, and restoration of the Common Elements, and any additions and alterations thereto, shall be in
accordance with the provisions of the Act, this Declaration, and the Bylaws, including all requirements and limitations
set forth in this Declaration and the Bylaws regarding the Units and the Common Elements. The Project is intended
to be operated and administered at a Project Quality Standard such that the Units are operated and managed
professionally and efficiently.

A. OPERATION. Except as otherwise provided in this Section A, or otherwise in this Declaration,
the Association shall, in accordance with the Project Quality Standard, perform the following:

1. Make, build, maintain, and repair all General Common Elements, Residential Limited
Common Elements, and Residential Unit Limited Common Elements appurtenant to more than one (1) Unit, including,
without limitation, any hallways, corridors, walls, fences, gates, walkways, sidewalks, utilities, lines, drains, roads,
driveways, driveway ramps, curbs, parking areas, offices, storage areas, and lighting in the General Common Elements
and Residential Limited Common Elements, together with other Improvements not located within the Project, but of
which the Association has use of or access to.

2. Ensure the expenses for the General Common Elements and Limited Common Elements
are allocated and used as set forth in this Declaration.

3. Keep all General Common Elements, Residential Limited Common Elements, and
Residential Unit Limited Common Elements appurtenant to more than one (1) Unit in a strictly clean and sanitary
condition with all necessary reparations whatsoever in good order and condition, and repair and make good all defects
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in the General Common Elements, Residential Limited Common Elements, and Residential Unit Limited Common
Elements required to be repaired by the Association. Because portions of the General Common Elements and Limited
Common Elements are visible to and, in some cases, utilized by the general public, including customers of the
Commercial Units, these areas may be maintained by the Commercial Director or Commercial Managing Agent, if
any, in order to be consistent with the Project Quality Standard, and certain costs arising therefrom shall be shared
between the Residential Unit Class and the Commercial Unit Class, as set forth in Article XII, Section A herein.

4. Maintain and upkeep the rooftop of the Tower and pay for the maintenance and upkeep of
such area.

5. In performing the operations set forth in this Section A, any actions of the Association to
(a) alter the exterior portion of the Parking Structure and/or Tower, (b) alter the appearance of any portion of a
Commercial Unit, or (c) affect in any way a Commercial Limited Common Element or a Commercial Unit Limited
Common Element, shall be subject to the Commercial Director's prior written approval, or after the expiration of the
Commercial Director Consent Rights, the approval of a Majority of the Commercial Unit Class.

6. Not erect or place on the Project any building or structure, including fences and walls, nor
make material additions, structural alterations, or exterior changes to any Common Elements of the Project except in
accordance with plans and specifications prepared by a licensed architect and approved by any Owners whose approval
is required by the Act, and subject to applicable approvals required by this Declaration, inciuding, without limitation,
approvals from any governmental agencies. After starting the Improvements, the Association must work diligently to
complete them in a timely manner.

7. Before commencing or permitting construction of any Improvement on the Project where
the cost thereof exceeds One Million and No/100 Dollars ($1,000,000.00), obtain a performance bond and a labor and
materials payment bond, naming as obligees, the Board, the Association, and collectively all Owners and their
respective Lenders of record, as their respective interests may appear, with a responsible corporate surety authorized
to do business in the State, guaranteeing the full and faithful performance of the contract for such construction free
and clear of any mechanics' and materialmen's liens for such construction, the payment of all subcontractors, laborers,
and materialmen, and the discharge of any mechanics' and materialmen's liens for a penal sum of not less than one
hundred percent (100%) of the estimated cost of such construction. As an alternative, and under the appropriate
circumstances, the Board may approve a written guaranty or other instrument guaranteeing the full and faithful
performance of the contract for such construction free and clear of any mechanics' and materialmen's liens for such
construction, the payment of all subcontractors, laborers, and materialmen, and the discharge of any mechanics' and
materialmen's liens.

8. Observe any setback lines or boundaries affecting the Project and not erect, place, or
maintain any building or structure whatsoever except approved fences or walls between any street boundary of the
Project and the setback line along such boundary or the Project and an adjoining lot.

9. Not neglect, abuse, make, or suffer any strip or waste or unlawful, improper, or offensive
use of the Project.

10. Observe and do anything required by all laws, ordinances, rules, and regulations that apply
from time to time to the Project or the use and operation of the Project.

1. Subject to Article V, Section G herein, make emergency repairs, or install, repair, or
replace portions of the Project for which the Association is responsible.

B. COMMERCIAL UNIT OWNER AND RESIDENTIAL UNIT OWNER RIGHTS AND
LIMITATIONS. Except as specifically provided herein, the Association shall have all of the powers set forth in
Section 514B-104 of the Act; provided, however, the Association may not impose any fees or charges for the use,
rental, or operation of the Commercial Limited Common Elements without the prior written approval of the
Commercial Director, nor shall the Association amend this Declaration in any way that directly and adversely affects
a Commercial Unit, a Commercial Limited Common Element, or a Commercial Unit Limited Common Element.
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The Owners shall pay and be responsible for the operation, care, upkeep, repair, and maintenance of their
respective Units and the Limited Common Elements appurtenant to their respective Units, except as otherwise
provided for herein or in the Bylaws. Subject to Article XII, Section A, the Commercial Unit Owners shall pay and
be responsible for the operation, care, upkeep, repair, and maintenance of their respective Commercial Units, the
Commercial Unit Limited Common Elements appurtenant to their respective Units, and the Commercial Limited
Common Elements, unless otherwise set forth herein or in the Bylaws. The Residential Unit Owners shall pay and be
responsible for the operation, care, upkeep, repair, and maintenance of their respective Residential Units, the
Residential Unit Limited Common Elements appurtenant to their respective Residential Units, and the Residential
Limited Common Elements, unless otherwise set forth herein or in the Bylaws.

In no event during the Developer Control Period, may the Board or the Association regulate or take any
action with respect to Capital Upgrades or the operation, care, upkeep, repair, and maintenance of the General
Common Elements or Limited Common Elements appurtenant to more than one (1) Unit without the prior written
approval of Developer, or the Limited Common Elements without the additional prior written approval of the affected
Owner(s); and if such action is with respect to a Commercial Limited Common Element or a Commercial Unit Limited
Common Element without the prior written approval of the Commercial Director. Notwithstanding the foregoing, the
actions described herein may be taken in an emergency situation if and only to the extent necessary to prevent bodily
injury or substantial property damage.

The Parking Structure may be utilized by the Residential Unit Owners to access their respective parking
and/or loading areas and Units. The exterior and interior of the Parking Structure shall be operated, repaired, and
maintained by the Association. The Residential Unit Owners, the Board, and the Association shall cooperate and use
their best efforts to maintain and upkeep the Parking Structure uniformly and in accordance with the Project Quality
Standard. The Association shall consult and establish a coordinated maintenance schedule to promote the safety and
efficiency of their maintenance activities within the Project, including, without limitation, window washing, power
washing, erection of scaffolding, and other matters.

C. CAPITAL UPGRADES OF GENERAL COMMON ELEMENTS. Whenever in the judgment
of the Board, the General Common Elements shall require Capital Upgrades costing in excess of five percent (5%) of
the budgeted gross expenses of the Association for that fiscal year, and the making of such Capital Upgrades shall
have been approved by a Majority of Owners, then, subject to the Commercial Director's prior written approval, or
after the expiration of the Commercial Director Consent Rights, with the approval of a Majority of the Commercial
Unit Class, the Board shall proceed with such Capital Upgrades and may assess the Owners for the cost thereof as a
Common Expense. If such Capital Upgrades, if not made, could reasonably result in a threat to the health or safety of
the Owners or a significant risk of damage to the Project, then such actions may be taken without the prior approval
of Owners and/or the Commercial Director. Any Capital Upgrades costing less than five percent (5%) of the budgeted
gross expenses of the Association for that fiscal year may be made by the Board without the approval of the Owners,
provided said Owners are given at least ten (10) business days written notice of a special meeting at which such actions
may be approved by an amendment to the budget by the Board. The cost of such Capital Upgrades shall constitute a
Common Expense. The foregoing shall not apply to operational expenses, which shall be subject to applicable
provisions of the Condominium Documents. This Section C shall not apply to any Capital Upgrades made by
Developer when exercising Developer's Reserved Rights.

D. CAPITAL UPGRADES OF RESIDENTIAL AND COMMERCIAL LIMITED COMMON
ELEMENTS. Whenever the Residential Unit Class for the Residential Limited Common Elements or the
Commercial Unit Class for the Commercial Limited Common Elements shall propose Capital Upgrades to the
Residential Limited Common Elements or the Commercial Limited Common Elements, respectively, the Residential
Unit Class or the Commercial Unit Class, as applicable, shall proceed with such Capital Upgrades upon a Majority
vote of their respective Unit Class. The cost of the Capital Upgrades shall be a Residential Unit Class Expense or
Commercial Unit Class Expense, as applicable. If such Capital Upgrades, if not made, could reasonably result in a
threat to the health or safety of the Owners or a significant risk of damage to the Project, then such additions,
renovations, replacements, alterations, or Improvements may be made by the Board without the prior approval of such
Owners. The appropriate Unit Class shall then reimburse the Board, as necessary, for the cost and expense of
addressing the risk or threat. The foregoing shall not apply to operational expenses, which shall be subject to
applicable provisions of the Condominium Documents. This Section D shall not apply to any Capital Upgrades made
by Developer when exercising Developer's Reserved Rights.
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E. EXTRAORDINARY ACTIONS. Although the Board shall have broad powers to regulate,
govern, and manage the Project, the power to approve certain Extraordinary Actions (as defined below) shall remain
vested in the Association. Any provision of this Declaration or the Bylaws to the contrary notwithstanding, the Board
and the Association shall not be authorized to take any Extraordinary Actions during the Developer Control Period
without the affirmative vote of Owners representing not less than sixty-seven percent (67%) of the Residential Unit
Class and the prior written approval of the Commercial Director and Developer, and, after the end of the Developer
Control Period, without the affirmative vote of Owners representing not less than sixty-seven percent (67%) of the
Residential Unit Class and the prior written approval of the Commercial Director. As used herein, the term
"Extraordinary Actions" shall mean any and all actions taken by or on behalf of the Association, including, without
limitation, amending this Declaration to change the permitted use of the General Common Elements, commencing or
maintaining any litigation, defending an action, filing a counterclaim, mediation, or similar proceeding (except for
routine Common Expense collection matters, or actions required to enforce the restrictions on the use of Units, rules
or architectural controls), which would reasonably require the expenditure of funds in excess of One Hundred
Thousand and No/100 Dollars ($100,000.00) in the aggregate during any fiscal year of the Association and any
determinations pursuant to Section 514B-41(c) of the Act that are not prohibited by an express provision of this
Declaration; provided that such prior written approval shall not be required from the Commercial Director in order to
commence or maintain any litigation, defend any action, or file a counterclaim, mediation, or similar proceeding
against a Commercial Unit Owner. Extraordinary Actions shall not, however, be deemed to include Capital Upgrades
or actions by the Association in connection with operational expenses, including the establishment and utilization of
reserves for the repair or replacement of the General Common Elements.

F. MAINTENANCE OF LANDSCAPING IN COUNTY OR STATE RIGHT OF WAYS AND
COUNTY OR STATE ROADS. Developer may be required to enter into a landscaping maintenance agreement or
similar agreement with the County or the State, which may require Developer to maintain all the landscaping,
sidewalks, walkways, and roadways outside but directly adjacent to and surrounding the Project. Developer intends
to assign such responsibility to the Master Association pursuant to the Master Declaration; however, in the event the
Master Association is unable to assume such responsibility for some reason, the Association shall be responsible for
such maintenance and any attendant costs. If the Association is responsible for such maintenance, then the attendant

costs shall be Special Costs, allocated in accordance with Exhibit "C" attached hereto and incorporated herein by
reference.

IX. MANAGING AGENT. Fiscal and administrative management of the Project and the physical management
of the General Common Elements, Residential Limited Common Elements, Residential Unit Limited Common
Elements appurtenant to more than one Residential Unit, and the property of the Association, if any, shall be conducted
for the Association by a qualified corporate Managing Agent who shall be appointed by the Association, in accordance
with the Bylaws. The Commercial Director may appoint a qualified, corporate commercial managing agent to perform
physical management of the Commercial Limited Common Elements and Commercial Unit Limited Common
Elements appurtenant to more than one Commercial Unit, or self-manage, at the Project Quality Standard (in either
case, referred to as the "Commercial Managing Agent"). The Commercial Managing Agent and Managing Agent
shall cooperate and work together to provide harmonious and seamless management of the entire Project.

X. SERVICE OF LEGAL PROCESS. The Managing Agent shall be authorized to receive service of legal
process for and on behalf of the Association and the Board at the address of the Managing Agent, pursuant to the Act.

XL ALTERATION OF PROJECT.

A. IN GENERAL. This Section A applies, except as otherwise provided by the FHA and elsewhere
in this Declaration. This Section A does not apply to changes made by Developer when exercising Developer's
Reserved Rights. Neither the Association nor any Owner may make any structural changes or additions to the Units,
General Common Elements, or Limited Common Elements that are different in any material respect from the
Condominium Map, except pursuant to any requisite vote by the Association and amendment of this Declaration, or
as otherwise set forth herein or in the Bylaws. Any such restoration, replacement, construction, alteration, or addition
must be made in accordance with complete plans and specifications that are first approved by the Board in writing,
and if such restoration, replacement, construction, alteration, or addition affects the exterior appearance of the Tower,
the Commercial Unit Owners, the Commercial Units, Commercial Limited Common Elements, or Commercial Unit
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Limited Common Elements, then with the prior written approval of the Commercial Director. Promptly after the work
is completed, the Association, Developer, or Owner must record the amendment along with any necessary changes to
the Condominium Map. This Section A does not apply to "nonmaterial additions and alterations," as that term is used
in Section 514B-140 of the Act. Nothing in this Section A (1) authorizes any work or change that would jeopardize
the soundness, safety, or structural integrity of any part of the Project; (2) authorizes any work or change by an Owner
that would materially change the uniform external appearance of the Project without the prior written approval of the
Board and the prior written approval of the Commercial Director; (3) authorizes any work or change by the Board that
would materially change the exterior of the Parking Structure or Tower without the prior written approval of the
Commercial Director; (4) prohibits the Board from making or requiring that an Owner make changes within any Unit
or Limited Common Element appurtenant thereto as needed to comply with the fire code and all other laws that apply
to the Project; and (5) prohibits Developer from completing the initial Project construction and Improvements or
alterations required to address a claimed or potential defect.

B. BY RESIDENTIAL UNIT OWNERS. Residential Unit Owners shall not change or cause a
change to the exterior of the Residential Units or the Limited Common Elements appurtenant thereto, including the
Residential Limited Common Elements and Residential Unit Limited Common Elements (including, without
limitation, the installation of any type of signage) without the prior written approval of the Board pursuant to Article
X1, Section E herein, and the prior written approval of Developer during the Development Period. Any change or
modification that is made by Developer in the exercise of its Developer's Reserved Rights shall not require the
approval of the Board.

Each Residential Unit Owner has the right, subject to the terms and provisions in the Condominium
Documents and the approvals required above, which approvals shall not be unreasonably withheld or delayed, to make
any of the following changes, additions, and improvements solely within the Owner's Unit or within the Unit Limited
Common Elements appurtenant to such Unit, at such Owner's sole cost and expense, provided it does not affect any
other Unit or Common Element:

i. To install, maintain, remove, and rearrange non-load-bearing partitions and walls from
time to time within the perimeter walls of the Residential Unit; provided that the initial enclosed living area of any
Residential Unit (as depicted on the Condominium Map) shall not be increased;

2. To finish, change, or substitute any plumbing, electrical, or other fixtures that may be
attached to the ceilings, floors, or walls, as appropriate, for the use of the Residential Unit or the Residential Unit
Limited Common Elements appurtenant solely to such Unit;

3. To make such changes, additions, and Improvements to the Residential Unit or an
appurtenant Unit Limited Common Element to facilitate handicapped accessibility within the Residential Unit or its
Residential Unit Limited Common Elements; and

4. To consolidate two (2) or more Residential Units owned by the same Owner, provided that
any intervening walls removed are not load-bearing or structural walls and/or do not support any other Unit of the
Tower, and to install doors and other Improvements in the intervening wall and/or make other reasonable additions.
The Residential Unit Owner must ensure that the structural integrity of the Residential Units, Common Elements, and
the Tower will not be adversely affected; that any plumbing or other lines that may run behind any non-load bearing
walls are not adversely affected; the finish of the remaining Common Elements and Improvements are restored to
substantially the same condition as existed prior to removal; and all construction activity is completed within a
reasonable time. The Common Interest and Residential Unit Class Common Interest appurtenant to the single
consolidated Unit shall equal the combined total of the Common Interest and Residential Unit Class Common Interest,
respectively, of the original Units, and shall not affect the Common Interest or Class Common Interest appurtenant to
any other Unit.

C. BY COMMERCIAL UNIT OWNERS. Each Commercial Unit Owner shall have the right to
change the exterior appearance of the Owner's Commercial Unit and the Commercial Unit Limited Common Elements
appurtenant thereto, add, modify, or eliminate the non-load-bearing walls and partitions within the Commercial Unit,
and change the configuration, size, and appearance of entrances and windows, IGUs, fagades and storefronts of the
Commercial Unit, and its appurtenant Commercial Unit Limited Common Element, at such Owner's sole cost and
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expense, without the approval of the Board. Each Commercial Unit Owner also has the right, subject to the terms and
provisions of the Condominium Documents and any applicable laws, ordinances, statutes, rules, or regulations of any
local, County, State, or federal government or agency, to make any of the following changes, additions, or

Improvements solely within the Owner's Unit or within a Unit Limited Common Element appurtenant only to such
Owner's Unit:

1. To install, maintain, remove, and rearrange partitions within the Commercial Unit and
other walls from time to time and/or to extend outside sitting areas or lounge areas for patrons within a Commercial
Limited Common Element directly adjacent to such Commercial Unit;

2. To finish, change, or substitute any plumbing, electrical, or other fixtures that may be
attached to the ceilings, floors, or walls, as appropriate, for the use of the Commercial Unit or the Commercial Unit
Limited Common Elements appurtenant solely to such Unit;

3. To decorate, paint, repaint, wallpaper, or otherwise change the appearance of any walls,
floors, and ceilings within the Commercial Unit or its Unit Limited Common Element, and to add, modify, reconfigure,
resize, or replace the storefront or Improvements within the Commercial Unit or its Commercial Unit Limited
Common Elements;

4. To make such changes, additions, and Improvements to the Commercial Unit or its
appurtenant Commercial Unit Limited Common Element to facilitate handicapped accessibility within the
Commercial Unit or the Commercial Unit Limited Common Elements appurtenant solely to such Unit;

5. To make "nonmaterial additions and alterations," as such term is used in Section 514B-140
of the Act;

6. Subject to any zoning or building code requirements, to subdivide the Commercial Unit to
create two (2) or more Units, designate which Unit Limited Common Elements of the subdivided Unit will be
appurtenant to the newly-created Units resulting from the subdivision, and convert parts of the existing Commercial
Unit to Common Elements to facilitate the subdivision. The sum of the Common Interest for the newly-created
Commercial Units must be equal to the total Common Interest of the Commercial Unit that was subdivided. If a
Commercial Unit Owner subdivides its Commercial Unit, the Commercial Unit Owner may decide whether one or
more than one resulting Commercial Unit will have any special rights or easements that are appurtenant to the original
Commercial Unit under this Declaration, and such Owner may assign some or all of those rights to either or both of
the newly-created Commercial Units; and

7. To consolidate two (2) or more Commercial Units owned by the same Owner; provided
that any intervening walls removed are not load-bearing or structural walls, and to install doors, stairways, and other
Improvements and/or make other commercially reasonable additions. The Commercial Unit Owner must ensure that
the structural integrity of the Commercial Units, the Common Elements, and the Tower will not be adversely affected;
the finish of the remaining Common Elements and Improvements are restored to substantially the same condition as
existed prior to removal; and all construction activity is completed within a reasonable time. The Common Interest
and Commercial Unit Class Common Interest appurtenant to the single consolidated or newly-created Commercial
Unit(s) shall equal the combined total of the Common Interest and Commercial Unit Class Common Interest,
respectively, of the original Commercial Units that have been combined and shall not affect the Common Interest or
Class Common Interest appurtenant to any other Units.

Any material addition or alteration to a Commercial Unit or Limited Common Element appurtenant thereto
shall require the approval of a Majority of the Board only if the proposed addition or alteration, as reasonably
determined by the Board, could jeopardize the soundness or safety of the Project, impair any easement, or interfere
with or deprive any non-consenting Owner of the use or enjoyment or structural integrity of any part of the Common
Elements or such Owner's Unit. The issuance of a building permit by the County for the material addition or alteration
shall be conclusive evidence that the addition or alteration would not jeopardize the soundness, safety, or structural
integrity of the Project.

D. BY THE BOARD. The Board has the right to change the exterior appearance of the Project,
without a vote taken by the Owners, but with the prior written approval of the Commercial Director; provided that the
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cost of such change shall not exceed One Million and No/100 Dollars ($1,000,000.00). During the Development
Period, however, the Board may not pursue any such change without Developer's prior written approval.

E. APPROVAL OF THE BOARD; CONDITIONS TO BOARD APPROVAL. It is intended that
the Parking Structure and the Tower present a uniform and attractive appearance in accordance with the Project Quality
Standard. Accordingly, whenever any proposed modification, change, addition to, or alteration of any Unit or Limited
Common Element appurtenant thereto will impact such appearance, the Owner(s) proposing such modification,
change, addition, or alteration must submit a written request for Board approval, which request must include plans
and specifications depicting or showing the proposed modification, change, addition, or alteration. The Board must
respond to a request for approval within forty-five (45) calendar days after it receives such a request. The request will
be deemed approved unless, within the forty-five (45) day period, the Board (i) disapproves the request, (ii) asks the
Owner to make changes, or (iii) notifies the Owner that other Owners have challenged the request. The Board shall
base its decision to grant or deny approval at least in part upon considerations of whether (and to what extent) the
proposed modification, change, addition, or alteration will adversely affect the exterior appearance of the Project.
Except in connection with proposed modifications to accommodate Owners with disabilities or to comply with
applicable law, if the Board or the Commercial Director determines that the proposed modification, change, addition,
or alteration will adversely affect the uniform and attractive appearance of the exterior of the Project or is not consistent
with the Project Quality Standard, the Board shall not grant approval. If the Board decides that a proposed
modification, change, addition, or alteration will not adversely affect the uniform and attractive appearance of the
exterior of the Project and decides to permit the modification, change, addition, or alteration as consistent with the
Project Quality Standard, the Board shall first provide all Owners with written notice, and the proposed modification,
change, addition, or alteration shall not be implemented until the Owners shall have had an opportunity to challenge
the determination. If challenged by any Owner, then the proposed modification, change, addition, or alteration will
require the approval of Owners of Units holding no less than sixty-seven percent (67%) of the Common Interest. The
Board, in its sole discretion, may impose reasonable conditions upon the Board's approval of any modification, change,
addition, or alteration over which it has approval authority under this Section E, including, without limitation, the
following:

1. The Owner of the Unit shall provide evidence satisfactory to the Board that the Owner has
sufficient funds in cash or by means of commiitted financing to fully pay the estimated costs of construction for the
contemplated modification, change, addition, or alteration.

2. The Owner of the Unit provides a copy of the building permit covering the proposed
Improvement work duly issued by the County and the construction contract for the work.

3. For modifications, changes, additions, alterations, and other work, the estimated cost of
which shall exceed One Million and No/100 Dollars ($1,000,000.00), the Owner shall provide a performance bond
and a labor and materials payment bond in a face amount equal to one hundred percent (100%) of the estimated cost
of the construction, naming the Board on behalf of the Association, the Owners, and their Lenders, as their respective
interests may appear, as additional obligees. As an alternative, and under the appropriate circumstances, the Board
may approve a written indemnity, in form and content acceptable to the Association, under which the Owner of the
Unit agrees to indemnify and save harmless the Association, the Owners, and their Lenders, as their respective interests
may appear, from and against any claims, demands, or liability arising out of any failure by the Owner to pay all costs
and expenses for any and all labor, materials, or supplies for any work performed in or to the Unit or appurtenant
Limited Common Elements.

4. The work shall be done by a Hawaii-licensed architect, engineer, or other acceptable
construction professional.

5. Changes to the plans and specifications may not be made without Board approval.

6. That the Owner's contractor shall not be permitted to use the Association's trash containers
or receptacles for disposal of any construction trash or debris, and that no accumulation of trash or other debris from
any construction activity within the Unit or Limited Common Elements appurtenant thereto shall be allowed or
permitted to remain on the Common Elements but shall be removed on a daily basis by the Owner's contractor.
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7. That upon completion of the work, the Owner shall provide to the Association a copy of
the notice of completion covering the modification, change, addition, alteration, or Improvement, duly published, and

the affidavit of publication regarding such notice of completion, duly filed, in accordance with Section 507-43 of the
Hawaii Revised Statutes, as amended.

F. UNAUTHORIZED WORK. The Board, the Managing Agent, or their respective representatives
shall be allowed access to inspect any work being done on a Unit or Limited Common Element appurtenant thereto
from time to time. The Board may require the removal or correction of any work (i) not authorized by the Board, or

(ii) that may materially and adversely affect the Common Elements, the exterior of the Project, or the rights of any
other Owner.

G. CONTRACTOR PARKING. Owners shall require their contractors, subcontractors, and anyone

else performing the work, and their agents and independent contractors to park offsite, unless otherwise permitted in
the House Rules and/or by the Managing Agent.

H. DEVELOPER'S RIGHTS. In no event shall Developer be required to obtain Board approval when
exercising Developer's Reserved Rights set forth in this Declaration or while completing the initial Project
construction and Improvements or alterations required to address a claimed or potential defect. Developer, as the
Owner of a Unit, shall further be exempt from the restrictions and approval requirements in this Article and shall have
the right to make any changes within a Unit owned by Developer without the Board's approval or consent; provided
that such work does not jeopardize the safety, soundness, or structural integrity of the Improvements in the Project.

L COMMERCIAL UNITS. Notwithstanding anything in this Article XI to the contrary,

Improvements and changes by or on behalf of a Commercial Unit Owner shall not be subject to Article XI, Section
E above or Article VII, Section 4 of the Bylaws.

J. FACADE SIGNAGE; COMMERCIAL UNIT OWNERS AND DEVELOPER. Each
Commercial Unit Owner shall have the exclusive right, for the benefit of its Commercial Unit, to install, maintain,
repair, and replace (from time to time) signs and other displays (individually, a "Fagade Sign" and collectively, the
"Facade Signs") on the exterior fagade of the Commercial Unit or within the Unit Limited Common Elements
appurtenant solely to such Unit, in a size and location as permitted by and subject to any zoning or signage laws or
other governmental requirements and subject to any restrictions set forth in the Master Declaration. The Fagade Signs
shall be consistent with the Project Quality Standard. All Fagade Signs, to the extent not required to be insured by the
Association, shall be insured at the exclusive cost of the Commercial Unit Owner installing such signage or its
Occupant. The Commercial Unit Owner exercising its right to install the Fagade Sign pursuant to this Section J shall
be solely responsible for the lighting, installation, maintenance, and replacement of its Fagade Sign, and liable for the
costs and repair of any damage to the Project proximately caused by such installation, maintenance, and replacement.
Developer or the Commercial Director, acting together, may establish and administer any comprehensive sign criteria.

K. OWNERS TO EXECUTE AMENDMENT DOCUMENTS IN CERTAIN CASES. In the event
that any change or alteration of a Unit pursuant to and in compliance with this Article XI shall alter the depiction of
the particular Unit or Common Element on the Condominium Map or the description thereof in this Declaration, then
the Owner of such Unit shall amend this Declaration and/or the Condominium Map to set forth such approved change
or alteration, which amendment(s) may be executed by the Owner of the affected Unit or Units and by no other party,
and shall become effective upon the recordation thereof at said Bureau. The provisions of Article XVI below
notwithstanding, such amendment shall not require the consent or joinder of the Owner of any other Unit or any other
Person, other than any mortgagee of such Unit or Units which are changed or altered (if the mortgagee requires such
consent or joinder). Every Owner and all holders of liens affecting any of the Units of the Project and each and every
other party acquiring an interest in the Project or any part thereof, by acquiring such Unit, lien, or other interest therein,
consent to and agree that they shall, if required by law or by any such Owner who shall have changed or altered a Unit
as aforesaid, join in, consent to, execute, deliver, and record all instruments and documents necessary or desirable to
effect the amendment of this Declaration and/or the Condominium Map; and appoint such Owner and such Owner's
assigns as their attorney-in-fact with full power of substitution to execute, deliver, and record such documents and to
do such things on their behalf, which grant of such power, being coupled with an interest, is irrevocable and shall not
be affected by the disability of any such party.

37
2060970.4



XIL COMMON EXPENSES; LIMITED COMMON EXPENSES; UNIT CLASS EXPENSES; SPECIAL
COSTS; ALTERNATIVE ALLOCATION; OTHER COSTS AND EXPENSES; LIEN.

The Board, acting on behalf of the Association, shall, from time to time, assess the Common Expenses against
all the Units, Unit Class Expenses against all Units in a Unit Class, and costs against specific Units in accordance with
the Act, this Declaration, and the Bylaws. All Assessments shall constitute a lien against the Unit to which such
Assessment is attributed.

A. SPECIAL COSTS AND ALTERNATIVE ALLOCATION. The "Special Costs" and
"Alternative Allocation" are set forth in Exhibit "C" attached hereto. In determining an equitable and fair allocation
of costs, a Unit Class may pay and manage the entirety of a cost for a service and manage such service shared by the
Unit Classes, and in return, the other Unit Class may pay the entirety of a different service shared by the Unit Classes,
in equity, or a Unit Class may reimburse the other Unit Class a reasonable portion of the costs, in equity, or they may
allocate the cost in accordance with Exhibit "C" attached hereto. The Special Costs and Alternative Allocation are
allocated to each Owner based on their Unit's Class Common Interest set forth in Exhibit "B" attached hereto. Except
as otherwise provided herein, a Unit and its Alternative Allocation shall not be severed from the Unit Class or the
Unit. The Special Costs and Alternative Allocations set forth in Exhibit "C" attached hereto shall not be amended
without the prior written approval of Developer, until the end of the Development Period. Thereafter, the prior
approval of a Majority of the Residential Unit Class or a Majority of the Commercial Unit Class, as applicable, will
be necessary to effect any amendment.

B. COMMON EXPENSES. Except as otherwise provided herein, the Common Expenses shall be
allocated among Owners by Common Interest, which is set forth in Exhibit "B" attached hereto. The Common
Expenses may include costs, such as cable, internet, or Master Assessments (and other items), that may be allocated
as a flat rate equally to each Owner.

C. LIMITED COMMON ELEMENT EXPENSES. Profits and expenses attributable to Unit
Limited Common Elements shall be distributed or charged to the Owner(s) of the Unit(s) to which such Unit Limited
Common Elements are appurtenant. If a Limited Common Element is appurtenant to more than one (1) Unit, then
such Units shall share the cost in proportion to their relative Common Interests, as set forth in Exhibit "B" attached
hereto. Notwithstanding that parking stalls for the Residential Units are Residential Limited Common Elements or
Residential Unit Limited Common Elements appurtenant to specific Units, the Association may assess the costs of
maintenance and upkeep of Limited Common Element parking stalls for the Residential Units as a Residential Unit
Class Expense. If there are certain Limited Common Elements that the Association is responsible for maintaining
(i.e., individual parking stalls), the Owners of said Units shall be responsible to reimburse the Association for any
costs associated with such maintenance.

D. UNIT CLASS EXPENSES. The Commercial Unit Class Expenses and Residential Unit Class
Expenses shall be allocated to the appropriate Unit based on the Class Common Interest set forth in Exhibit "B"
attached hereto and shall include the Special Costs allocated to each Unit Class based on the Alternative Allocation.
In addition to those costs set forth in Exhibit "C" attached hereto, the following specific expenses shall also be
Residential Unit Class Expenses: (1) costs to support, maintain, and operate the Residential Limited Common
Elements; (2) all costs of maintenance, repair, replacement, including reserves, of any equipment or apparatus
servicing only the Residential Limited Common Elements; (3) all costs of the Resident Manager, if any, and Site
Manager, if any, including salary expenses of all personnel, and the cost of any Resident Manager's Unit, including
such Unit's share of the Common Expenses, if any; and (4) the cost of personnel exclusively servicing the Residential
Units and Residential Limited Common Elements. In addition to those costs set forth in Exhibit "C" attached hereto,
the following specific expenses shall also be Commercial Unit Class Expenses: (i) costs to support, maintain, and
operate the Commercial Limited Common Elements; (ii) all costs of maintenance, repair, replacement, including
reserves of any equipment or apparatus serving only the Commercial Limited Common Elements; (iii) all costs of the
Commercial Managing Agent, if any, servicing the Commercial Units, the appurtenant Commercial Limited Common
Elements, and Commercial Unit Limited Common Elements appurtenant to more than one Commercial Unit; and
(iv) the cost of any personnel utilized to serve only the Commercial Units, Commercial Limited Common Elements,
and Commercial Unit Limited Common Elements appurtenant to more than one Commercial Unit.
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E. CERTAIN VENDOR COSTS; SEPARATE METERS. If any services are provided to or if any
costs are incurred for any Common Element where the respective direct allocation of such costs beiween General
Common Elements, Residential Limited Common Elements, and Commercial Limited Common Elements are not
readily determinable by separate meters or separate billing by vendors, the Board shall request the vendor of the
services to segregate the billings as between the General Common Elements, Residential Limited Common Elements,
and Commercial Limited Common Elements. If the vendor is unable to or refuses to meter usage or allocate costs,
then the Board must unanimously agree to an Alternative Allocation of such Special Costs between the Commercial
Unit Class and Residential Unit Class. In arriving at such agreement, the Board may engage the services of a
professional engineer or other professional to provide their opinion of a fair allocation. If the Board members are not
able to agree on such allocation (a "deadlock"), notwithstanding anything contained in this Declaration to the contrary,
the matter shall be submitted to binding arbitration unless the Board unanimously agrees otherwise. In the event of a
deadlock, any Board member may initiate arbitration to resolve the deadlock by providing written notice of such desire
to each Board member. The Board shall have a period of twenty (20) calendar days following the date notice is given
to agree by a majority of the Board on a single arbitrator who shall be a professional engineer or other professional to
resolve the deadlock, and if the Board fails to do so, then the arbitrator shall be determined by application to DPR (or
similar alternative dispute resolution services if DPR ceases to exist), in which event the arbitration shall be
administered by DPR pursuant to its Protocols for Arbitration of Disputes (or the arbitration rules and proceedings of
such similar dispute resolution service if DPR ceases to exist). The costs of the arbitration shall be a Common
Expense. The decision of the arbitrator shall be final and binding on the Board and the Owners, and a judgment on
the arbitrator's decision may be entered by any court having jurisdiction.

F. OTHER EXPENSES. All charges, costs, and expenses incurred by the Association which are
necessitated by the negligence, misuse, or neglect of any Owner or Occupant or any Person under either of them to
the extent not covered by insurance may be charged to such Owner or the Owner of the Unit of such Occupant, as a

special assessment, which is secured by the lien created under this Article XII pursuant to the provisions of Section
514B-143(d) of the Act.

G. ASSESSMENT OF EXPENSES. Assessments shall be levied at such time as the Board shall
determine, but no less than monthly. The Board shall mail to each Owner, at the address shown in the records of the
Association, a written statement setting forth the amount of the Assessment against each Unit. Except as otherwise
provided herein or in the Act, all unpaid Assessments shall constitute a lien on the Unit prior to all other liens, except
only: (1) liens for taxes and assessments lawfully imposed by a governmental authority against the Unit, and (2) all
sums unpaid on Mortgages filed prior to the filing of a notice of lien by the Association, and costs and expenses,
including attorneys' fees, provided for in such Mortgages.

H. COLLECTION OF ASSESSMENTS. When the Lender or other purchaser of any Unit acquires
title to such Unit as a result of the remedies provided in the Mortgage, foreclosure of the Mortgage, or a private sale
or deed in lieu of foreclosure, such Lender or such other purchaser, as the case may be, and their respective heirs,
devisees, personal representatives, successors, and assigns, shall not be liable for the share of the Common Expenses
or Assessments chargeable to such Unit which became due prior to such acquisition of title. Subject to the right of
the Board to specially assess the amount of the unpaid Assessments, including Common Expenses against an Owner
pursuant to the provisions of Section 514B-146(j) of the Act (other than purchasers who hold a first Mortgage filed
prior to the filing of a notice of lien): (1) the unpaid share of Common Expenses shall be deemed Common Expenses
collectible from all of the Owners, including such Lender or such other purchaser of a Unit and their respective heirs,
devisees, personal representatives, successors, and assigns, (2) the unpaid share of Unit Class Expenses shall be
deemed collectible from all of the Owners in the particular Unit Class, including the purchasing Lender or purchaser
of the Unit with the unpaid share of such Unit Class Expense and their respective heirs, devisees, personal
representatives, successors, and assigns, (3) the unpaid share of Special Costs shall be deemed collectible from all of
the Owners to which such Special Costs are applicable, including the purchasing Lender or purchaser of the Unit with
the unpaid share of such Special Costs and their respective heirs, devisees, personal representatives, successors, and
assigns, and (4) the unpaid share of Limited Common Expenses shall be deemed collectible from all of the Owners to
which such Limited Common Expenses are applicable, including the purchasing Lender or purchaser of the Unit with
the unpaid share of such Limited Common Expenses and their respective heirs, devisees, personal representatives,
successors, and assigns.
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No Owner shall be exempt from liability for the Owner's contribution toward the Common Expenses or from

Assessments by waiver of the use or enjoyment of any of the Common Elements or by abandonment of the Owner's
Unit.

L ASSESSMENT LIEN. All unpaid Assessments shall constitute a lien against the Unit to which
such Assessment is attributed. The lien may be foreclosed by action or by nonjudicial or power of sale foreclosure by
the Managing Agent or Board, acting on behalf of the Association and in the name of the Association, in accordance
with the Act and Chapter 667 of the Hawaii Revised Statutes. EACH OWNER, BY ACQUIRING A UNIT IN THE
PROJECT, GRANTS TO THE ASSOCIATION A POWER OF SALE IN CONNECTION WITH THE LIEN AND
FURTHER UNDERSTANDS AND AGREES THAT THE ASSOCIATION, IN THE EXERCISE OF SAID POWER
OF SALE, MAY SELL THE UNIT AT A PUBLIC SALE WITHOUT FILING A LAWSUIT, AND THAT THE
ASSOCIATION OR ANY OTHER PERSON MAY ACQUIRE THE UNIT AT THE PUBLIC SALE.

In any such foreclosure, the Owner shall be required to pay a reasonable rental for the Unit and the plaintiff
in the foreclosure shall be entitled to the appointment of a receiver to collect the same. The Managing Agent or Board,
acting on behalf of the Association and in the name of the Association, may, unless otherwise prohibited in this
Declaration, bid on the Unit at the foreclosure sale and acquire, hold, lease, mortgage, and convey the same. Action
to recover a money judgment for unpaid Common Expenses and other Assessments shall be maintainable without
foreclosing or waiving the lien securing the same.

Prior to foreclosing upon such lien, the Board or Managing Agent shall provide thirty (30) calendar days'
prior written notice of its intention to foreclose, unless a different notice period is otherwise provided for by Chapter
667 of the Hawaii Revised Statutes. Such notice shall be mailed, postage prepaid, to the last known address of all
Persons having an interest in such Unit as shown in a title report pertaining to the Unit, which title report shall be
dated not more than sixty (60) calendar days prior to the date of any such notice, including, but not limited to, any
holder or insurer of a Mortgage of any interest in such Unit.

I INTEREST IN COMMON EXPENSE FUNDS NOT SEPARATELY ASSIGNABLE. The
proportionate interest of each Owner in any capital contributions, custodial fund, or maintenance reserve fund cannot
be withdrawn or separately assigned but shall be deemed to be conveyed with such Unit even though not expressly
mentioned or described in the conveyance thereof. In case the Project shall be terminated, said capital contributions,
custodial fund, or maintenance reserve fund remaining after full payment of all Common Expenses and other
obligations of the Association shall be distributed among all Owners in their respective proportionate shares except
for the Owners of any Units then reconstituted as part of a new condominium property regime.

XIII. INSURANCE.

A. INSURANCE GENERALLY. The Association shall obtain and maintain the insurance required
by this Article XIIT with the exception of the insurance coverage to be obtained by the Owners pursuant to Article
XIII, Sections B.3 and F below. The cost of insurance obtained by the Association shall be a Special Cost assessed
in accordance with Exhibit "C" attached hereto. Each policy may be separate, or the Association can buy one or more
commercial package policies provided such package policy allocates the amount of coverage from time to time
required hereunder or shall otherwise provide the same protection as would a separate policy insuring only the Project.
Until the end of the Developer Control Period, Developer shall have the rights of the Association and/or the Insurance
Trustee provided herein.

1. SOURCE OF THE INSURANCE. The Association shall buy the insurance.

2. QUALIFIED INSURANCE COMPANIES. Each insurance company must be licensed
to do business in the State except for (a) federal flood insurance and other government insurance programs, and
(b) insurance not available or not available at a reasonable price from a company licensed in the State. Each insurance
company must have a financial rating of A-VII or better according to Best's Insurance Report. If the insurance cannot
be obtained from a company having that rating, or if the Board decides that the cost is too high, then the Association
may buy the insurance from any financially sound company of recognized responsibility.

3. ADDITIONAL INSURANCE. The Board has the right and power to increase coverage
or to obtain better terms than those stated in this Article XIII if the Board decides that it is necessary or is in the best
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interests of the Association. The Board may also buy other kinds of insurance even if they are not described in this
Article XIII.

4, SUMMARY OF INSURANCE POLICIES. Each insurance policy obtained by the
Association to provide the coverage required under this Article XIII shall be summarized in writing, in layman's
terms, at the inception of the insurance policy. The summary shall include the type of insurance policy, a description
of the coverage and the limits thereof, amount of annual premium, and renewal dates. The Board shall provide this
information to each Owner.

5. YEARLY REVIEW OF INSURANCE PROGRAMS. The Board must review the
adequacy of its entire insurance program at least yearly. The Managing Agent must furnish an analysis of (a) the
insurance needs of the Association and the Owners; and (b) the adequacy of the existing insurance policies to meet
those needs. The Board shall review this analysis and then make any changes in the insurance program that it deems
necessary or appropriate. All Board decisions are final, provided that such decisions align with, but, notwithstanding
anything to the contrary, do not exceed the insurance requirements of Project Lender, if any. The Board must report
in writing its conclusions and the action taken after its review.

6. LIABILITY FOR INSURANCE DECISIONS. The Board will not be liable for any
decision it makes regarding insurance unless it was grossly negligent or guilty of intentional misconduct. Likewise,
neither Developer nor the Managing Agent nor the Representative of any of the foregoing will be liable except for
their gross negligence or intentional misconduct regarding any decisions pertaining to insurance.

7. INSPECTION AND COPIES OF INSURANCE POLICIES. Any Owner (and anyone
having executed a contract to buy a Unit) may inspect copies of the Association's insurance policies at the office of
the Managing Agent. If asked to do so, the Board will furnish a copy of any policy, or a current certificate of insurance,
to any Lender that has a first Mortgage on a Unit. The Lender must pay a reasonable fee for the copy. Upon request,
the Board shall provide a copy of any policy to the requesting Commercial Unit Owner free of charge.

8. NOTICE OF CHANGES IN INSURANCE. The Association will send notice to the
Owners if"

a. The Association's policy of property insurance under Article XIII, Section B or
liability insurance under Article XIII, Section D has lapsed, has been canceled, or will not be renewed unless
replacement coverage will be in effect before the policies lapse or are canceled; or

b. There is a significant adverse change in the coverage of those policies (for
example, a significant reduction in the policy limits or a substantial increase in the deductible).

c. The Association must send any notice required by this Article XIII, Section A.8
by first-class mail and as soon as reasonably possible.

B. PROPERTY INSURANCE. The Association must buy and keep in effect at all times a policy of
property insurance. This is referred to as the "Policy" in this Section B.

1. WHO IS INSURED. The Policy must name the Association, as trustee for all Owners
and any Lenders, as the insured. Developer must also be named as an insured during the Development Period.

2. REQUIRED COVERAGE. Except for those items set forth in Article XIII, Section B.3
below, which are required to be covered by an Owner, the Policy must insure all Units, Common Elements, and all
common personal property belonging to the Association. The Policy must be in a total amount not less than the full
insurable replacement cost of the insured property with no co-insurance, less commercially reasonable deductibles,
but including coverage for the increased costs of construction due to building code requirements, at the time the
insurance is purchased and at each renewal date. Replacement costs shall be evaluated and updated, at a minimum,
annually and at the time of each renewal. The Policy shall not cover any Improvements and betterments or personal
property in a Commercial Unit after the time a Certificate of Occupancy is issued for such Commercial Unit. The
cost of replacement of such items shall be the sole responsibility and expense of the Owner of such Commercial Unit.
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The Policy also shall not cover any loss of use or loss of rent involving any Unit. The Policy need not cover land,
foundation, excavation, and other items normally excluded from such coverage.

3. OWNER HAZARD COVERAGE REQUIRED.

a. Each Residential Unit Owner is solely responsible, at such Owner's sole expense,
for obtaining and maintaining a personal home insurance policy of Type HO-6 or an equivalent policy that provides
customary coverage for liability and for such Owner's personal property, Improvements and betterments, and other
portions of the Residential Unit that are not covered under the Policy. Property outside the Unit boundaries described
in Article ITI, Section B.4 herein is not required to be covered by the HO-6. Developer shall not be required to obtain
personal home insurance for any Residential Unit inventory still held by Developer during the course of sales.

b. The HO-6 policy shall provide, at minimum, the following coverages:
(1) Dwelling coverage for the replacement value of any permanent improvements made to the Unit beyond what
Developer delivered in accordance with the as-built plans and specifications; (2) Personal Property coverage of Fifty
Thousand and No/100 Dollars ($50,000.00); (3) Loss of Use coverage of Twenty Thousand and No/100 Dollars
($20,000.00); (4) Liability coverage of Five Hundred Thousand and No/100 Dollars ($500,000.00); (5) Medical
Payments of Five Thousand and No/100 Dollars ($5,000.00); and (6) Loss Assessment of Ten Thousand and No/100
Dollars ($10,000.00). All HO-6 policies must have "Special Perils" coverage.

c. Each Residential Unit Owner shall be responsible for the deductible of the
Owner's policy, the Association's insurance deductible that may be available for the damage claimed through the
Association's policy, and other repairs (i.e., decorating, painting, wall and floor coverings, trim, appliances, and
equipment). The Board will collect the deductible from the Owner as a special assessment pursuant to this Declaration
and the Bylaws.

d. Each Commercial Unit Owner is responsible, at its sole expense, for obtaining
insurance coverage for personal property, Improvements and betterments, and other items within such Commercial
Unit to the extent that such items or personal property are not covered under the Policy and such insurance policy may
include business interruption coverage for loss of rents, as applicable.

e. In addition to the insurance obtained under this Article XIII, Section B.3, a
Commercial Unit Owner may purchase, for the benefit of its Commercial Unit, supplemental all-risk of physical loss
insurance coverage insuring the Commercial Unit and its appurtenant Unit Limited Common Elements, the proceeds
of which shall be paid to, and be for the exclusive use of, and administered by, the respective Commercial Unit Owner.
Notwithstanding such coverage, the Policy shall remain the primary insurance for those matters required to be insured
against pursuant to Article XIII, Section B.2 above. The liability of carriers issuing the Policy shall not be affected
or diminished by reason of any such supplemental insurance obtained by such Commercial Unit Owner.

f. Each Owner may also be required, at such Owner's own expense, to obtain
additional insurance coverage as may be determined pursuant to the provisions of Section 514B-143(g) of the Act.

g. To the fullest extent permitted by law and provided such waiver is available in the
commercial marketplace, any policy obtained pursuant to this Section B.3 must provide that the insurance company
waives any right of subrogation to any right of the Persons insured by the Policy as against the Association, the Board,
the Managing Agent, Developer, the Owners, and the Representatives of each of the foregoing.

4. FORM OF POLICY. The Policy must cover the perils insured under ISO special causes
of loss form (CP 10 30) or equivalent. A "special form policy” typically insures against the following: fire, lightning,
windstorm, hail, smoke, explosion, civil commotion, riot and riot attending strike, aircraft and vehicle damage,
vandalism, sprinkler leakage, sinkhole collapse, volcanic action, breakage of glass, falling objects, water damage,
collapse of a structure, and direct physical loss. If the Project is located in an area prone to earthquakes, tsunamis,
flood, windstorm, named storms, storm surge, or hurricanes, the Association must also buy insurance for such risks
available at a reasonable cost or in form and amounts as required by Project Lender, if any.

S. ADDITIONAL COVERAGE. The Policy must contain an agreed amount endorsement

or waive any co-insurance requirement. The Policy must cover terrorism, ordinance or law, boiler and
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machinery/equipment breakdown and must provide rental loss and/or business income interruption insurance with as
respects loss of income, an endorsement or provision containing an extended period of indemnity of not less than
eighteen (18) months and, as respects rental insurance, in an amount equal to one hundred percent (100%) of the
projected gross income from operations.

6. REQUIRED AND PROHIBITED PROVISIONS. Unless the Board decides the cost is
unreasonably high, the Policy, at minimum, must provide as follows:

a. The Policy must not relieve the insurance company from liability because of any
increased hazard on any part of the Project not within the control or knowledge of the Association, the Board,
Developer, the Managing Agent, any Owner, or any Persons under any of them.

b. The Policy must not permit the insurance company to cancel or substantially
change the Policy or the coverage (whether or not asked by the Board) unless the insurance company gives written
notice of the cancellation or change at least thirty (30) calendar days in advance. The insurance company must send
the notice to the Board and the Managing Agent. The Board will send a copy to each Lender and any other Interested

Person who has, in either case, requested a copy of any such notice and has provided the Board with an address for
such notice.

c. The Policy must provide that the insurance company waives any right of
subrogation to any right of the Persons insured by the Policy as against the Association, the Board, the Managing
Agent, Developer, the Owners, and the Representatives of each of the foregoing.

d. The Policy must provide that the insurance company waives any right to deny
liability because any Unit or Units are vacant.

e. The Policy must not limit or prohibit any Owner from buying other insurance for
the Owner's own benefit. It must also provide that the liability of the insurance company will be primary and will not
be affected by any such other insurance, and that the insurance company cannot claim any right of set off,

counterclaim, apportionment, proration, or contribution by reason of any other insurance obtained by or for any
Owner.

f. The Policy must provide that any loss will be settled by (i) the insurance company,
(1i) the Board, and (iii) any Lender having a Mortgage on the Project or on a Unit directly affected by the loss.

g. The Policy must contain a standard "mortgagee clause." This protects the rights
of Lenders. Unless it cannot be reasonably obtained, the mortgagee clause must:

(1) Name as an insured Project Lender, if any, and any Lender whose name
has been furnished to the Board and the insurance company;

(ii) Provide that any reference to a Lender in the policy includes all Lenders,
in their order of priority, named in the Policy;

(iii) Provide that any act or neglect of the Association, the Board, or any
Owner or Occupant will not release the insurance company from its duties to the Lender; and

(iv) Provide that the insurance company waives:

(a) Any right to deny coverage for the Lender's benefit because the
Lender unknowingly fails to notify the insurance company of any hazardous use,

(b) Any requirement that the Lender pay any policy premium
(provided, however, the Lender may pay any premium due if the Association fails to do so on time), and

(©) Any right to contribution from the Lender.
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h. The Policy must provide that if there is a loss to the Project and a single payment
by the insurance company exceeds Two Hundred Thousand and No/100 Dollars ($200,000.00), then the proceeds
must be paid to the Insurance Trustee. The Insurance Trustee shall be required to make the proceeds of the Policy
available pursuant to the provisions of Article XIV, Sections A and D of this Declaration. The Policy must also
require that the insurance company recognize the insurance trust agreement referred to in Article XIV, Section H of
this Declaration. Whenever insurance proceeds are deposited with an Insurance Trustee, the Association must
promptly notify each Lender listed in the Association's records of ownership.

C. FLOOD INSURANCE. If the Project is located in a special flood hazard area as delineated on
flood maps issued by the County, the Association must buy a policy of flood insurance that complies with the
requirements of the National Flood Insurance Program and the Federal Insurance and Mitigation Administration unless
the Project has obtained an exemption certificate from the Federal Emergency Management Agency ("FEMA") or a
special rate consideration.

D. LIABILITY INSURANCE. The Board must buy and keep in effect commercial general liability
insurance and, if necessary, commercial umbrella insurance written as follow form or alternatively with a form that
provides coverage that is at least as broad as the primary insurance policies, commercial vehicle insurance, workers'
compensation, and employer's liability insurance. In this Section D, the commercial general liability insurance and
commercial umbrella insurance are together called the "Liability Policy."

1. WHO IS INSURED. The Liability Policy must cover all Owners, the Board, the
Association, the Managing Agent and, during the Development Period, Developer, and each of their Representatives
against claims for personal injury, bodily injury, death, and property damage. The Liability Policy must name Owners
and their Representatives as additional insureds, and the policy must include coverage for terrorism. To evidence
compliance with this requirement, the Board will obtain a certificate of insurance and provide a copy to the
Commercial Unit Owners. During such time that Developer is an Owner, the liability policy must name as additional
insureds, Developer and such additional insureds as Developer shall direct from time to time and the Representatives
of all of the foregoing. To the extent commercially reasonably available, the certificate shall also provide that not less
than thirty (30) calendar days' notice of cancellation or decrease in coverage shall be given to the Commercial Unit
Owners. To the fullest extent permitted by law, any policy obtained pursuant to this Article XIII, Section D must
provide that the insurance company waives any right of subrogation to any right of the Persons insured by the Policy
as against the Association, the Board, the Managing Agent, Developer, the Owners, and the Representatives of each
of the foregoing.

2. REQUIRED COVERAGES. The Liability Policy must include coverage provided by a
broad form comprehensive general liability endorsement and coverage against claims for personal injury, bodily
injury, and death or property damage occurring upon, in, or about the Property, provided on an "occurrence” form.
The combined limits must not be less than Five Million and No/100 Dollars ($5,000,000.00) in the aggregate (which
limits must be dedicated to the Project and can be provided by any combination of primary and umbrella coverage),
and Five Million and No/100 Dollars ($5,000,000.00) per occurrence. The Liability Policy should provide coverage
for premises and operations, products and completed operations, if any, independent contractors, blanket contractual
liability for insured contracts, and also bodily injury (including death) and property damage that results from the
operation, maintenance, or use of the Common Elements and, if applicable, commercial vehicle liability (owned, hired,
and non-owned vehicles). The Board must also provide workers' compensation with statutory limits and employer's
liability insurance with limits of not less than One Million and No/100 Dollars ($1,000,000.00).

3. REQUIRED AND PROHIBITED PROVISIONS. Unless the Board decides the cost is
unreasonably high, provided any such Board decision aligns with the insurance requirements of Project Lender, if any,
the Liability Policy, at minimum, must provide as follows:

a. The Liability Policy must not limit or prohibit any Owner from buying other
liability insurance for the Owner's own benefit.

b. The Liability Policy must not relieve the insurance company from liability
because of any unintentional act or neglect of the Association, the Managing Agent, Developer, the Board, the Owners
and Occupants, or any Person under any of them.
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c. The Liability Policy must provide that the insurance company waives any right of
subrogation to any right of the Persons insured by the Liability Policy as against the Association, the Board, the
Managing Agent, Developer, the Owners, and any of their Representatives.

d. The Liability Policy must contain a "cross-liability" endorsement.
e. The Liability Policy must contain a "severability of interest" provision.

The Liability Policy must not permit the insurance company to cancel or substantially change the Liability
Policy or the coverage (whether or not asked by the Board) unless the insurance company gives written notice of the
cancellation or change at least thirty (30) calendar days in advance. The insurance company must send the notice to
the Board on behalf of the Association. The Board will send a copy to every Lender, the Managing Agent, and, during
the Development Period, Developer and any other Interested Person who has, in either case, requested a copy of any
such notice and has provided the Board with an address for such notice.

4. OPTING OUT. Notwithstanding anything herein contained, the Commercial Unit
Owners (acting unanimously if more than one) may elect, at any time, and from time to time by notice to the
Association, to obtain on its or their own behalf (and not on a shared basis with the Association) commercial general
liability insurance and the commercial umbrella insurance set forth above, in which event (a) the Commercial Unit
Owners shall pay for such insurance and the costs and benefits thereof shall not be shared; (b) the Commercial Unit
Owners shall provide to the Association upon its request, and in all events not less than once every twelve (12) months,
reasonably satisfactory evidence of such coverage; (c) the insurance coverage provided by the separate policies
maintained by the Commercial Unit Owners must be substantially equivalent (to provide coverage for the Commercial
Unit Owners' exposure) to the coverage that would have been required to be maintained by the Association for the
benefit of all Owners if the Commercial Unit Owners had not made such election; and (d) in the event that the
Commercial Unit Owners have elected to obtain on their own behalf, such insurance, then with respect to such
Commercial Unit Owners, the coverages maintained by the Association as set forth in this Article XIII, Section D
shall be limited to covering the other Owners, the Board, the Association and each of their Representatives, and the
Commercial Unit Owners shall have no obligation to pay any portion of the cost of such liability insurance coverage
maintained by the Association and with respect to such costs. This provision shall take precedence over the Alternative
Allocation of the Special Cost for insurance provided in Exhibit "C" attached hereto.

E. DIRECTORS' AND OFFICERS' LIABILITY 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 Association against all liability in connection with any claim made against such person as a result of
such person holding that position. This is referred to as the "D&O Policy" in this Section E. The D&O Policy must
also cover anyone who serves, at the request of the Association, as a Director, Officer, employee, or agent. The Board
will determine the D&O Policy coverages and limits from time to time provided any such determination shall align
with but shall not exceed the insurance requirements of Project Lender, if any. If it can be obtained at a reasonable
cost, the D&O Policy must provide coverage to the extent permitted by law for any proceeding whether it is civil or
criminal, administrative or investigative. The D&O Policy must cover any expense actually and reasonably incurred.
This includes, but is not limited to, attorneys' fees, court costs, and payment of any judgments, fines, and settlements.
The Board may decide to buy insurance to cover circumstances where direct reimbursement is not required by law.

F. RESIDENTIAL AND COMMERCIAL UNIT LIABILITY INSURANCE AND OTHER
INSURANCE. A Residential Unit Owner who operates a home-based business in such Owner's Unit is also
responsible for obtaining a commercial general liability policy with coverage that is customary for operations of its
size and character, and the Association and its Representatives shall be named as an additional insured on such policy.
A Commercial Unit Owner is also responsible for obtaining (i) a commercial general liability policy with coverage
that is customary for operations of its size and character; (ii) worker's compensation insurance and employer's liability
insurance covering all personnel employed by such Commercial Unit Owner; and (iii) during any period in which
significant construction, alterations, repairs, or reconstruction are being undertaken by such Commercial Unit Owner,
builder's risk insurance covering the total completed value including any "soft costs" with respect to the Improvements
being constructed, altered, repaired, or reconstructed (on a completed value, non-reporting basis) by such Commercial
Unit Owner, replacement cost of work performed and equipment, supplies, and materials furnished in connection with
such construction or repair of improvements or equipment, together with such "soft cost" endorsements and such other
endorsements as the Board may reasonably determine, and commercial general liability, workers' compensation, and
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automobile liability insurance with respect to the services provided by the contractor and all such policies, except
builder's risk, shall have limits of not less than Three Million and No/100 Dollars ($3,000,000.00) per occurrence
including any combination of primary and umbrella policy limits. The Association, the Board, and each of their
Representatives shall be named as an additional insured on all such policies, and each Commercial Unit Owner shall,
promptly upon request, provide the Board with a certificate evidencing the required coverage. The Association shall
be entitled to receive at least thirty (30) calendar days prior written notice before the termination or material change
of any such policy. To the fullest extent permitted by law, any policy obtained pursuant to this Section F must provide
that the insurance company waives any right of subrogation to any right of the Persons insured by the Policy as against
the Association, the Board, the Managing Agent, Developer, and the Representatives of each of the foregoing.
FAILURE OF THE BOARD TO REQUEST OR VERIFY INSURANCE DOES NOT RELIEVE THE OWNER OF
THESE INSURANCE REQUIREMENTS.

G. FIDELITY INSURANCE. To the extent reasonably available, blanket fidelity bond or crime
insurance shall be required to be maintained by the Board for all Officers, Directors, managers, trustees, employees,
and volunteers of the Association and all other persons handling or responsible for funds held or administered by the
Association, whether or not they receive compensation for their services. Where the Board has delegated some or all
of the responsibility for the handling of funds to the Managing Agent, such Managing Agent shall be covered by its
own fidelity insurance policy, which must provide the same coverage as fidelity insurance maintained by the Board.
Except for fidelity insurance that a Managing Agent obtains for its personnel, all other fidelity insurance policies shall
name the Association as the insured, and premiums will be a Common Expense. Fidelity insurance obtained by the
Managing Agent shall name the Association as an additional insured. The total amount of fidelity coverage required
shall be sufficient to satisfy the requirements set forth in Section 514B-143(a)(3)(A) of the Act. Fidelity insurance
policies shall contain waivers by the insurers of all defenses based upon the exclusion of persons serving without
compensation from the definition of "employees,” or similar terms or expressions. The fidelity insurance policies
shall provide that they cannot be canceled or substantially modified (including cancellation for non-payment of
premium) without at least ten (10) business days prior written notice to the Association, any Insurance Trustee, and
all Eligible Mortgage Holders.

H. SUBSTITUTE INSURANCE COVERAGE. Any insurance coverage specified in this Article
XIII shall be subject to availability on commercially reasonable terms with reputable insurance companies authorized
to do business in the State. Where such coverage is not available or is not available on commercially reasonable terms,
then the Board shall substitute such other insurance coverage as is acceptable to Project Lender, if any, or to
institutional Lenders for Units in projects similar in construction, location, and use.

L INSURANCE PRIOR TO FIRST CERTIFICATE OF OCCUPANCY. Notwithstanding
anything in this Article XIII to the contrary, prior to the issuance of the first Certificate of Occupancy for a Residential
Unit, the insurance requirements specified in this Article XIII shall not be applicable, and insurance coverage shall
be maintained as Developer deems appropriate or as otherwise required by Project Lender, if any.

J. WAIVER OF THE RIGHT TO SUBROGATION. NOTWITHSTANDING ANYTHING
PROVIDED IN THIS DECLARATION, EACH OWNER, THE ASSOCIATION, THE BOARD, DEVELOPER
AND EACH OF THEIR REPRESENTATIVES HEREBY RELEASE (FOR THEMSELVES AND, TO THE
EXTENT LEGALLY POSSIBLE TO DO SO ON BEHALF OF THEIR INSURERS AND THEIR RESPECTIVE
REPRESENTATIVES) EACH OTHER AND THEIR REPRESENTATIVES, FROM ANY LOSS, DAMAGE, OR
LIABILITY FOR ANY CLAIMS WITH RESPECT TO OR ARISING FROM PERSONAL INJURY, BODILY
INJURY, DEATH, AND PROPERTY DAMAGE WHICH LOSS, DAMAGE, OR LIABILITY IS CAUSED BY A
RISK OF THE TYPE GENERALLY COVERED BY POLICIES OF INSURANCE OF THE TYPE REFERRED TO
AND REQUIRED TO BE OBTAINED PURSUANT TO THIS ARTICLE XIII, EVEN IF DUE TO THE
NEGLIGENCE OF A PARTY AND PROVIDED THAT THIS SECTION J REMAINS SUBJECT TO THE
BOARD'S RIGHTS UNDER SECTION 514B-143(D) OF THE ACT WITH RESPECT TO THE ASSESSMENT
AND PAYMENT OF THE DEDUCTIBLE. THIS SECTION J RELEASES A PARTY FROM THE
CONSEQUENCES OF ITS OWN NEGLIGENCE, SUBJECT TO ANY LIABILITY UNDER SECTION 514B-
143(D) OF THE ACT.
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XIV. INSURED DAMAGE OR DESTRUCTION.

This Article XIV applies if all or any part of the Project is damaged or destroyed and if the damage or
destruction is covered by insurance procured by the Association. If this happens, then the Association or the Insurance
Trustee will use the insurance proceeds as provided in Article XIV, Section A. In this Article XIV, "proceeds"
means any money paid by an insurance company for a loss under an insurance policy paid for by the Association.
Any restoration or repair of the Project shall be performed substantially in accordance with this Declaration and the
original plans and specifications, or if reconstruction in accordance with said plans and specifications is not
permissible under the laws then in force, in accordance with such modified plans and specifications as shall be
approved by the Board and any Lender holding a Mortgage in a Unit directly affected thereby.

A. DAMAGE TO A UNIT. Excluding damage insured under Article XIII, Sections B.3.a, B.3.d,
and B.3.e above, if any Residential Unit, Commercial Unit, and/or their appurtenant Limited Common Elements are
damaged, the Board shall hire one (1) or more contractors to rebuild or repair such damaged areas according to their
design just before the damage occurred. The repairs will include those items covered by the Policy. If the Board
cannot repair such damaged areas according to their design just before the damage occurred (for example, if changes
in the law prevent it) then the Association will rebuild or repair the Residential Unit, the Commercial Unit, and/or
their appurtenant Limited Common Elements according to a new design. The new design must comply with this
Declaration and with all laws then in effect. Any modified plans and specifications must first be approved by the
Board, the Owner and by any Lender holding a Mortgage on that Unit. If a Commercial Unit and/or its appurtenant
Limited Common Elements is damaged, the Commercial Director, at its election, may cause the same to be rebuilt in
accordance with the requirements of this Declaration, in which event the Association or the Insurance Trustee shall

make the proceeds of the Policy available for such purposes subject to the requirements of Article XIV, Section D
below.

B. DAMAGE TO COMMON ELEMENTS. The Board shall hire one (1) or more contractors to
repair or rebuild all damaged Common Elements. The Common Elements shall be rebuilt according to their design
Jjust before the damage occurred. If the Board cannot repair such damaged areas according to their design just before
the damage occurred (for example, if changes in the law prevent it) then the Association will rebuild or repair the
Common Elements according to a new design. The new design must comply with all laws then in effect. Any
modified plans and specifications must first be approved by the Board, as required by the Condominium Documents
and any Lender having a Mortgage on any Unit that is directly affected and is also subject to any review process set
forth in the Master Declaration.

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 applicable law and this Declaration allow it, the Association may
decide not to rebuild or repair a particular Unit or its Limited Common Elements. In either case, the Association or
the Insurance Trustee will use the insurance proceeds as follows:

1. Proceeds will be applied first to pay that Unit's share of the cost of debris removal; and

2. The part of the insurance proceeds allocable to that Unit and/or its Limited Common
Elements will be paid to the Owner of the Unit and to any Lender having a Mortgage on that Unit, as their interests
may appear.

C. SHORTFALL OF INSURANCE PROCEEDS. The Association or the Insurance Trustee will
use insurance proceeds to pay any contractor hired pursuant to this Article XIV. Payments will be made as and when
required by the construction contract and this Article XIV. If there are not enough insurance proceeds to pay the full
cost to repair and/or rebuild the Common Elements, then the Board is expressly authorized to pay the shortfall from
the applicable replacement reserve fund for the General Common Elements and Limited Common Elements, as the
case may be. If a replacement reserve fund is not adequate, the Board must (1) determine the amount of the remaining
shortfall attributable to such reserve fund, and (2) charge a special assessment to each Unit required to contribute to
such reserve fund except for Units that are not being rebuilt or repaired. Any special assessment for a General
Common Element reserve shortfall shall be paid by each Owner according to their Common Interest, any Residential
Limited Common Element reserve shortfall shall be paid as a Residential Unit Class Expense, and any Commercial
Limited Common Element reserve shortfall shall be paid as a Commercial Unit Class Expense, which shall be adjusted
as set forth in Article XV, Section B below where necessary to account for any Units that are not being rebuilt or

47
2060970.4



repaired. The Association will also charge a special assessment to the Owner of any Unit for any costs in excess of
the insurance proceeds for rebuilding or repairing such Owner's Unit and/or its appurtenant Limited Common
Elements (but not including any General Common Elements within any Unit).

D. DISBURSEMENT OF INSURANCE PROCEEDS. The Association or the Insurance Trustee
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. All insurance proceeds shall be applied first to rebuild, repair, and/or replace any insured damage before
the payment of any legal fees by the Association or the Insurance Trustee. Notwithstanding the foregoing, the
Association or the Insurance Trustee shall make the proceeds of the Policy available to Developer pursuant to the
provisions of Article XIV, Section A above. If an Insurance Trust is required, then the Insurance Trustee will make
payment only if these conditions are met:

1. An architect or engineer (who may be an employee of the Board) experienced in managing
this type of work must be in charge of the work.

2. Each request for payment must be given to the Insurance Trustee at least seven (7) calendar
days in advance. It must include a certificate signed by the architect or engineer. The certificate must state that:

a. All of the work completed complies with the approved plans and specifications;

b. The amount requested is justly required to reimburse the Board or Developer
(based on construction of the Project) for payments by the Board or Developer to, or is justly due to, the contractor,
subcontractors, materialmen, laborers, engineers, architects, or other Persons providing services or materials for the
work (giving a brief description of those services or materials); and

c. When the amount requested is added to all sums previously paid by the Insurance
Trustee, the total does not exceed the value of the work done as of the date of the certificate.

3. Each request must include releases of liens. The releases must:
a. Be satisfactory to the Insurance Trustee, and
b. Cover the work for which payment or reimbursement is being requested.
4. Each request must include a search prepared by a title company or licensed abstractor or

by other evidence satisfactory to the Insurance Trustee, 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 of the work not discharged of
record or that will not be discharged of record by payment with a recordable release of lien exchanged for such
payment.

5. 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
Certificate of Occupancy in the case of any Unit.

6. The fees and expenses of the Insurance Trustee, as agreed by the Board and the Insurance
Trustee, are a Special Cost to be paid by each Owner according to their Alternative Allocation for insurance costs.
The Insurance Trustee may pay these fees and expenses from any proceeds it holds from time to time.

7. The Insurance Trustee may establish any other reasonable conditions to payment if they
are not inconsistent with the conditions listed in this Article XIV, Section D.

E. EXCESS INSURANCE PROCEEDS. "Excess proceeds" paid under an insurance policy obtained
and paid for by the Association are proceeds remaining after paying the cost to rebuild or repair any damage. Any
excess proceeds will be paid to the Owners in proportion to each Owner's Common Interest.

F. RELEASE OF CLAIMS. To the extent that the Association's insurance covers any loss, damage,
or destruction to any part of the Project, the Association and the Owners will have no claim or cause of action for that
loss, damage, or destruction against the Managing Agent, the Association, or any of their Representatives or against
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any Owner (except for any special assessment charged under Article XIV, Section C) or any person under any of
them. To the extent that any loss, damage, or destruction to the property of any Owner or anyone under the Owner is
covered by insurance purchased by that Owner, the Owner will have no claim or cause of action for that loss, damage,
or destruction against the Association, Developer, the Managing Agent, or any other Owner, or any Person under any
of them, or any of their Representatives.

G. RESTORATION. In the event of an insured casualty or loss of all or any part of the Project, the
Project or such portion thereof will be repaired, rebuilt, and restored as provided in this Article XIV, and except as
provided herein, no vote of the Owners is required to approve the rebuilding, repairing, or restoring of the Project.
Restoration of the Project with less than all of the Units after casualty or condemnation may be undertaken by the
Association pursuant to an amendment to this Declaration, duly executed by or pursuant to the required vote of the
Owners pursuant to the Act and consented to in writing by all holders of first Mortgage liens affecting any of the Units
of the Owners executing or voting for such amendment to this Declaration.

H. INSURANCE TRUST AGREEMENT. Notwithstanding any provision of this Declaration
relating to property or liability insurance contained herein to the contrary, there may be named as an insured, on behalf
of the Association, a bank or trust company authorized to do business in the State and chosen by the Board to have
custody and control of the insurance proceeds (the "Insurance Trustee"), who may have exclusive authority to
negotiate losses under any policy providing such property or liability insurance and to perform such other functions
as are necessary to accomplish this purpose. The insurance policy(ies) covering the Project obtained by the
Association shall provide that any insurance trust agreement will be recognized. Except to the extent inconsistent
with applicable law, each Owner is deemed to appoint the Association, or any Insurance Trustee or substitute Insurance
Trustee designated by the Association, as attorney-in-fact for the purposes of purchasing and maintaining such
insurance, including: (1) the collection and appropriate disposition of the proceeds thereof; (2) the negotiation of
losses and execution of releases of liability; and (3) the execution of all documents and the performance of all other
acts necessary to accomplish such purposes.

XV.  UNINSURED CASUALTY; DECISION NOT TO REPAIR.

In the event of an uninsured casualty or loss of all or any part of the Project, then the percentage of the
Common Interest required to approve or disapprove the rebuilding, repairing, or restoring of the Project is as follows.
Unless the Association decides, pursuant to Article XV, Section A below, not to repair, rebuild, or restore, then the
Project shall be repaired, rebuilt, or restored as provided below.

A. DECISION NOT TO REBUILD. The Association may decide at a meeting duly held not to repair,
rebuild, or restore the Improvements pursuant to the affirmative vote or written approval of Owners holding no less
than sixty-seven percent (67%) of the Common Interest and approved in writing by all holders of first Mortgage liens
affecting any of the Units of the Owners executing or voting for such amendment to this Declaration. Substantial
damage or destruction to the Common Elements shall be handled in accordance with Section 514B-47 of the Act. The
meeting must be held within ninety (90) calendar days after the damage or destruction occurs.

B. ADJUSTMENT OF COMMON INTEREST. If a Residential Unit is not rebuilt, the Common
Interest, any Alternative Allocation, and the Residential Unit Class Common Interest for such Residential Unit shall
be allocated to the remaining Residential Units pro rata based upon Common Interest. If a Commercial Unit is not
rebuilt, the Common Interest, any Alternative Allocation, and the Commercial Unit Class Common Interest for such
Commercial Unit shall be allocated to the remaining Commercial Units pro-rata based upon Common Interest.

C. REBUILDING. If the Project will be repaired, rebuilt, and restored by the Association, the
uninsured costs will be allocated as follows:

1. The uninsured costs to repair, rebuild, and restore the General Common Elements will be
assessed as a Common Expense, with the exception of the Association's deductible amount, which may be assessed
pursuant to Sections 514B-143(d)(2) and (3) of the Act.

2. Each Residential Unit Owner will be assessed the cost to repair, rebuild, and restore the
Owner's Residential Unit and any appurtenant Residential Unit Limited Common Elements. In addition, all
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Residential Unit Owners will be assessed, as a Residential Unit Class Expense, the cost to repair, rebuild, and restore
the Residential Limited Common Elements other than the Residential Unit Limited Common Elements.

3. Each Commercial Unit Owner will be assessed the cost to repair, rebuild, and restore the
Owner's Commercial Unit and any appurtenant Commercial Unit Limited Common Elements. In addition, all
Commercial Unit Owners will be assessed, as a Commercial Unit Class Expense, the cost to repair, rebuild, and restore
the Commercial Limited Common Elements other than the Commercial Unit Limited Common Elements.

Any restoration or repair of the Project shall be performed substantially in accordance with this Declaration
and the original plans and specifications, or if reconstruction in accordance with said plans and specifications is not
permissible under the laws then in force, in accordance with such modified plans and specifications as shall be
approved by the Board and any Lender holding a Mortgage on a Unit directly affected thereby and by Developer
during the Development Period.

D. CONDEMNATION. This Section D shall apply in the event of a condemnation of all or any
portion of the Project, pursuant to the exercise of the power of eminent domain by a government or quasi-governmental
agency. As used in this Section, anyone having the power of eminent domain is called a "condemning agency."

1. REPRESENTATION IN CONDEMNATION MATTERS. Each Owner gives the
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 Project or any part of it. The Association must
pay the condemnation proceeds it receives to a bank, escrow, trust company, or other fiduciary ("Condemnation
Trustee") designated by the Board and authorized to do business in the State. The Condemnation Trustee will hold
the condemnation proceeds on behalf of Developer, the Association, and Owners until Developer, the Association,
and any impacted Owners agree, if they have not already agreed, on the distribution of the proceeds from such actual
or threatened condemnation. If the parties cannot agree, then the Condemnation Trustee will distribute the proceeds
per the property interest valuation process set forth below in Article XV, Sections D.3.e and D.3.f below.

2. TAKING OF THE ENTIRE PROJECT. If the whole Project is taken or so much of it
is taken that the Association decides to terminate the condominium property regime, then the Condemnation Trustee
must (i) pay to Developer and to Project Lender, if any, Developer's share of the proceeds for Developer's Rights and
Interests required by Article XV, Section D.3.e below, and (ii) pay to each Owner and to the Owner's Lender, as
based on each Unit's Common Interest, the share of the proceeds for the Owner's Unit as provided in Article XV,
Section D.3.c below.

3. PARTIAL TAKING CONDEMNATION PROCEEDS; ALLOCATION. If all or any
part of the Project is condemned or is sold under threat of condemnation before the end of the Development Period,
then the proceeds of the condemnation or forced sale must first be divided between Developer and the Association or
the Owners in the following manner:

a. Developer will be entitled to receive all proceeds payable for or on account of the
loss of Developer's Reserved Rights and rights to design, develop, build, add, and improve the Land (collectively,
"Developer's Rights and Interests") and any additional severance damages sought by Developer. Developer will also
be entitled to receive any part of those proceeds paid on account of any Units owned by Developer or any Land that
is owned by Developer.

b. The Association will be entitled to receive just compensation for the value of the
portion of the Land taken.

c. The Owners will be entitled to receive just compensation for the value of any
portion of their Units taken.

d. If the condemnation is litigated, Developer, the Association, and/or the Owners
shall receive the proceeds in the amounts set forth in the judgment or verdict. If the judgment or verdict is silent as to
the split between Developer, the Association, and/or Owners, the Condemnation Trustee shall take custody of the
proceeds apportioned by the court to the lands belonging to Developer, the Association, and/or Owners.
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e. In all other cases, the Condemnation Trustee must pay to Developer a share of
proceeds equal to the value of Developer's Rights and Interests. The balance of the just compensation shall be paid to
the record title owner of the property, whether Developer, the Association, or Owner. The Condemnation Trustee
shall follow the property interest valuation process set forth in Article XV, Section D.3.f below.

f. The property interest valuation process shall be:

() A Hawaii-licensed real estate appraiser will determine the value of
Developer's Rights and Interests. To be qualified, the appraiser must be a member of the American Institute of Real
Estate Appraisers, or of a successor organization;

(ii) If the condemnation was litigated, the appraiser used by Developer and
the Association as their expert witness will provide such appraiser's opinion as to the value of the property interests;

(iii) If Developer and the Association had different expert witnesses, then
they will be appointed as appraisal arbitrators, and the two (2) arbitrators will appoint a third neutral arbitrator who
will review Developer's appraiser's opinion and the Association's appraiser's opinion and will issue their opinion as to
the value of the property interests of Developer, the Association, and Owners (if any);

(iv) Upon receipt of the appraiser's decision or the decision of the arbitrators,
the Condemnation Trustee shall make the necessary payments to Developer, the Association, and/or Owners; and

) Developer and the Association will each pay one-half (1/2) of the cost
and expenses of the appraisers.

XV, AMENDMENT OF DECLARATION.

A. BY OWNERS. Except as otherwise provided herein or in the Act, this Declaration may be amended
by the affirmative vote or written approval of Owners of Units to which are appurtenant at least sixty-seven percent
(67%) of the Common Interest, evidenced by an instrument in writing, signed and acknowledged by any two (2)
Officers of the Association, which amendment shall become effective upon the recordation thereof at said Bureau.

1. CHANGES MATERIAL IN NATURE. Except as otherwise provided herein or in the
Act, no amendment to those provisions of this Declaration that are material and adverse in nature shall be effective
without the written approval of no less than fifty-one percent (51%) of the votes of Units of the Project that are subject

to Mortgages held by Eligible Mortgage Holders. A change of any of the following would be considered "material in
nature”:

a. Voting rights;

b. Increases in Assessments that raise the previously assessed amount by more than
twenty-five percent (25%), Assessment liens, or the priority of Assessment liens;

C. Reduction in reserves for maintenance, repair, and replacement of the Common
Elements;

d. Responsibility for maintenance and repairs;

e. Reallocation of interests in the General Common Elements or Limited Common

Elements, or rights to their use;

f. Redefinition of any Unit boundaries;
g. Convertibility of Units to Common Elements or Common Elements to Units;
h. Expansion or contraction of the Project, or the addition, annexation of property

to, or withdrawal of property from the Project;
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i. Hazard or fidelity insurance requirements;
J- Imposition of any restrictions on the leasing of Units;

k. Imposition of any restriction on the right of an Owner to sell, transfer, or otherwise
convey such Owner's Unit;

1. A decision by the Association to establish self-management if professional
management had been required previously by the Condominium Documents or by an Eligible Mortgage Holder;

m. Restoration or repair of the Project (after damage or partial condemnation) in a
manner other than specified in the documents; or

n. Any provisions that expressly benefit Mortgage holders, insurers, or guarantors.

2. ALTERATION OF A UNIT. If any change to a Unit materially changes the depiction of
a particular Unit or Units on the Condominium Map or the description of it in this Declaration, then the Owner or
Owners of the Unit(s) must amend this Declaration and/or the Condominium Map to reflect the change. The
amendment will take effect when it is recorded at said Bureau, subject to the following:

a. The Owner of the changed Unit or Units must sign the amendment.
Notwithstanding anything set forth in this Section A to the contrary, it is not necessary for any other party to vote for,

approve, or sign the amendment, except for any Lender who has a Mortgage on the Unit or Units that are changed or
altered.

b. When any Interested Person acquires a Unit or any other interest in the Project,
such Interested Person automatically (i) consents to the change; and (ii) agrees that they will, if required by law or by

the Owner who has changed a Unit, join in, approve, sign, deliver, and record all documents necessary or desirable to
make the amendment of the Condominium Documents effective.

3. REASSIGNMENT OF ASSIGNED PARKING STALLS. Any Residential Unit Owner
(including Developer) may reassign and exchange a Residential Unit Limited Common Element parking stall that is
assigned to such Owner's Unit to another Residential Unit owned by the same Residential Unit Owner or to another
Residential Unit with the approval of the other Residential Unit Owner; provided that if the Residential Unit Limited
Common Element parking stall being reassigned adjoins a Residential Unit Limited Common Element parking stall
appurtenant to the same Unit, the Residential Unit Owner may only reassign the Residential Unit Limited Common
Element parking stall together with any other adjoining Residential Unit Limited Common Element parking stall. The
transfer shall be executed and recorded as an amendment to this Declaration, and the amendment need only be
executed by the Owner of the Unit whose Residential Unit Limited Common Element(s) is being transferred and the
Owner of the Unit receiving the Residential Unit Limited Common Element(s) and will be subject to any required
approval of Lenders. A copy of the Amendment must be promptly delivered to the Association.

4. NO IMPAIRMENT OR DIMINUTION OF DEVELOPER'S RIGHTS OR
INCREASE OF OBLIGATIONS. Notwithstanding any provision of this Declaration to the contrary,
notwithstanding the sale of any of the Units, and in addition to such other approval requirements as are set forth in
this Section A and in this Declaration, during the Development Period, the prior written approval of Developer will
be required prior to the execution, delivery, and recordation of any amendment that would impair or diminish the
rights of, or increase the obligations of, Developer, and any such amendment without the prior written approval of
Developer shall be void. Without limiting the generality of the foregoing, during the Development Period, the
following actions shall require the prior written approval of Developer:

a. LENDER APPROVAL. Any amendment or action requiring the approval of
mortgagees pursuant to this Declaration.

b. REDUCTION IN SERVICES. Subject to any restrictions contained in the

Bylaws regarding limitations on general Assessment increases, any significant reduction in the services to be provided
to the Association and Owners.
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c. ASSESSMENTS. Alteration in the method of fixing and collecting Assessments
or any increase in Assessments beyond the amounts permitted under the Bylaws.

d. ENFORCEMENT OF THIS DECLARATION. Alteration in the method of
enforcing the provisions of this Declaration.

e. RESERVED RIGHTS OF, AND EASEMENTS GRANTED TO,
DEVELOPER. Any modification of the rights reserved and/or granted to Developer set forth herein, or any
easements set forth herein, granted to or received by Developer. No amendments hereto shall negate or adversely
impact any of the rights reserved or granted to Developer or any easements set forth herein, granted to or received by
Developer without the prior written approval of Developer.

f. AMENDMENTS. Any amendment to this Article XVI, Section A 4.
B. BY DEVELOPER.
1. PRIOR TO PROJECT COMMENCEMENT. In addition to other rights that Developer

has to amend this Declaration, this Declaration may be amended by Developer at any time prior to the closing of the
sale of the first Residential Unit in the Project.

2. EXERCISE OF DEVELOPER'S RESERVED RIGHTS. Notwithstanding anything in
this Section B to the contrary, Developer's Reserved Rights include the right of Developer, without the approval of
any other Person, to change, amend, and implement the Condominium Documents in accordance with the exercise of
any Developer's Reserved Rights.

3. AMENDMENT TO FILE "AS-BUILT'" STATEMENT. Notwithstanding any
provision of this Declaration to the contrary and notwithstanding the sale of any of the Units, Developer, any Owner,
lienholder, or other Person may amend this Declaration to file the "as-built" verified statement (with plans, if
applicable) required by Section 514B-34 of the Act, so long as such statement is merely a verified statement of a
registered architect or professional engineer certifying that the final plans theretofore filed fully and accurately depict
the layout, location, Unit numbers, and dimensions of the Units substantially as-built, and such statement may also
state that any plans filed therewith involve only immaterial changes to the layout, location, Unit numbers, or
dimensions of the Units, as-built.

4. COMPLIANCE WITH LAWS, LENDER REQUIREMENTS, CORRECTION OF
ERRORS TO MEET REGISTRATION OR REGULATORY REQUIREMENTS. Notwithstanding any
provision of this Declaration to the contrary and notwithstanding the sale of any of the Units, Developer, without the
consent or joinder of any Owner, lienholder, or other Person, may amend this Declaration in order (a) to bring the
Project and the Condominium Documents into compliance with the laws and rules of any jurisdiction in which
Developer intends to market or sell Units; (b) to comply with any requirements that may be imposed by any
construction, takeout, permanent, or secondary market Lender or any other Lender, including, but not limited to, any
institutional Lender or any governmental or quasi-governmental agency, including, but not limited to, the Federal
National Mortgage Association, the Federal Home Loan Mortgage Corporation, the U.S. Department of Housing and
Urban Development, or the U.S. Department of Veteran's Affairs; (c) to comply with the requirements of the FHA
and/or the ADA; (d) to comply with any requirements by another jurisdiction in order to obtain any registration, report,
or license to offer to sell or sell and market the Project in such other jurisdiction; (e) to comply with the HCDA
Agreements (described in Article XXXIX, Section H.13) or State or County entitlements, agreements, or permits or
the Master Declaration; and (f) to correct typographical or technical errors. Each and every party acquiring an interest
in the Project, by such acquisition, consents to such amendments as described in the preceding sentence and agrees to
execute, deliver, and record such documents and instruments and do such other things as may be necessary or
convenient to effect the same, and appoints Developer and its assigns as such person's attorney-in-fact with full power
of substitution to execute and deliver such documents and instruments and to do such things on such person's behalf,
which grant of such power, being coupled with an interest, is irrevocable for the term of said reserved rights, and shall
not be affected by the disability of such party or parties.

5. AMENDMENTS AFFECTING FIRST MORTGAGES. Notwithstanding any

provision of this Declaration to the contrary, any amendment affecting any provision of this Declaration which is for
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the express benefit of Project Lender and/or holders or insurers of first Mortgages on Units shall require the prior
written approval of Project Lender, if any, and/or Eligible Mortgage Holders on Units to which at least fifty-one
percent (51%) of the votes of Units subject to Mortgages held by such Eligible Mortgage Holders are allocated, as
applicable, together with such other approvals as may be required in this Article XVI; provided, however, that any
Mortgage holder shall be deemed to have approved any proposed amendment to this Declaration where said Mortgage
holder fails to submit a response to any written proposal for an amendment within sixty (60) days after it receives

written notice of the proposal, provided that the notice was delivered by certified or registered mail, with a return
receipt.

C. LIMITATIONS ON AMENDMENTS. Except as provided in Article XVI, Section B above and
anything stated to the contrary in the Condominium Documents, all amendments to the Condominium Documents
shall be subject to the following:

1. No amendment to the Condominium Documents affecting a Commercial Unit,
Commercial Limited Common Element, or Commercial Unit Limited Common Element shall be effective without the
prior written approval of the Owner(s) of the Units and/or of the Units to which the Commercial Limited Common
Element or Commercial Unit Limited Common Element is appurtenant, as applicable. Until the end of the
Development Period, no amendment to the Condominium Documents affecting any of the Residential Limited
Common Elements shall be effective without the prior written approval of Developer. This restriction, during the
Development Period, may not be amended without the prior written approval of Developer.

2. Any amendment to the Condominium Documents to prohibit or materially restrict the use,
operation, or occupancy of, or behavior within, any Commercial Unit, Commercial Limited Common Element, or
Commercial Unit Limited Common Element shall be subject to the Commercial Director's approval, or after the
expiration of the Commercial Director Consent Rights, the approval of a Majority of the Commercial Unit Class.

3. No amendment to the Condominium Documents may remove, revoke, modify, or amend
any of the rights, reservations, easements, interests, exemptions, privileges, or powers uniquely, expressly, and
specifically provided to the Commercial Unit Owners under the Condominium Documents without the prior written
approval of the Commercial Director, or after the expiration of the Commercial Director Consent Rights, the approval
of a Majority of the Commercial Unit Class.

4. Any amendment to the Condominium Documents that would limit or interfere in any way
with the use or operation of a Commercial Unit or its Limited Common Elements or with access to or from a
Commercial Unit or its Limited Common Elements shall not be effective without the prior written approval of the
affected Commercial Unit Owner and the Commercial Director; or after the expiration of the Commercial Director
Consent Rights, the approval of a Majority of the Commercial Unit Class.

5. During the Development Period, any amendment to the Condominium Documents that
would limit or interfere with the use of those of the Common Elements, which, pursuant to this Declaration, are
available for use by the general public shall require the prior written approval of Developer.

During the Development Period, this Article XVI, Section C may not be amended without the prior written
approval of Developer.

D. AMENDMENTS BINDING. Any amendment made pursuant to the provisions of this Article
X VI shall be binding upon every Owner and every other Interested Person, and every Unit whether the burdens thereon
are increased or decreased, and such amendment shall be effective upon its recordation at said Bureau.

XVII. TERMINATION.

Except as provided in Section 514B-47 of the Act, the Project shall not be abandoned, terminated, or removed
from the condominium property regime created by this Declaration and the Act without the prior written approval of
the Commercial Director and all mortgagees of record who may have an interest in the Project.
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