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The following By~Laws shall apply to the LALEA at
Hawaii Kai - Phase II condominium project (herein sometimes
called the "Project"), as described in and created by the
Declaration of Condominium Property Regime of LALEA at
Hawaii Kai - Phase II (hereinafter called the
"Declaration") to be recorded in the Bureau of Conveyances
of the State of Hawaii contemporaneously herewith, and to
all present and future owners, tenants and occupants ofyany
apartments of the Project and all other persons who shall
at any time use the Project:

ARTICLE I
INTRODUCTCRY PROVISION

Section 1. Definitions. The tfrms\Nused herein
shall have the meanings given to them im tide Declaration
and in Chapter 5144, Hawail Revised SHafpiates, as amended
(hereinafter called the "Condominiup{ Praperty Act"), except
as otherwise expressly provided hereil, Unless clearly
repugnant to the context, the foflowing terms, whenever
used in these By-Laws, shall bg given the following
meanings:

(A)y "Apartment! 4s™esed herein means an apart-
ment in the Project, witfiin G“he meaning of that term as
used in the Condominiume Property Act, as designated and
described in the Declamdlion.

(B) "Apadtm#nt conveyance" means an apartment
deed conveying an apartment in the Project, together with
the common interW®sty appurtenant thereto, to an apartment
owner.

) » "Association" means the Association of
Apartmeit JOwifers of the Project; provided, however, that in
the even¥ the Project is merged with a condominium project
or pfdjects located or to be located on lands adjacent to
the WATY of the Project, as part of the same incremental
pllar) ®f development of the Project, in accordance with the
Declaration of Merger referred to in Section S of the
Declaration, all references to "Association" in these
By-Laws shall mean and refer to the merged Association of
Apartment Owners of the entire Project, as reconstituted by
any such merger or mergers of the Project and the addi-
tional phases.

(D) "MAssociation property" shall have the
meaning ascribed thereto in Article II, Section 2(B}.



(E) "Board" means the Board of Directors of the
Association.

(F} "Capital expenditure'" ghall have the meaning
ascribed thereto in Article VII, Section 1(g) below.

(G} "Common elements" means those elements
designated in the Declaration as common elements, including
limited common elements.

(H) "Common expenses" includes the expenses
designated as common expenses in Section 1 of Article VII
of these By-Laws and all other sums designated as, commgn
expenses under the Condominium Property Act or the Jecla-
ration.

(I) "Cumulative voting" shall hage.))ie meaning
ascribed thereto in Article III, Section @&.balow.

(J) '"Declaration of Merger'Wm:aphs that certain
Declaration of Merger of Condominium/PiMases recorded or to
be recorded in the Bureau of Conveyanges' of the State of
Hawaii concurrently herewith, as it may be amended from
time to time.

(K} "Developer" meany Castle & Cooke Homes
Hawaii, Inc., a Hawaii corpUmgtion, its successors and
assigns.

(L) "Emerggngy situation" shall have the meaning

ascribed thereto inMirtigle VII, Section 1(g) below.

(M) "Land%means the land designated and
described in thé&, Declaration.

(M VY'Limited common elements" means those ele-
nents desi¢pited in the Declaration as limited common
elementsg

(0) "Major maintenance" shall have the meaning
asciib=d thereto in Article VII, Section 1(g) below.

(P) '"Majority of the owners" shall have the
pewriing ascribed thereto in Article II, Section 6 below.

(Q) "Majority of the owners present at any
meeting" shall have the meaning ascribed thereto in Article
I1I, Section 6 below.



(R) "Managing Agent"” means the managing agent of
the Project.

(8) "“Owner" or "apartment owner" means a person
owning, or the persons owning jointly or in common, an
apartment and the common interest appertaining thereto, to
the extent of such ownership; provided that to such extent
and for such purposes, including the exercise of voting
rights, as shall be provided by lease recorded in the
Bureau of Conveyances of the State of Hawaii, the lesseg of
an apartment or interest therein shall be deemed to BesChe
owner of such apartment, and provided further that|iire
purchaser of an apartment pursuant to an agreerient of sale
recorded as aforesaid shall have all the righ%g of an
apartment owner, including the right to votqgegirovided that
the seller may retain the right to vote op lmgtters sub-
stantially affecting his security interest|4irr the apart-
ment" as that term is used in the Condfminium Property Act.

(T) "Project" means and ingludes the Land, the
buildings and all other improvements thereon (including the
apartments and the common elemexts) and all easements,
rights and appurtenances belop{inyschereto, and all other
property with respect to which &, Condominium Property
Regime shall exist from time¢ e time pursuant to the
Declaration; provided, hglveviér, that in the event that the
Project is merged with_a chndominium project or projects
located or to be locatled=on lands adjacent to the Land of
the Project, as pary of.¥ne same incremental plan of
development of the Bfoject, in accordance with the Decla-
ration of Merger refeWred to in Section § of the Declara-
tion, all referewnces to the "Project" in these By-Laws
shall mean and™s=eMr to the entire Project, as reconsti-
tuted by any siych merger or mergers of the Project and the
additionalWNpliases.

(U) “Replacement reserves" shall have the
meanjmy afcribed thereto in Article VII, Section 1(g)
belduy

(V) 9®Rules and Regulations" refers to the Rules
an&”Regulations or House Rules for the conduct of owners,
occupants and guests of apartments in the Project adopted
as hereinafter provided.

(W) “"Yard Area" means each of the yard areas
within the Project, designated on the Condominium Map as
Yard Areas Y81 to Y83, ¥86, ¥89, Y92 to ¥96, inclusive,
Y99, Y102, Y105 to Y109, inclusive, Y112, Y115, Y118 to



Y128, inclusive, Y131, Y134, Y137 to Y141, inclusive, Y144,
147, Y150 to Y154, inclusive, Y157, Y160 and Y161,

(X) "Scld and recorded" shall have the meaning
ascribed thereto in Article II, Section 3.

Section 2. Gender. All pronocuns used herein
shall include the male, female and neuter genders and shall
include the singular or plural numbers, as the case may, ®e\

Section 3. gConflicts. These By-Laws are set
forth to comply with the requirements of the Condonmliniwum
Property Act. In case any of these By-Laws conflictwith
the provisions of the Condominium Property Act or|tiwe
Declaration, the provisions of the Condominiuny/ Bxcperty Act
or the Declaration, as the case may be, shald Topcrol.

Section 4. Application. All present and future
owners, lessees, mortgagees, vendees undeyysagreements of
sale, tenants and occupants of apartmgnis \and their
invitees, licensees, guests and emplby¥es, and any other
persong who may use any part of thé Wroject in any manner
are subject to these By-Laws, ths Declaration, the Rules
and Regulations, and the Declarftion of Merger, as each may
be amended from time to time.  Taglfacceptance of an apart-
ment conveyance, mortgage, agreement of sale, or rental
agreement of an apartment, Owm,.the act of occupying an
apartment, shall constititel@an agreement that these
By-Laws, the Declaratioh,\the Rules and Regulations, and
the Declaration of Mefdggpx, as they may be amended from time
to time, are acceptgd, ratified and will be strictly
complied with.

ARTICLE II
#ASSOCTIATION OF APARTMENT OWNERS

Section 1. Membership. All owners of apartments
in the Prwject shall constitute the Association. The owner
of énj.apartment upon acquiring title thereto shall auto-
mreically become a member of the Association and shall
lemalin a member thereof until such time as his ownexrship of
sUeli apartment ceases for any reason, at which time his
membership in the Association shall automatically cease.

Section 2. Powers of the Association. The
Association shall have all of the powers with respect to
the operation and regulation of the Project conferred upon
the Association by, or which may be conferred upon the




association of apartment owners of a condominium project
pursuant to the provisions of, the Condominium Property
Act, including without limiting the generality of the
foregoing:

(2) The election of a Board of Directors.

(B) The management, maintenance, acguisitiony
construction and care of the Association property. Ag used
herein, the term "Association property" includes thefcommon
elements of the Project, property held by the Association,
property commonly held by its members, property witiim the
Project privately held by its members but which/may, be
subject to a common maintenance assessment by tife issocia-
tion for such purposes as insurance, and prqrerty owned by
any governmental agency or private or publicwtility and
used for the benefit of the Association's hembers.

(C) The collection of commegrn@xXpenses and
limited common expenses from the owreks.

(D) The designation ajidygremoval of personnel
necessary for the maintenance, refiair and replacement of
the common elements.

(E) The establishipént of such restrictions and
requirements not inconsi&tynt’ with the Declaration, the
Condominium Property Ag¢t _or “these By-Laws regarding the use
and maintenance of the “dpsirtments and the use of the common
elements.

(F} The amendment of these By-Laws in accordance
with the Declagatidofi, Section 11 of Article IX hereof and
the Condominiumn/sroperty Act.

{G), /Any and all powers not inconsistent with any
law or thefdeclaration, which are reasonably incidental to
the fulfidlment of the purposes of the Condominium Property
Regigie/set forth in the Declaration, or are reasonably
ingda¥ntal to the exercise of the Association's powers as
s¢t torth in the Declaration or herein.

Nothing in this Section 2 shall prohibit the delegation by
the Association of any of its powers in accordance with
these By-Laws, as amended from time to time.

Section 3. Meetings. The first meeting of the
Association shall be held upon the call of the Developer as
soon as practicable after the recordation of the Declara-
tion and these By-Laws in the Bureau of Conveyances of the



State of Hawaii, but in any event not later than one
hundred eighty (180) days after recordation of the first
apartment conveyance, if forty percent (40%) or more of the
apartments in the Project have been sold and recorded. If
forty percent (40%) or more of the apartments in the Proj-
ect have not been sold and recorded at the end of cne (1)
year, an annual meeting shall be called, provided at least
ten percent (10%) of the owners so request. The term "sold
and recorded" shall mean and refer to the sale of apart-
ments in the Project, and the recordation of apartment
conveyances transferring interests in the apartments from
the Developer to parties not signatory to the Declapation.
Thereafter, annual meetings of the Association shall be
held within ninety (90) days following the close gIytie
fiscal year of the Association as selected by bhire Poard of
Directors, on such date as the Board of DirectowS)may
designate, or if the Board of Directors shall ¥ail to
designate such date by the forty-fifth (45tiN Gay following
the close of said fiscal year, then on the™shird Tuesday in
the third calendar month following thes/Olose of said fiscal
year. Each annual meeting shall be a“g#meral meeting, and
at such meeting any business within/SheNpowers of the
Association, without special notice ol such business, may
be transacted except as limited &y, law, the Declaration or
these By~Laws. Special meetings\Ofythe Association may be
called at any time by the PreSident or upon the call of any
two (2) directors or upon tie reguest of the owners of
twenty-five percent (25%)y05/Clte common interests. At any
special meeting only suchf\buiiness shall be transacted as
shall have been indicafed by a specific or general
description in the net¥Ce) of such meeting. BAll meetings of
the Association shatlyb® held at the address of the Project
or such other suitablle/place within the State of Hawalil as
may be designated by the Board of Directors.

Sectiziv 4. Special Meeting Upon Merger. Not-
withstandiygarything to the contrary contained in these

By-Laws, #n(the event that the Project is merged with an
additiofal.nliase or phases in accordance with the Declara-
tion of Merger referred to in Section 8 of the Declaration,
a spécial meeting of the Association shall be called and
held\within sixty (60) days following the date of any such
werger. At such meeting, a new Board of Directors for the
Axsociation, as reconstituted by any such merger, shall be
c¢lected to replace the existing Board.

Section 5. Notice of Meetings. Any notices
permitted or required to be given herein must be in writing
and may be delivered either personally or by mail. The
notice of every meeting of the Association shall state




whether it is an annual or special meeting, the authority
for the call of the meeting, and shall contain at least the
date, time and place of the meeting, the items on the
agenda for the meeting and a standard proxy form authorized
by the Association, if any. Notices of all Association
meetings, whether annual or special, shall be given at
least fourteen (14) days before the date of the meetings

If delivery is made by mail, the notice shall be deemea\to
have been given twenty-four (24) hours after a copy O iv
has been deposited in the United States mail, postate pre-
paid, addressed to the person to whom the notice §s, tU be
given at the address given by such person to the Egard of
Directors from time to time, in writing, or tol by “apart-
ment which such person owns if no address has\besnh given to
the Board of Directors. Upon written regquest™ior notice
delivered to the Board of Directors, the {wlaer of any duly
recorded mortgage against any apartmentmshill promptly be
furnished a copy of any and all noticds/permitted or
required herein to be made to the oWner\or owners whose
apartment is subject to such mortgageNand which notices are
specifically requested by the holder of such mortgage.

Said request for notice need naU\deyrenewed and shall
entitle the holder of such metfSgaye requesting such notice
to receive all notices sent,to the owner or owners whose
apartment is subject to said mertgage from and after the
date of said request until =said regquest is withdrawn or the
mortgage is dischargedsof Bkecord. If notice is given pur-
suant to the provisigle”df this Section, the failure of any
apartment owner to fLegedife actual notice of the meeting
shall in no way invallidate the meeting or any proceedings
thereat. The presence of all owners, in person or by
proxy, at any_medtimg shall render the same a valid meeting
notwithstanding»&hat notice thereof was not given or was
improper, Mnleis any owner shall at the opening of such
meeting gbijdcts to the holding of such meeting because of
the faifure Yo comply with the provisions of this Section.

Section 6. Quorum. The presence at any meeting
in pefsStn or by proxy of a majority of the owners shall
gongtdtute a guorum, and the acts of a majority of the
cwners present at any meeting at which a guorum is present
&hall be the acts of the Association except as otherwise
provided herein. The term "majority of the owners" herein
means the owners of apartments to which are appurtenant
more than fifty percent (50%) of the common interests as
established by the Declaration, or, in the event of an
ownership merger of the Project with an additional phase or
phases, as set forth in the Certificate of Ownership
Merger, as provided in the Declaration of Merger referred
to in Section S of the Declaration. The term "majority of



the owners present at any meeting" shall mean owners of
apartments to which are appurtenant more than fifty percent
(50%) of the aggregate common interests appurtenant to
apartments owned by those present at the meeting. Any
other specified percentage of the owners means the owners
of apartments to which are appurtenant such percentage of
the common interests.

Section 7. Voting. All owners shall be membg4s
of the Association and shall be entitled to vote at mefit-
ings thereof. Voting shall be on a percentage basis.with
the percentage of the total vote to which each apariment is
entitled being the same as the percentage of the gomnoi
interests assigned to such apartment in the Declalacion,
or, in the event of an ownership merger of thel Proliect with
an additicnal phase or phases, as set forth im tha
Certificate of Ownership Merger, as provideg=il, the Decla-
ration of Merger referred to in Section Saof\the Declara-
tion. Votes may be cast in person or by proxy by the
respective apartment owners as shown #n/the record of
ownership of the Association. A penSoNal representative,
guardian or trustee may vote in pefsdn Or by proxy at any
meeting of the Associaticon the pgrcentage of vote for any
apartment owned or controlled b¢ Mim in such capacity,
whether or not the same shallfhavesbeen transferred to his
name in the Association's recorsi of ownership, provided
that he shall first present|euidence satisfactory to the
Secretary that he owns o) ccntrols such apartment in such
capacity. The purchaser of an apartment under any agree-
ment of sale recorded(ipmsaid Bureau of Conveyances shall
have all the rights/of as owner, including the right to
vote, unless the seldep under such agreement of sale
retains the right toWwote pursuant to Section 514A-83 of
the Condominium“Proverty Act. The vote for any apartment
owned of recofd, by two or more persons may be exercised
either collgctively by all co-owners, or individually by
any one off\flient present at any meeting in the absence of
protest oy vhe other co-owner or co-owners. In no event,
however \¢sndll the percentage of vote for any apartment be
frachionatized.

Section 8. Proxies and Pleddges. The authority
d¢iven by any apartment owner to another person to represent
hiw' at meetings of the Association shall be in writing. A
proxy, to be valid, must: (a) be delivered to the Secretary
O0r the Managing Agent no later than 4:30 p.m. on the second
business day prior to the date of the meeting to which it
pertains; (b) contain at lesast the name of the Association,
the date of the meeting of the Association, the printed
name and signature of the person or persons giving the



proxy, the apartment or apartments for which the proxy is
given, and the date that the proxy is given; (c) contain
boxes wherein the owner has indicated that the proxy is
given: (i) for gquorum purposes only; (ii) to the individual
whose name is printed on a line next to this box; (iii) to
the Board of Directors as a whole and that the vote be madi:
on the basis of the preference of the majority of the
Board; or (iv) to those directors present at the meeting
and the vote to be shared with each Board member receivihg
an equal percentage. A proxy shall only be valid fdr the
meeting to which the proxy pertains and its adjournmanis,
may designate any person as proxy and may be limifiedwas the
apartment owner desires and indicates; provideg that no
proxy shall be irrevocable unless coupled with @ financial
interest in the unit. No officer of the Bogud\wf Directors
shall use Association funds to solicit prexies; provided
that this shall not prevent an officer frdp/ exercising the
officer's rights as an apartment owner/uider Section
514A-82(b) (4) of the Condominium Properly Act. Nothing in
this section shall affect the holdefr “2f any proxy under a
first mortgage of record encumberdng ali apartment or under
an agreement of sale affecting #ln M&partment. Voting rights
transferred or pledged by mortfages deed of trust or
agreement of sale of any apartmgnt or interest therein, a
true copy of which is filed\With the Board through the
Secretary or Managing Agsfit,{shall be exercised only by the
person designated in such Ynstrument until the written
release or other terminasion thereof is filed with the
Board in like manney.

Section 9. WVAdjocurnment. Any meeting of the
Association may“be adjourned from time to time to such
place and timdwas\fiay be determined by majority vote of the
owners presgnt)y/ whether or not a guorum is present, without
notice othfr/than the announcement at such meeting. At any
such adiglrned meeting at which a quorum is present, any
business\#fidy be transacted which might have been transacted
by a_guortm at the meeting as originally called.

Section 10. Order of Business. The order of
Fusijness at all meetings of the Association shall be as
foiows: -

(&) Roll call.

(B) Proof of notice of meeting.

(C) Reading of minutes of preceding meeting.
(D) Report of officers.

(E) Report of Board of Directors.

(F) Report of committees.



{(G) Election of directcrs (when so reguired).
(H) Appointment of Auditor (if any).

(I) Unfinished business.

(J) New business.

Section 11. Conduct of Meetings. All meetings
of the Association shall be conducted in accordance with
the most current edition of Robert's Rules of Order.

Section 12. Financial Statements, Minutes od
Meetings, Financial Records, Proxies and Ballots. The
Association's most current financial statement shall bg
available to any owner at no cost or on twenty-four hoir
loan, at a convenient location designated by the hgdwd of
Directors. The minutes of meetings of the Assbciation
shall be approved at the next succeeding meetdng./ The
minutes of all meetings of the Association @hall be avail-
able within seven (7) calendar days aftergpapiroval and
unapproved final drafts of the minutes of \# Heeting shall
be available within sixty (60) days after the meeting. The
minutes of meetings of the Associatién™for the current and
prior year shall be available for ¢xamination by apartment
owners at convenient hours at a place designated by the
Board of Directors. Copies of fegdting minutes shall be
provided to any owner upon ths own#r's request provided
that the owner pay a reasonablenfee for duplicating, post-
age, stationery, and other @R@ministrative costs associated
with handling the reques#. ‘inancial statements, general
ledgers, the accounts recedivable ledger, accounts payable
ledgers, check ledger$,insurance policies, contracts, and
invoices of the Assgiciation for the current and prior year
and delinquencies of/ninety (90) days or more shall be
available for examinafion by.apartment owners at convenient
hours at a placeé,designated by the Board of Directors,
provided that({3)WVthe Board of Directors may reguire owners
to furnish o Whe Asscociation a duly executed and acknowl-
edged affilaVit stating that the information is reguested
in good Laithy/for the protection of the interests of the
AssociathOni™or its members or both, and (b) the owners pay
for adminbstrative costs in excess of eight (8) hours per
yveal, /=fopies of these financial records shall be provided
tr™any owner upon the owner's request, provided that the
cgwne) pay a reasonable fee for duplicating, postage,
stefionery, and other administrative costs associated with
handling the request. Owners shall also be permitted to
view proxies, tally sheets, ballots, owners' check-in
lists, and the certificate of election for a period of
thirty (30) days following any Association meeting, pro-
vided that (a) the Board of Directors may reguire owners to
furnish to the Association a duly executed and acknowledged
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affidavit stating that the information is requested in good
faith for the protection of the interest of the Association
or its members or both, and (b) the owners pay for admin-
istrative costs in excess of eight (8) hours per year.
Proxies and ballots may be destroyed following the thirty
(30) day period. Copies of tally sheets, owners' check-in
lists, and the certificates of election from the most
recent Association meeting shall be provided to any owngr
upon the owner's request, provided that the owner pay_a
reasonable fee for duplicating, postage, stationery,(and
other administrative costs associated with handling uhe
request. Owners may file a written request with thewBoard
to examine other documents. The Board shall gi®é written
authorization or written refusal with an explandtibn cof the
refusal within thirty (30) calendar days of gmedeipt of the
request.

Section 13. Committees. The #dssociation may
create and appoint such general or spedial”committees as
the affairs of the Association may ¥Yewyuire and define the
authority and duties of such committeesd.

ARTICLENIIL
BCARDY OF/DIRECTORS

Section 1. JMumber and Qualifications. The
affairs of the Associaticn shall be governed by a Board of
Directors composed €f/five (5) directors; provided, how-
ever, that if the Projigct is merged with an additional
phase or phases @ursuant to the terms of the Declaration of
Merger referre@d toAn Section S of the Declaration, upon
such merger,, tie Board of Directors shall consist of nine
(9) directealrsruhless not less than sixty-five percent (65%)
of all apeytasefit owners vote by mail ballet, or at a
special @y annual meeting, to reduce the minimum number of
directprs) Each of the directors shall be the owner or co-
ownell nf record of an apartment or the purchaser of an
apanthent under an agreement of sale, or an officer of a
cOrpdrate owner of an apartment. The partners in a general
pastiiership and the general partners of a limited partner-
Ship shall be deemed to be the owners of an apartment for
such purpose. There shall not be more than one represen-
tative on the Board of Directors from any one apartment.

No resident manager or employee of the Managing Agent shall
serve on the Board of Directors.

Section 2. Election and Term. Election of
directors shall be by cumulative voting by secret ballot at
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each annual meeting and each special meeting called for
that purpose. Directors shall hold office for a period not
to exceed two (2) years and until their respective succes-
sors have been elected, subject to removal as herein pro-
vided. Directors shall be elected at each annual meeting
to fill the vacancy in the office of director occurring as
of the time of such meeting. The term "cumulative wvoting"
as used herein means that each owner may cast for any one
or more nominees to the Board a vote eguivalent to the vqble
which such owner is entitled to multiplied by the numbér of
directors to be elected, and each owner shall be entitled
to cumulate his votes and give all thereof to one nimipee
or to distribute his votes in such manner as he shall
determine among any or all of the nominees, and the
nominees receiving the highest number of votesfcon the
foregoing basis, up to the total number of dirdctirs to be
elected, shall be deemed elected.

Section 3. Vacancies. Any vacanties in the
Board of Directors other than a vacangy Jcaused by the
natural expiration of the term of a _@4iWector or the remcval
of a director by the Association sHail e filled by vote of
a majority of the remaining direptors,” even though they may
constitute less than a guorum, énf each person so elected
shall serve until his successfr 1s/elected at the next
annual meeting of the Associatipn. Death, incapacity or
resignation of any director\™ar his ceasing toc be the owner
or co-owner of an apartmgnt ©r the purchaser of an apart-
ment under an agreement’ ol sale or the officer of a
corporate owner of an(apartment or a partner in a general
partnership or a gefferal/partner in a limited partnership
which owns an aparimént or has purchased an apartment under
an agreement of saley'shall cause his office to become
vacant.

S¢ctifon 4. Removal of Directors. At any annual
or special peeling of the Association duly called, any one
or more 41 We directors may be removed by the apartment
owners apa successors shall then and there be elected for
the ramainder of the term to fill the vacancies thus
crefttss The removal and replacement shall be in accord-
anee with all applicable requirements and procedures in
theslz By-Laws for the removal and replacement of directors,
ireduding, but not limited to, any provisions relating to
cumulative voting. If removal and replacement is to occur
at a special Association meeting, the call for the meeting
shall be by the President or by a petition to the Secretary
or Managing Agent signed by not less than twenty-five per-
cent (25%) of the apartment owners as shown in the
Association's record of ownership; provided that if the
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Secretary or the Managing Agent shall fail to send out the
notices for the special meeting within fourteen (14) days
of receipt of the petition, the petitioners shall have the
authority to set the time, date, and place for the special
meeting and to send out the notices for the special meeting
in accordance with the requirements of these By-Laws.
Except as otherwise provided in this Section 4, the meeking
for the removal and replacement of directors shall be
scheduled, noticed and conducted in accordance with jfhese
By-Laws. Any director whose removal has been propo:sed by
the apartment owners shall be given an opportunit@~fo=be
heard at such meeting.

Any director who shall miss three () «sbnsecutive
meetings of the Board may be removed by voty [ oi» a majority
of the remaining directors, even though tfieyz Wmay constitute
less than a guorum; provided, however, sshal this right of
removal shall be without prejudice tof{thowmzpartment owners'
right to remove directors as provids#d 1y this Section 4.
Upon removal of a director by the remiining directors of
the Board, the President shall gfhedule a special Associa-
tion meeting to elect a replacemsfitydirector within ninety
(90) days from the date of thé\fobher director's removal.
If the President fails to schedble a special Association
meeting within said 90-day peteod, the call for such meet-
ing shall be made by a petition to the Secretary or
Managing Agent signed oy nat less than twenty-five percent
(25%) of the apartmenisOwners as shown in the Association's
record of ownershiy, jas-fiereinabove provided in this Sec-
tion 4. The replacufmefit of the director removed by the
Board shall be in acdordance with all applicable reguire-
ments and progedurss in these By-Laws for the replacement
of directors An®dlding, but not limited to, any provisions
relating t# suliulative voting. Any director removed by the
Board shaldnst be eligible for reelection to the Board for
a pericd Jf ¥ne (1) year after such director's removal.

Section 5. Organizational Meetings. The first
mee®iNg“of the Board of Directors shall be held at the
flade“vof and immediately following each annual meeting of
the /Association, and no notice shall be necessary to any
Birectors in order validly to constitute such meeting,
provided that a majority of the whole Board shall be
present. At such meeting the Board shall elect the
officers of the Assoclation for the ensuing year. In the
event that the Project is merged with an additional phase
or phases as provided in the Declaration of Merger referred
to in Section S of the Declaration, the first meeting of
the Board of Directors of the Association as reconstituted
by any such merger, shall be held at the place of and
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immediately following the special meeting of the Associa-
tion called and held pursuant to Section 4 of Article II of
these By-Laws, and no notice shall be necessary to any
directors in order validly to constitute such meeting,
provided that a majority of the whole Board shall be
present. At such meeting, the new Board shall elect the
officers of the Assoclation for the ensuing year or portion
thereof.

Section 6. Regular Meetings. The Board of
Directors shall meet at least once a year. Regular _meel-
ings of the Board of Directors may be held at such [cime and
place as shall be determined from time to time bv_a“major-
ity of the directors, but at least one such meetipng™shall
be held during each calendar year. Notice of fregular
meetings of the Board shall be given to eachagirector in a
reasonable manner at least fourteen (14) dags.Nif practi-
cable, prior to the date of the meeting.

Section 7. Special Meeting#.) Special meetings
of the Board of Directors may be calleg by the President on
at least three (3) days' notice tofewch“director, given
personally or by telephone, telegraph“or facsimile trans-
mission, which notice shall stalesthe time, place and pur-
pose of such meeting. Special miefings of the Board shall
be called by the President or Secretary in like manner and
with like notice on the written request of at least two (2)
directors.

Section 8. (Cagnduct of Meetings. All meetings of
the Board of Directgrs (fthether organizational, regular or
special) shall be Gofiducted in accordance with the most
current edition of Rgbert's Rules of Order. All meetings
of the Board of\Directors, other than executive sessions,
shall be opentto il members of the Association, and
Associationy mexlbers who are not on the Board of Directors
may particlip&te in any deliberation or discussion, other
than exeCytiye sessions, unless a majority of a guorum of
the Bodxdi~ef Directors votes otherwise. The Board of
Diregtors, with the approval of a majority of a guorum of
its{members, may adjourn a meeting and reconvene in execu-
tiwelsession to discuss and vote upon personnel matters or
litilgation in which the Association 1s or may become
inu6lved. The nature of any and all business to be
considered in executive session shall first be announced in
open session.

Section 9. Notices; Waiver of Notice. Notice of

all Board meetings and other notices to the directors shall
be given to each director by the Secretary or the person or
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persons calling the meeting. Whenever practicable, notice
of all Board meetings shall be posted by the resident
manager or an employee of the Managing Agent or a member of
the Board in prominent locations within the Project
seventy-two (72) hours prior to the meeting or simulta-
neously with notice to the Board of Directors. Before or
at any meeting of the Board of Directors, any director may
in writing waive notice of such meeting, and such waive(
shall be deemed equivalent to the giving of such notice.
Attendance by a director at any meeting of the Board shall
be a waiver of notice to him of such meeting. TIf all bae
directors are present at any meeting of the Board, ;i
notice thereof shall be required, and any busiress \may be
transacted at such meeting.

Section 10. Quorum of Board. AL all meetings of
the Board of Directors a majority of the total number of
directors established by these By-Laws/shall constitute a
gquorum for the transaction of businegs and action by a
majorlty of the directors present at ‘any' meeting at which a
guorum is present shall constitute actlon by the Board. If
less than a gquorum shall be preferb at any meeting of the
Board, a majority of those prs&ernt ay adjourn the meeting
from tlme to time. At any such adjourned meeting at which
a guorum is present, any buliipess which might have been
transacted at the meeting(as{originally called may be
transacted without further\notice.

Section 13 Pawers and Duties of the Board. The
Board of Directors ®Whall have the powers and duties neces-
sary for the administwation of the affairs of the Associa-
tion and may do%sll,such acts or things set forth in the
Condominium Prepedfy Act, the Declaration and these By-Laws
to be done Wy e Board of Directors, except as otherwise
expressly frgdhibited.

Section 12. Reconstitution of Board Upon Merger.
Notw**hstcnding anything to the contrary contained in these
By—;at*, in the event that the Project is merged with an
aditional phase or phases as provided in the Declaration
df Mirger referred to in Section S of the Declaration, a
new’Board of Directors of the Association as reconstituted
by such merger, shall be elected to replace the ex1st1ng
Board, at the meeting called and held pursuant to Section 4
of Artlcle II of these By-Laws. The Board to be elected
shall be elected by the members of the Assoclation as
reconstituted by such merger in the manner provided in
Section 2 of this Article ITII.
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Section 13. Fidelity Bonds. The Board of
Directors shall obtain or cause to be obtained fidelity
bonds covering the Managing Agent and all directors,
officers, trustees, employees and volunteers responsible
for handling funds belonging to or administered by the
Association, naming the Association as the insured and
providing coverage in such amounts as the Board deems
adequate, but in no event in any amount less than any
minimum amount required under the Condominium Property Aat:t
The premiums on such bonds shall constitute a common
expense and every such bond shall:

{a) Provide that the bond(s) may poti\bs
canceled or substantially modified (including candgfBation
for nonpayment of premiums) without at least tHirty (30)
days' prior written notice to the Board, the €irsy
mortgagees of record with respect to any apgstient and
every other person in interest who shall have, requested
such notice; and

(b) Contain a waivergoilany defense based
upon the exclusion of persons who seiwe without compensa-
tion from any definition of the term "employee" or similar
term, and, by appropriate endorgepent, provide coverage for
any such persons not otherwiss CLVPIEd.

Section 14. Conflists of Interest. A director
shall not cast any proxyot¢ at any Board meetlng, nor
shall a director vote at awy'Board meeting on any issue in
which the director hag amconflict of interest. A director
who has a conflict ¢f 1nterest on any issue before the
Board shall disclodesthe nature of the conflict of interest
prior to a vote on tixt issue at the Board meeting, and the
minutes of the ideeting shall record the fact that a dis-
closure was ndds. VA majority of the directors (excluding
the directoy oy directors alleged to be involved in a
conflict of Adnterest) shall determine the existence or
nonexistéricenSf such a conflict.

Section 15. Minutes of Meetings. The minutes of
thedmgatings of the Board of Directors shall: (a) be
appuoved no later than the second succeeding meeting; (b)
¥= ajrailable within seven (7) calendar days after approval
ar@~unapproved final drafts of the minutes of a meeting
shall be available within sixty (60) days after the meet-
ing; provided that the minutes of any executlve session may
be withheld if their publlcatlon would defeat the lawful
purpose of the executive session; (c) be available for
examination by the apartment owners at no cost or on
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twenty-four (24) hour loan, at convenient hours at a con-
venient location designated by the Board of Directors; and
(d) shall include the recorded vote of each Board member on
all motions except motions voted on in executive session.
Copies of meeting minutes shall be provided to any owner
upon the owner's request provided that the owner pay a
reasonable fee for duplicating, postage, stationery, and
other administrative costs associated with handling the
recuest.

Section 16. Action By Directors WithoutwMeeling.
Any action reguired or permitted to be taken at.any meeting
of the directors or of a committee of the direltews may be
taken without a meeting if all of the directoks.of all of
the members of the committee, as the case nmdy™=@e, sign a
written consent setting forth the action Cakém or to be
taken at any time before or after the imterided effective
date of such action. Such consent sh#llihe filed with the
minutes of the directors' meetings g Ccommittee meetings as
the case may be and shall have the sahe effect as a
unanimous vote.

Section.17. Dirsctdrs"\i'elephone Mesetings.
Subject to the notice reguiremeihts contained in these
By-Laws, members of the Bpako™ef Directors or any committee
designated thereby may plrtigipate in a meeting of such
Board or committee by meany of a conference telephone or
similar communication(sgdipment by means of which all per-
sons participating 4n, thé¢ meeting can hear each other at
the same time, and p@riicipation by such means shall
constitute presence 1In person at a meeting.

SeculynVls. Proxies. No member of the Board who
uses Associ@tiln funds to solicit proxies shall cast any of
the proxy _wites for the election or reelection of Board
members/at a¥Wy Association meeting unless the proxy form
specificilly authorizes the Board member to vote for the
elecZion Or reelection of Board directors and the Board
firat/pests notice of its intent to selicit proxies in
pfolyikent locations within the Project at least thirty (30)
cays prior to its solicitation of proxies; provided that if
thé Board receives within seven (7) days of the posted
notice a reguest by any apartment owner for use of
Association funds to sclicit proxies accompanied by a
statement, the Board shall mail to all apartment owners
either: (a) a proxy form ceontaining either the names of
all apartment owners who have requested the use of
Association funds for soliciting proxies accompanied by
their statements; or (b) a proxy form containing no names,
but accompanied by a list of names of all apartment owners

17



who have requested the use of Association funds for
soliciting proxies and their statements. The statement
shall not exceed one hundred (100) words and shall indicate
the apartment owner's qualifications to serve on the Board
and reasons for wanting to receive proxies.

Section 19. Dputy of Directors. Each member of
the Board of Directors shall owe to the Asscociation a
fiduciary duty in the performance of the Board member's
responsibilities.

Section 20. Expenditure of Asscociation Fupds.

(a) Members of the Board of Directors ghallnot
expend Association funds for their travel, directop'® fees,
and per diem, unless the owners are informed of _she
expenditures and a majority of the owners appwoves of these
expenses.

(b) Members of the Board of Rin#gctors may expend
Association funds, which shall not beddesmed to be compen-
sation to the Board members, to edug@td and train them-
selves in subject areas directly reélated to their duties
and responsibilities as Board mexbers; provided that the
approved annual operating budgef§ Jnglude these expenses as
separate line items. These efiverngés may include registra-
tion fees, books, videos, tapes\y other educational
materials, and economy traveiwexpenses. Except for economy
travel expenses within tMe State of Hawaii, all other
travel expenses incurrsd Usder this subsection shall be
subject to the requiréments of the foregoing paragraph (a)
of this Section 20.

ARTICLE IV
OFFICERS

Sevcion 1. Designation. The principal officers
of the AwsocCiation shall be a President, a Vice President,
a Segnetary and a Treasurer, all of whom shall be elected
by Ghfé=Board of Directors. The Board may appoint an
aSsistant treasurer, an assistant secretary and such other
¢ffilcers as in its judgment may be necessary. The
President shall, but no other officers need be, members of
the Board. Except as specifically authorized by the
Association at an annual or special meeting, no officer
shall receive any compensation from the Association for
acting as such, but may be reimbursed for actual expenses
incurred in the course of acting as such officer. An owner

18



shall not act as both an officer of the Association and an
employee of the Managing Agent.

Section 2. Election and Term. The officers of
the Associlation shall be elected annually by the Board of
Directors at its organizational meeting or any special
meeting called for such purpcse and shall hold office at
the pleasure of the Board.

Section 3. Removal. Any officer may be lemgved
either with or without cause by vote of a majority, of.the
members of the Board of Directors, and his successorwshall
be elected at any regular meeting of the Board(orx any
special meeting called for such purpose.

Section 4. President. The Pregident shall be
the chief executive officer of the Assogiabidn and shall
preside at all meetings of the Associatibnland of the Board
of Directors. BSubject to the control of the Board he shall
exercise general supervision and difregtion over the
management and conduct of the busdiness’and affairs of the
Association. He shall also hayd suach other powers and
duties as may be provided by Hheswe/By-Laws or assigned to
him from time to time by the Board.

Section 5. Vigk Ffegsident. The Vice President
shall perform all of the awties and exercise all of the
powers and rights of thssPresident provided by these
By-Laws or otherwisg’ during the absence or disability of
the President, or wh#never the office of President is
vacant, and shall pemorm all other duties assigned by the
Board.

Sgctifon 6. Secretary. The Secretary shall
attend andkfep’ the minutes of all meetings of the
Associatdon Wfid of the Board of Directors, give all notices
thereof W& Provided by these By-Laws, maintain and keep a
contimuou® and accurate record of ownership of all apart-
men¥s /=maintain and keep the minute book wherein resolu-
tOns\shall be recorded, have charge of such boocks, docu-
mznti and records of the Association as the Board may
Ad1rdct, and in general perform all the duties incident to
the office of Secretary and all other duties assigned by
the Board.

Section 7. TIreasurer. The Treasurer shall
maintain and keep the financial records and books of
account of the Association, prepare regular reports thereof
and be responsible for the proper deposit and custody in
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the nane of the Asgociation of all its funds and securi-
ties. The Treasurer shall, in general, perform all the
duties incident to the office of Treasurer and all other
duties assigned by the Board.

ARTICLE V
ADMINISTRATION

Section 1. Management. The Board of Direstors
shall at all times manage and operate the Project ard Have
such powers and duties as may be necessary or propar
therefor including without limitation the following:

fa) Supervision of its immediate sdanagenent
and operation;

(b) Operation, care, upkeey/, maintenance,
repair, replacement and restoration off tiie Ycommon elements
and any additions and alterations tbéreto;

(c) Purchase, majhtenance and replacement
of any equipment and provision_ {f/all water and utility
services required for the comfion Wwiements;

(d) Provigipr»at each apartment of all
water, electricity, cabl# television, and such other
utility services and ukiliGies as the Board shall deenm
necessary either at tHegsexpense of such apartment or as a
common expense as deftermined by the Board;

(e} DL¥signation, employment, supervision
and removal of sWkch,personnel as may be necessary for the
operation, repa$r 'and maintenance of the common elements
and the Projeciy, including without limitation, a resident
manager ;

(f) Making contracts and incurring
liabifyities in connection with the exercise of any of the
powérsand duties of the Board;

(g} Purchasing or providing or causing to
ke “Pprovided all other materials, supplies, furniture, goods
and services required by these By-Laws, or by law, or which
the Board, in its discretion, deems necessary or approp-~
riate for the proper operation and maintenance of the
Project, or which are used in common or jointly by the
common elements and apartments, in each case to the extent
such goods and services shall not be otherwise provided;
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(h) Payment of all common expenses and
limited common expenses which the Association is required
to pay for pursuant to the Declaration, these By-Laws, or
by law or which in the Board'‘s opinion shall be necessary
or proper for the operation and maintenance of the Project
or for the enforcement of these By-Laws, provided that if
any such payment is reguired because of the particular
actions or negligence of the owners of particular aparty
ments, the cost therecf shall be specially assessed to’ the
owners of such apartments;

(1) Opening of bank accounts on behylt of
the Association and designating the signatories/™thereof;

(j) Delegation of its powerg and™tuties to
committees, agents, officers, representatjives and
enployees;

(k) From time to times W alopt and/or amend
the Rules and Regulations which govein the details of the
operation and use of the Project;, provided, however, that
no such Rules and Regulations shdlil be effective if dis-
approved by a resoclution of th# AGsgdciation adopted at a
meeting duly called for such Puxpose; provided, further,
that nothing herein shall b¢wgonstrued to regquire that a
meeting of the Associatio by called for the purpose of
approving or disapproving Rules and Regulations adopted by
the Board of Directorsf nrovided further, however, that the
initial Rules and Regutfat/ /.ons may be adopted by the
Developer;

§l) Within sixty (60) days prior to the
beginning of gach\flscal year, to cause to be prepared and
to approve & byadet covering the itemized estimated income
of the Proilegt,) if any, from all sources and the estimated
cost of meiltslining and operating the Project during the
ensuing ¢fi¥e=al year, including all expenses for taxes,
insurance\premiums, improvements, assessments, utility
chanp§e’s. maintenance and operating expenses, the wages of
tha.résident manager, if any, the cost of leasing the
ribsident manager's apartment, if any, and all other charges
andOutgoings of any description for which the Assoclation
or its property may be assessed or become liable, plus the
Peserves established by these By-Laws and any other
reasonable reserves for such purposes, less any surpluses
from the operation of prior years, if any. In addition,
the Board of Directors shall prepare and approve a schedule
of monthly assessments against each apartment owner for his
proportionate share of such estimated cost of maintaining
and operating the Project for such ensuing year;
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(m) Levy and collection of a1l monthly and
special assessments of the common expenses, all assessments
of limited common expenses and other charges payable by the
apartment owners;

{(n) Purchase and maintain in effect of all
policies of casualty and liabllity insurance for the Proj-
ect required by the Declaration and such other insurance
and bonds as may be reguired or authorized by the Declarac
tion, these By-Laws or the Board:

(o) Maintain custody and contreol of (all
funds of the Association, maintenance of full and,acourate
bhooks of account and records of such funds and prepidation
of regular financial reports thereof;

{(p} Xeep detailed, accuratequadprds in
chronological order of the receiptsz and expenditures
affecting the common elements, specifying Ban® itemizing the
maintenance and repair expenses of thefdcomnon elements and
any other expenses incurred, and keepindd of monthly state-
ments indicating the total current dellinyguent dollar amount
of any unpaid assessments for common eXpenses and limited
common expenses. All records anl s£he vouchers authorizing
the payments, and statements gfall Je kept and maintained
at the address of the Project, Wr elsewhere within the
State of Hawail as determingtsby the Board of Directors.
The Managing Agent may diépo¥e of records which are more
than five (5) years old Withcout liability if the Managing
Agent first provides the=Board of Directors with written
notice of the Managifig Agent's intent to dispose of the
records if not retrigVed by the Board of Directors within
gsixty (60) days, whidy notice shall include an itemized
list of the recdygds which the Managing Agent intends to
dispose of. NowO&Son shall knowingly make any false
certificate y enfry, or memorandum upon any of the books or
records of ¢the Manacging Agent or the Association. No per-
son shald@ynmefingly alter, destroy, matilate, or conceal
any bookKy/Or records of the Managing Agent or the Associa-
tion.m They Board or the Managing Agent shall not transfer
by t&lisnhone Association funds between accounts, including
buesnat limited to the general operating account and the
rieplécement resesrves account;

(g) ©Notify of all persons having any
I'nterest in any apartment according to the Association's
record of ownership of delinguency exceeding sixty (60)
days in the payment of any assessment against such
apartment;



(ry Make additions and improvements to or
alterations of the Project and repairs to and restoration
of the Project in accordance with the provisions of the
Declaration or the Condominium Property Act after damage or
destruction by fire or other casualty or as a result of
condemnation;

(s) Procure legal and accounting servifes
necessary or proper for the cperation of the Projesciror tGhe
interpretation, enforcement or implementation of thb
Declaration, these By-Laws and any other materialindowwinents
affecting the Project;

(t) Pay any amount necessary “o,Zlscharge
any lien or encumbrance levied against the @nrtdre Project
or any part thereof which may in the opirfan“of the Board
constitute a lien against the Project gx 34gainst the common
elements or limited common elements réthar’ than merely
against the interest therein of pariicular owners. If one
or more owners are responsible for tlig existence of any
such lien, they shall be jointly/and severally liable for
the cost of discharging such liGrp/and for the costs
incurred by the Board by reagln of such lien;

(u) Maintainend repair of any apartment if
such maintenance or repadr 1s necessary, in the discretion
of the Board, to proteat the common elements, the limited
common elements or anl g4yher portion of the buildings and
if the owner or owpfrs o4 said apartment shall have failled
or refused to perfowin said maintenance or repair within a
reasonable time in ti¥e circumstances after written notice
of the necessity of the same shall have been delivered by
the Board to SajaYowner or owners, provided that if the
owner or oynerE of an apartment have failed or refused to
perform thessame, the Board shall levy a special assessment
against/siictvapartment for the cost of such maintenance or
repair a0d any attorneys' fees and other expenses incurred
in }&yvyiny and collecting such special assessment;

(v) From time to time to enforce, modify
and /make agreements with respect to any lease or tenancy of
any portions of the common elements on behalf of the
apartment owners;

(w) Provided it obtains the prior approval
of owners having not less than seventy-five percent (75%)
of the common interests, purchase any apartment of the
Project from the owner thereof or at forecleosure or other
judicial sale, on behalf and in the name of the Association
or its nominee, corporate or otherwise, and thereafter

23



sell, lease, mortgage, voite the common interests appur-
tenant to and otherwise deal with such apartment; provided,
however, that the Association's employees shall not engage
in selling or renting apartments in the Project except
Association-owned units, unless such activity is approved
by not less than sixty-five percent (65%) of the commeon
interests;

(x) Enforce the provisions of the Declarq-
tion, these By=-Laws and the Rules and Regulations;

(y) Provided it obtains the prior apprgval
of owners having not less than seventy-five percent W75%)
of the common interests, change the use of the cojpmesn ele-
ments;

(aa) On behalf of the Associagflwll, lease or
otherwise use for the benefit of the Assgciation those
common elements which are not actually uspeg™by any of the
apartment owners for an originally interded special pur-
pose, as determined by the Board; prpwided that unless the
approval of the owners of seventy-#i\e percent (75%) of the
common interests 1is obtajined, anvy sucly lease shall not have
a term exceeding five (5) yearsdamd shall contain a provi-
sion that the lease or agreemgnhtVfgr use may be terminated
by either party thereto on nét\more than sixty (60) days'
written notice;

(bb) To Iease’or otherwise use for the
benefit of the Associftion those common elements not fall-
ing within subsectigh “(az) above, upon obtaining (1) the
approval of the owfg)s of seventy-five percent (75%) of the
common interests, inwfuding all directly affected owners
and all owners ®&f apartments to which such common elements
are appurtenagf 1w/ the case of a limited common element,
and (2) approved 'of all mortgagees of record on apartments
with respeCts/td which owner approval is regquired by (1)
above, ifNsuci lease or use would be in derogation of the
interesy A4fwsuch mortgagees;

(cc) When personalty in or on the common
elemdnts has been abandoned, sell the personalty in a
dommercially reasonable manner, store such personalty at
thesexpense of its owner, donate such personalty to a
charitable organization, or otherwise dispose of such per-
sonalty in its sole discretion; provided that no such sale,
storage, or donation shall occur until sixty (60) days
after the Board of Directors complies with the following:
(1) The Board of Directors notifies the apartment owner in
writing of (i) the identity and location of the personalty,
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and (ii) the Board of Directors' intent to so sell, store,
donate, or dispose of the personalty. Notification shall
be by certified mail, return receipt requested, to the
apartment owner's address as shown by the records of the
Association or to an address designated by the apartment
owner for the purpose of notification or, if nelther of
these ig available, to the apartment owner's last known
address, if any; or {(2) If the identity or address of jfhe
apartment owner is unknown, the Board of Directors shall
first advertise the sale, donation, or disposition #t least
once in a daily paper of general circulation within the
circuit in which the personalty is located. The ppoweeds
of any sale or disposition of personalty under(this; section
shall, after deduction of any accrued costs of mailing,
advertising, storage, and sale, be held forgshs, apartment
owner for thirty (30) days. Any proceedsgnod, claimed
within this period shall become the properpy~of the
Association; and

{(dd) On behalf of tlle“association, lease for
the benefit of the Assoclation those bbat parking apart-
ments, if any, owned on behalf ¢n® in the name of the
Association or its nominee.

Nothing herein cog®nined shall be construed to
give the Board of Directalrs Yauthority to conduct an active
business for profit on_behwlr of the owners, or any of
them, or the Associatiope

Notwithstesding anything to the contrary
contained herein, th&/Board shall have no power to impair
the use and enjdyment of an apartment or the limited common
elements appufeznafit thereto in a manner inconsistent with
the Declarafio@ or these By-Laws.

Segffion 2. Managing Agent. Except as otherwise
providedAi™the Declaration with respect to the initial
Managing Agent, the Board of Directors (on behalf of the
Ass€ciation) shall at all times employ a responsible
corporation authorized to do business in the State of
Fawalil, registered with the Real Estate Commission of the
Stete of Hawali pursuant to the Condominium Property Act,
as Managing Agent to manage the operation of the Project,
subject at all times to direction by the Beoard, with all
the administrative functions and duties set forth specifi-
cally in the preceding Section 1 and in the Declaration and
such other powers and duties and at such compensation as
the Board may establish. In addition to the reguired
gualifications set forth above and in the Declaration, any
such Managing Agent employed by the Board shall meet the
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following qualifications at the time of employment: (a)
such Managing Agent shall be licensed as a real estate
broker in compliance with Chapter 467 of the Hawaii Revised
Statutes and the rules of the Real Estate Commission or be
a corpeoration authorized to do business under article 8 of
Chapter 412 of the Hawaii Revised Statutes, and (b) such
Managing Agent shall have secured a fidelity bond in a
minimum amount equal to $500.00 multiplied by the aggregate
number of apartments of the association of apartment ownexs
managed by the Managing Agent; provided that the mininlr
amount of bond required hereunder shall not be less jJhan
$20,000.00 nor greater than $100,000.00, or such hicher
minimum amount as may be regquired by the Condominfwnm
Property Act, conditioned upon the faithful pexforgance of
all of its obligations under its property manajiemuynt
contract with the Board on behalf of the Assodiatton for
the full term thereof. Every such property\aarhagement
contract between the Board on behalf of tie, Association and
the Managing Agent (a) shall provide (i tiiat the Managing
Agent shall not contract for any experdisure of any funds
of the Association in excess of $1,p00.90 without the
express approval of the Board (except\in cases of emergency
requiring prompt action to avoid/further loss or involving
manifest danger to life or propeyly) and without having
solicited whenever possible ifhadWwince not less than three
(3) written bids for the expenditure, detailed and accurate
written records of which ghglisbe kept by the Managing
Agent for the Board in afgoriance with paragraph (p) of
Section 1 above, (ii) fshat\the Managing Agent shall not
commingle any Associalish) funds with its own funds, (iii)
that in the event tlie,cefitract is amended, renewed or
extended, the fideldMiys/bond mentioned above shall alsc be
amended, if necessary’, to cover such amendment, renewal or
extension, and (Yw)s that the contract may be terminated by
the Board, at \1ps option with or without cause on no more
than sixty /A 60) days' written notice and without any fur-
ther liabi Nty thereunder (other than for any indebtedness
to or unreimdursed advances made by the Managing Agent on
behalf oil the Association or other liabilities or claims,
whicd Jare 'in existence or which shall have accrued or
arisefi“prior to such termination) and without any cbliga-
tdor\ o pay any termination fee therefor; and (b) shall
cantiin such other terms and conditions as the Board shall
determine to be in the best interests of the Association.
The Managing Agent or the resident manager, if any, shall
not solicit, for use by the Managing Agent or the resident
manager, if any, any proxies from any apartment owner, nor
shall the Managing Agent or the resident manager, if any,
cast any proxy vote at any Association meeting except for
the purpose of establishing a gquorum.
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Section 3. Representation. The President or
Managing Agent, subject to the direction of the Board of
Directors, shall represent the Association or any twe (2)
or more apartment owners similarly situated as a class in
any action, suit, hearing or other proceeding concerning
the Association, the common elements, or more than one
apartment, and on its or their behalf may institute,
defend, intervene in, prosecute and settle any such ac#ion,
suits and proceedings without prejudice to the rightg=cf
any apartment owners individually to appear, sue or (be
sued. Service of process on two (2) or more aparymens
owners in any such action, suit or proceeding may & hade
on the President or Managing Agent.

Section 4. Execution of InstrumeliTss All
checks, drafts, notes, acceptances, conveyancys, contracts
and other instruments shall be signed opybgiilalf of the
Association by such person or persons é4s/shall be provided
by general or special resolution of jhe‘Board of Directors
or, in the absence of any such resoludion applicable to
such instrument, by the President/or Vice President and by
the Treasurer or Secretary.

Section 5. Record of Qwnership.

{(a) Everylapcrtment owner shall promptly
cause to be duly recordsd uvhe apartment conveyance, agree-
ment of sale or other (cefiyeyance to him of such apartment
or other evidence off hisstitle thereto and shall file such
document with and pisent such other evidence of his title
to the Board of Direc¥ors through the Managing Agent and
shall also file & cepy of any mortgage affecting his
interest in suShaPartment and the note secured thereby and
provide suck otfher information in connection therewith as
provided irn@Ariicle VIII, Section 1 hereof.

) (b) The Managing Agent or the Board shall
keeps&n accurate and current list of all members of the
Assdgiapion and their current addresses, the names and
agididedses of each vendee under an agreement of sale
chvering an apartment providing that the vendee thereunder
shall be deemed to be the owner of the apartment, and the
names and addresses of all lessees or sublessees of apart-
ments. The list shall be maintained at a place designated
by the Board and a copy shall be available, at cost, to any
member of the Association as provided in the Declaration,
these By-Laws or the Rules and Regulations or, in any case,
to any member who furnishes teo the Managing Agent or the
Board, a duly executed and acknowledged affidavit stating
that the list (i) will be used by such owner personally and
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only for the purpose of soliciting votes or proxies or
providing information to other owners with respect to
Association matters, and (ii) shall not be used by such
owner or furnished to anyone else for any other purpose.
The Board of Directors shall not adopt any rule prohibiting
the solicitation of proxies or distribution of materials
relating to Association matters on the common elements by
apartment owners; provided that the Board of Directors may
adopt rules regulating reasonable time, place, and mannex
of such solicitations or distributions, or both. The Joand
of Directors may prohibit commercial solicitations. _Evexy
owner shall pay to the Association or the Managing Jgent on
demand a reasonable fee or service charge for the regis-
tration on the records of the Association of any ¢hlimge of
ownership of an apartment,

. Section 6. Availabilityv of Projest Bocuments.
An accurate copy of the Declaration, thesg By-Laws, the
Rules and Regulations, a sample original jpdwtment
conveyance, and all public reports on£hk Project issued by
the Real Estate Commission of the Statwor” Hawaii and any
amendments thereto, shall be kept at\the Managing Agent's
office. The Managing Agent shall, provide copies of those
documents to apartment owners, prgspective purchasers and
their prospective agents duripg Iophal business hours, upon
payment to the Managing Agent of a reasonable charge to
defray any administrative ofwduplicating costs.

Section 7. Cdpides'of Documents. The Association
at its expense shall prouide all Board members with a cur-
rent copy of the Degiafatiion, By-Laws, Rules and Regula-
tions, and, annually/ a copy of the Condominium Property
Act.

Secigdon\g. Registration, etec. The Association
shall comply wilh" the reguirements of Section 514A-95.1 of
the Condomén/um Property Act.

Section 2. Audits, etc.

(a) The Association shall require an annual
avadth of the Association's financial accounts and no less
than)one annual unannounced verification of the Associa-
tiew''s cash balance by a public accountant. Any holder of
a first mortgage on any apartment or any interest therein
nay request and the Association shall provide said
mortgagee with a copy of any such annual financial state-
ment within ninety (90) days following the end of any
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fiscal year of the Association, upon payment by the mort-
gagee of a fee equal to the cost of reproduction and
postage for mailing of such statement.

(b) The Board of Directors shall make
available a copy of the annual audit to each apartment
owner at least thirty (30) days prior to the annual meetiwg
which follows the end of the fiscal year. The Board sbh@ll
provide upon all official proxy forms a box wherein the
owner may indicate that the owner wishes to obtain al copy
of the annual audit report. The Board shall not ke
required to submit a copy of the annual audit repoff™to the
owner if the proxy form is not so marked. If the.annual
audit has not been completed by that date, theé Bboard shall
make available:

(1) An unaudited year end firfencial state-
ment for the fiscal vear te each
apartment owner a& Yeast thirty (30)
days prior to tleNannual meeting; and

{(2) The annual aQdit to all owners at the
annual meeding./or as soon as the audit
is completed, whichever occurs later.

If the Asgfcidtion's fiscal year ends less
than two (2) months prior Wp the convening of the annual
meeting, the year to datesunaudited financial statement may
cover the period frofl the/beginning of the Association's
fiscal year to the wp& »f the month preceding the date on
which notice of the a%fiual meeting is mailed.

ARTICLE VI

MAINTENANCE AND USE OF PROJECT

Section 1. Maintenance and Repair of Apartments.
Ever{ jpartment owner shall at his own expense at all times

weidh and substantially repair, maintain, amend and keep his
apartment, including without limitation all doors, sliding
glaws doors (if any), windows, window fixtures, and all
internal installations within the apartment such as water,
electricity, gas (if any), telephone, sanitation, lights,
and all other fixtures and accessories belonging to such
apartment, if any, and the interior decorated or finished
surfaces of all walls, partitions, floors, celilings and
roofs of such apartment, if any, with all necessary
reparations and amendments whatsoever in good order and
condition, except as otherwise provided by law or the
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Declaration, and shall be liable for all loss or damage
whatsoever caused by his failure to perform any such work
diligently, and in case of such failure after reasonable
notice to perform shall reimburse to the Association
promptly on demand all expenses incurred by it in perform-
ing any such work authorized by the Board of Directors or
the Managing Agent.

In addition, each apartment owner shall at his
own expense at all times well and substantially repair,
maintain, amend and keep the Yard Area, if any, appurtenynt
to and reserved for the exclusive use of such owner'g
apartment, in good order and condition, and shall be liible
for all loss or damage whatsoever caused by his fapiure to
perform any such work, and in case of such owner”s failure
after reasonable notice to keep the Yard Areaq, %i hny, as
aforesaid, the Association (through the Board of“Directors
or the Managing Agent) shall have the right Wout not the
obligation) to perform any such work and thewcbst thereof
shall be charged to such apartment ownet jas, a special
assessment constituting a lien against\piSvinterest in his
apartment which may be foreclosed by ‘theVBoard or Managing
Agent in the same manner as provided ih the Condominium
Property Act for unpaid common eXpgnses.

Section 2. Mainten@Gnge and Repair of Common
Elements. Except as hereindbgve’expressly provided in
Section 1 to the contrarys all maintenance, repairs and
replacements to the commOrN\elements, whether located inside
or outside of the aparifments, shall be made by the Board
and be charged to all Thne/owners as a common expense or a
limited common expefhsé; provided, however, that any such
maintenance, repair og/replacement necessitated by the
negligence, misuge or neglect of an apartment owner or
occupant or ang.parson under either of them, shall be
charged to sacli/apartment owner or the apartment owner of
the apartment” of such occupant, as a special assessment
constitubdmg\# lien against his interest in his apartment
which may/oer foreclosed by the Board or Managing Agent in
the sapme manner as provided in the Condominium Property Act
for dnl'aid common expenses. Without limitation of the
gemerflity of the foregoing, every apartment owner shall
rbimburse the Association promptly on demand for all
expofises incurred by it in repairing or replacing any
Gninsured loss or damage to the common elements or any
furniture, furnishings and equipment thereof caused by such
owner or any occupant of his apartment or any person under
either of them and shall give prompt notice to the Managing
Agent of any such loss or damage or other defect in the
Project when discovered.
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Section 3. Use of Project.

(a} All of the apartments in the Project
shall be used only for such purposes stated in the
Declaration.

(b} All common elements of the Project
shall be used only for their respective purposes as
designed.

(c) HNo apartment owner or occupaniisshalil
place, store or maintain in the roadways, walkways) grounds
or other common elements of similar nature (otlief™than the
Yard Areas) any furniture, packages or objects\oc&any kind
or otherwise obstruct transit through such camidn elements.

(d) Every apartment ownew nd occupant
shall at all times keep his apartment Gpl=all limited
common elements appurtenant thereto £n a, strictly clean and
sanitary condition and observe and perform all laws,
ordinances, rules and regulations now or hereafter made by
any governmental authority or thafAssociation for the time
being applicable to the use of \thevProject.

(e} No apartasidt owner or occupant shall
make or suffer any strips/or waste or unlawful, improper or
offensive use of his apartment or the limited common ele-
ments appurtenant thera#0)or of the Project.

(f) o apartment owner or occcupant shall
erect or place jin the Project any building or structure
including fences \ang walls, nor make any exterior additions
or alterations\ U, che apartments, limited common elements
or any compbn, elements of the Project, except in accordance
with plang, &fidsspecifications, including detailed plot
plan, prépared by a licensed architect if so required by
the Board( and approved by the Board, and in accordance
with/a)l provisions of the Declaration and apartment con-
veyanges; provided, however, that lanais, patios, paved
syrfaces or wood decks may be installed within the Yard
Aleas with the written approval of the Board and shall not
wequire an amendment to the Declaration or filing of a com-
BAlete set of floor plans of the Project as so altered.

(g} No garments, rugs or other objects
shall be hung from the windows or facades of the Project.

(h} No apartment owner or occupant shall
permit any person who is residing or visiting with him to
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loiter or play in any common areas of the Project which the
Board may designate as a nonplay or hazardous area.

(i) Pets.

(i) No livestock, poultry, rabbits,
dogs, cats, birds or other animals or pets whatscever shali
be allowed or kept in any apartment or any other part of
the Project, except that dogs, cats and other household
pets (as determined by the Board) in reasonable number and
size as determined by the Board (but not to exceed g total
of two (2) such animals per apartment) may be kept in the
apartment.

(ii) In no case shall any, wfinal pro-
hibited by any applicable law (including the Oprdominium
Property Act) be allowed anywhere on the Prdgect.

(1il) Except as othgfywite provided here-
in, no pets shall be allowed on the gdmricw elements except
in transit and when carried or on as/sholkt leash. Pets on
leashes and at all times under the complete control of a
capable person may be exercised #4r, walked on the common
elements, but not in garden argawl #No owner or occupant
shall permit his pet(s) to prOSuce or cause any waste or
unsanitary material or condgiion® anywhere on the common
elements, and any such waste/OF unsanitary material or
condition shall be immedihtely removed and disposed of or
remedied by such ownerp”or occupant.

(i#)*" Any pet which, in the sole
judgment of the Boar@,/causes a nuisance, unreasonable
disturbance or threat to the health or safety of any owner,
occupant or gues®, pay be ejected from the Project on the
demand of the Mamaging Agent or resident manager; provided,
however, that) Upon assessment of the severity of the
nuisance =distlrbance or threat caused by such pet, the
Board, ingits sole discretion, may give the pet's owner an
opportunity to remedy the situation short of ejectment.

(v) Notwithstanding the foregoing
riestkictions on pets or anything contained herein to the
cantiary, certified guide dogs, signal dogs, or other
énimals upon which disabled cowners, occupants or guests
depend for assistance shall be permitted to be kept by such
owners, occupants and guests in their apartments and shall
be allowed to walk throughout the common elements while on
a leash, provided that such animals shall at all times be
accompanied by their owners while present upon the common
elements. If such a certified guide dog, signal dog or
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other animal causes a nuisance or unreasonable disturbance
or poses a threat to the health or safety of any owner,
occupant or guest, the owner thereof will be given an
opportunity te rectify the problem by measures which fall
short of ejectment of the animal from the Project. Eject-
ment will be required only if the Board reasonably deter-
mines that less drastic alternatives have been unsuccesss
ful. If such an animal is ejected, it will nonethelesgf\be
allowed to remain at the Project for a reasonable pepdod Wf
time while the owner thereof attempts to find a suitiablg
replacement animal, provided that the problem is ganteslled
to a sufficient degree that the continued presence|LI¥ the
animal during that time does not constitute an(upzeasonable
imposition upon, or threat to the safety or heaalthw of,
other owners, occupants or guests.

(vi) In no event shall\ihe Board, the
Association, the Managing Agent or res(dsnt manager be or
be deemed to be liable for any loss,{dalage cor injury to
persons or property caused by or arising in connection with
any owner's, occupant's or guest}s pet, guide dog, signal
dog or other animal. By acquirifng an interest in an
apartment in the Project, eacH\owih#r agrees to indemnify,
defend and hold harmless the Board, the Association, the
Managing Agent and the reside’s manager against any clain
or action at law or in egfiity arising out of or in any way
relating to such ownerls ol occupant's or guest's pet,
guide dog, signal dog g pther animal.

(Wliy All pets and other animals kept
anywhere on the Proje¥t must be registered immediately with
the Managing Agent.

(§j) No apartment owner or occupant shall
without thew#ritten approval of the Board of Directors
install Apny Wiring for electrical or telephone installa-
tions, t¥levision antenna, machines, or other equipment,
fixtyufes, 'appliances or appurtenances whatsocever on the
extérdow of any building in the Project or protruding
tirdugh the walls, windows or roofs thereof; provided,
hewelrer, that an apartment owner or occupant may install
2i¥-conditioning units in accordance with (i) plans. and
specifications prepared by the Project architect, Design
Partners Incorporated (for which Board approval shall not
be required) or (ii) plans and specifications prepared by a
licensed architect (if so required by the Board) that are
submitted to and approved by the Board, all in accordance
with all provisions of the Declaration. Condensate from
air conditioning units installed in second floor apartments
should be drained via an exterior mounted tube, painted the
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same color(s) as the exterior of the building in which the
air conditioning unit is located, which may terminate at
wall/roof intersections. All tubing terminating at the
ground level and discharging condensate toward a Yard Area
or common area landscaping shall extend down to the
finished grade and shall extend out twelve (12) inches from
the building. All tubing terminating at the ground level
and discharging condensate toward a concrete area shall
terminate one (1) inch below the finished siding of the
building.

(k) Nothing shall be allowed, done ¢f Kept
in any apartment or common element (including the gearages,
Yard Areas and other limited common elements) of Thg
Project which would overload or impair the flogws,(walls or
roofs thereof, or cause the cancellation or inw#lldation of
any insurance thereon maintained by or for the, Ag€sociation,
nor shall any noxious or offensive activitywr nuisance be

made or suffered therein or thereon.

(1) Window coverings,shdT®» be white,
off-white, beige or of neutral colofl

(m) No highly rgflective finish, other than
glass (which, however, may nof/ b tdnted or mirrored),
shall be used on the exterio¥ Wf dny building in the Proj-
ect; provided, however, thaf.a gray film tint without
visible purple tinge (as_fappfoved by the Board) may be
installed by an apartmeft\owher on the glass located along
the perimeter of his gpartment.

(n) € b dpartment owner may lease or rent
his apartment for a ‘pgfriod of less than thirty (30) days.

(&) Except as otherwise permitted by the
Declaration,or\Alrese By-Laws, no alteration or addition to
an apartmefityngr any alteration or addition to the common
elements,mal¢ e made without the prior written approval of
the Boatds

(p) Notwithstanding anything to the
cont¥ary contained in these By-Laws, the Declaration or the
Fules 'and Regulations, owners with disabilities shall be
paxritted to make reasonable modifications to their apart-
ments and/or limited common elements, at their expense
(including the cost of obtaining any bonds required by the
Declaration, these By-Laws or the Condominium Property
Act), if such modifications are necessary to enable them to
use and enjoy their apartments and/or the limited common
elements appurtenant thereto, as the case may be, provided
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that any owner with a disability desiring to make such
modifications shall make such request, in writing, to the
Board. That request shall set forth, with specificity and
in detail, the nature of the request and the reason that
the reguesting party needs to make such modifications. Thg
Board shall not unreasonably withhold or delay its consent
to such request, and any such request shall be deemed tp Re
granted if not denied in writing, within forty-five (45}
days of the Board's receipt thereof, or within forty~Tive
(45) days of the Board's receipt of additional infolmation
reasonably required by the Board in order to cons{der-sSuch
request, whichever shall last occur. Nothing gantifirnied
herein shall exempt an owner from making all af@merminents to
these By-Laws, the Declaration or the Condominjur/ Map
necessitated by any changes permitted under \firs paragraph
(p) of this Section 3.

fg) Yard Areas.

(i) Each owner shall landscape the
vard Area assigned to his apartmént, if any, within ninety
(90) days after the closing of,thé purchase of the
apartment (unless the Yard Apts hd& already been completely
landscaped). Before commencinghany Yard Area landscaping,
each owner shall submit ts tb2eBoard a landscape plan
(which shall include, wilhou: limitation, the location of
any proposed lanais, pwxtiod, paved surfaces or wood decks
within the Yard Area, &nd)a proposed plant list) for the
Board's review and #riteén approval, which approval shall
‘not be unreasonably“WwiXhheld or delayed.

(ii) One or more trees may have been
planted in an'\OPmer's Yard Area by the Developer (the
"project Tyees() and each owner will use such owner's best
efforts toNaintain any Project Trees within such owner's
Yard Arga Yach owner will replace any Project Tree in
such Own¥r's Yard Area that is seriously damaged or fails
to s@vive with a similar, healthy tree. No owner will
remowe™Br relocate a Project Tree in such Owner's Yard Area
Withokt the written approval of the Board.

(iii) Large trees shall not be placed
within the Yard Area.

(iv) Vine-type plants shall remain
within the Yard Area and shall not be attached to the
fence, if any, surrounding the Yard Area.

(r} Project Landscaping, including Yard
Areas.
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(i) Trees, plants, irrigation lines,
spray/bubbler heads, plastic sheets or any material that
promotes moisture build-up beneath the surface should not
be placed within thirty (30) inches (the "Dry Area") of any
building. Any spray or bubbler head shall be adjusted so
as not to throw water onto the exterior of any building or
the Dry Area.

(ii) Trees and plants shall not be
planted under building eaves and must be planted so as @04
tc damage or impair any buildings, fences, drainage swales
or utility easements.

(iii) A minimum two percent (2%j)slope
away from all buildings shall be maintained atysall{times to
ensure proper drainage and to prevent water firedl ponding.

(iv) Plants susceptible to termite
infestation or with invasive or aggressive o0t systems
shall not be used.

ARTICLE VIIT

COMMON EXPENSES, AVARUMANT EXPENSES,
BUDGETS AND RESERVES, AND TAXES

Section 1. Comhoi/Expenses, Budgets and

Reserves.

(a) JThe PRssociation shall assess each
apartment owner fox, sand each apartment owner shall be
liable for and pay, a/8hare of the common expenses in pro-
portion to the gommon interest appurtenant to his apart-
ment. In additidpns/to the items otherwise designated in
these By-Lays \2&“common expenses, the common expenses of
the Projeci #hall include all sums designated as common
expenses,sn\S#ction K of the Declaration. The common
expensel siay also include such amounts as the Board of
Directors\may deem appropriate to make up any deficit in
thedcommon expenses for any prior year and a replacement
reselives fund for the Project. The common expenses may
él1so) Include such amounts as may be required, by special
adssssment, for the purchase or lease of any apartment by
the Board or its nominee, corporate or otherwise, on behalf
bf the Association, as permitted under Hawaii law or these
By~Laws.

Assessments of common expenses shall be payable
in monthly installments on the first day of each month,
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commencing with respect to each apartment on the first day
of the first month following the issuance by the appropri-
ate county agencies of a temporary or permanent certificate
of occupancy for such apartment (or if no certificate of
occupancy will be issued, the first day of the first month
following the date that the Developer determines that such
apartment is complete enough to be occupied). Payments of
assessments for common expenses shall be made to the Bosrd
(through the Managing Agent). The Developer shall fix the
rate of monthly installments of common expenses ‘until. sych
rate shall be redetermined by the Board of Directoxs.\_Zhe
Board may from time to time during any year increajye™the
assessment rate or impose a special assessment (o, make up
any existing deficiency whenever for any reason tha rate
then in effect shall prove inadequate, provigesa\tnat the
Board or Managing Agent shall send to all @paxgtment owners
thereby affected written notice of any such/increase or
special assessment not less than thirty (30) days before
the effective date of such increase of Wssessnment.
Assessments of limited common expensgen siliall be payable on
the first day of the month following the month in which the
notice of the assessment is give( #o the owner of the
apartment subject to such assegsmapr.

If, at the end of \&wy year, there should be any
excess unspent funds colléctyd by assessments, the same
shall be used or applied’ by the Board, in its sole discre-
tion, (i) to pay commofi_sxpenses in the following year; or
(ii) to be placed ins/the ieplacement reserves.

The Developwf may assume all the actual common
expenses of the ®roject by stating in the Disclosure
Abstract requittad Wy Section 5142-61 of the Condominium
Property Aci/ thidt the apartment owner shall not be obli-
gated for the payment of his share of the common expenses
until sus@)tisle the Developer files an amended Disclosure
Abstract\/Tth the Real Estate Commission in accordance with
Sectien 5MA-15(b) of the Condominium Property Act. If the
Deveflopar elects to assume the actual common expenses of
the~Phoject as aforesaid, then, notwithstanding any other
provisions in these By~Laws to the contrary, the Developer
csh®¥1 have no obligation to pay for any replacement
reserves or any other reserve amounts with respect to or
attributable to the period during which the Developer
assumes the actual commen expenses of the Project.

(k) The Board of Directors shall prepare
and adopt an annual operating budget and distribute it to
the apartment owners. At a minimum, the budget shall
include the following:
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(1) The estimated revenues and operating
expenses of the Association;

(2) Information as to whether the budget
has been prepared on a cash or accrual
basis;

(3) The total replacement reserves of the
Association as of the date of the
budget;

(4) The estimated replacement reseryes the
Association will reguire to maintain
the Project based on a reservy amtudy
performed by the Associatiait, Uncluding
the estimated replacement, »€sirves the
Association will require twi“capital
expenditures and for majer maintenance;

(5) A general explanatdon And schedule of
how the estimated ‘wépracement reserves
are computed; a(d

(6) The amount %he Association must collect
for the fiécyl s#ear to fund the
estimated Meplacement reserves.

(¢) As pazt\wf the assessment for common
expenses, the Associatidn\shall assess the apartment owners
to fund a minimum of fiZty ‘percent (50%) of the estimated
replacement reservess ‘provided that the Association need
not collect estimated’réplacement reserves until the fiscal
year which begins ai%ef the Association's first annual
meeting. For each fiscal year the Association shall
collect a minimum\#f fifty percent (50%) of the full amount
required to,funa™the estimated replacement reserves for
that fiscad year except that the Association may, in
accordaneg itn rules adopted by the Real Estate Commission
of the {itite of Hawali, fund in increments, over three (3)
years. estimated replacement reserves which have been
substantially depleted by an emergency.

The Association shall compute the estimated
replacement reserves by a formula which is based on the
estimated life and the estimated capital expenditure or
major maintenance required for each part of the Project.
The estimated replacement reserves shall include:

(1) Adjustments for revenues which will be
received and expenditures which will be
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made befors the beginning of the fiscal
year to which the budget relates; and

(2) Separate, designated reserves for each
part of the Project for which capital
expenditures or major maintenance will
exceed $10,000. Parts of the Project
for which capital expenditures or pdjoi
maintenance will not exceed $10,000 mway
be aggregated in a single designated
reserve.

(d) Neither the Association, nqr _the
Developer, nor any apartment owner, director, \oificer,
Managing Agent, or employee of the Associatips. who makes a
good faith effort to calculate the estimated ‘weplacement
reserves for the Association shall be liablz™if the esti=~
mate subsequently proves incorrect.

(e) The Board may nét\exceed its total
adopted annual operating budget by more than twenty percent
(20%) during the fiscal year to vbdch the budget relates,
except in emergency situationsg andor to the imposition or
collection of an assessment undery this paragraph, the Board
shall pass a resolution conta@ining written findings as to
the necessity of the extplor{inary expense invelved and why
the expense was not or_sgould not have been reasonably
foreseen in the budgetiingyprocess, and the resolution shall
be distributed to thé .apartment owners with the notice of
assessment.

(%) ,The requirements of sections 1(b),
1(c), 1(d), 1(®H (£f) and 1(g) of this Article VII shall
override any reQuirements in the Declaration, these By-Laws
or any othéy/Association documents relating to preparation
of budgeXs) wilculations of reserve reguirements, assess-
ments ant/finding of reserves, with the exception of:

(1) Any provisions relating to the repair
and maintenance of the Project;

(2) Any reguirements in the Declaration,
these By-Laws or any other Association
documents which reguire the Association
to collect more than fifty percent
(50%) of reserve requirements; or

(3) Any provisions relating to upgrading
the common elements, such as additions,
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(9)

improvements, and alterations to the
common elements.

As used in this Section:

"Capital expenditure" means an expense that
results from the purchase, construction, alteration or
replacement of an asset whose life is greater than one (1)
year, or the addition of an asset that extends the life of
an existing asset for a period greater than one (1) yeax.

"Emergency situation" means any extraprdi-

nary expenses:
(1)
(2)

(3)

(4)

(5}

Required by an order of a gburty

Necessary to repair or mainfain any
part of the Project fgx which the
Association is responsikie where a
threat to personalgsafety on the Proj-
ect 1s discovereg; Wr

Necessary to gepair’ any part of the
Project for &hdch the Association is
responsiblé tihal could not have been
reasonably ¥oreseen by the Board in
preparingyand distributing the annual
operailind budget; or

Nelessary to respond to any legal or
4dmip4strative proceeding brought
2Gainst the Association that could not
hoe been reasonably foreseen by the
Board in preparing and distributing the
annual operating budget; or

Necessary for the Association to obtain
adeguate insurance for the property
which the Association must insure.

"Major maintenance" means an expenditure for
m#if:enance or repair that will result in extending the
i1.\fe lof an asset for a period greater than one (1) year.

"Replacement reserves" means funds for
capital expenditures, for major maintenance, and for the
upkeep, repailr, or replacement of those parts of the Proj-
ect including, but not limited to roofs, walls, decks,
paving, and equipment, that the Association is obligated to

maintain.
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(h) The funds in the general operating -
account and the replacement reserves shall not be com-
mingled with funds of other activities such as lease rent
collections and rental operations, nor shall the Managing
Agent commingle any Association funds with its own funds.
For purposes of this paragraph (h), lease rent collections
and rental operations shall not include the rental or
leasing of common elements that is conducted on behalf af
the Board of Directors.

Section 2. pPayvment as Agent. The Boardwwill pay
or cause to be paid, on behalf of the owners, all ¢onmon
expenses and limited common expenses. Each owijer; ‘as
principal, shall be liable for and pay his share,/deter-
mined as provided in the Declaration and th@Se-Ry-Laws, of
all such expenses; and the Board shall be wzesponsible, as
agent for each owner, only to transmit thepayments made by
the owner to third persons to whom such sayment must be
made by the owner. The Board may refulie the Manhaging
Agent to assist it in its duties herebnder. The Board or
Managing Agent collecting the expenses shall not be liable
for payment of such expenses as ‘p¥incipal but only as the
agent of all owners to transmi§ sa¥d payments to third
persons to whom such payments must be made by the owners.

Section 3. Taxts ¢nd Assessments. Each owner of
an apartment shall be ghkligated to have the real property
taxes for such apartmdn#and its appurtenant interest in
the common elements/assasdsed separately by the proper
governmental authoriiysand to pay the amount of all such
real property taxes sU determined. The foregeoing sentence
shall apply to a%l types of taxes which now are or may
hereafter be asy=sSed separately by law on each apartment
and the comfion\(interest in the common elements appertaining
thereto or “Whespersonal property or any other interest of
the ownef. Bach owner shall execute such documents and
take sucl action as may be reasonably specified by the
Board ‘o facilitate dealing with the proper governmental
authwf Ity regarding such taxes and assessments. Each owner
shiaMNl\be obligated to pay to the Board his proportionate
saar;: of any assessment by the Board for any portion of
2aX¥es or assessments, if any, assessed against the entire
Project or any part of the common elements as a whole and
not separately, such payment to be made as directed by the
Board. If, in the opinion of the Board, any taxes or
assessments may be a lien on the entire Project or any part
of the common elements, the Board may pay such taxes or
assessments as part of the common expenses. Such assess-
ments by the Board shall be secured by the lien created by
Section 4 of this Article VII.
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Section 4. Default in Payment of Assessments.

Each monthly assessment, each limited common expense
assessment, and each special assessment shall be the
separate, distinct and personal debt and obligation, as of
the date of assessment, of the owner against whom the same
are assessed and, in the case of an apartment owned by more
than one person, shall be the joint and several obligation
of such co-owners. Any assessment not paid within ten (10;
days after the due date thereof shall bear interest at the
rate of one percent (1%) per month from such due date untit
paid and also shall be subject to a late payment charge\in
such amount as shall be established from time to tipe" by
the Board of Directors. The Board of Directors mayladcpt a
policy whereby payments received from apartment cimers
shall be applied toward the indebtedness of sugh &partment
owners to the Association in such order as the RBoprd of
Directors shall determine. In the event of a\default or
defaults in payment of any such assessment Gr™ussessments
and in addition to any other remedies the '‘Bpard of
Directors may have, the Board of Direchers(may enforce each
such obligation as follows:

(a) By suit or suits a4t law to enforce such
assessment obligation. Each sugli action must be authorized
by a majority of the Board at a‘wegnlar or special meeting
thereof, and any such suit maf\ beVinstituted by any one (1)
member of the Board or by the Managing Agent if the latter
is so authorized in writing Zach such action shall be
brought by the Board in/the ‘name of the Board and the
Association, and the Beard\shall be deemed to be acting on
behalf of the Associawi®Gr). Any judgment rendered in any
such action shall ificlwde, where permissible under any law,
a sum for attorneys' ffes in such amount as the court may
adjudge against, such defaulting owner. Upon full satis-
faction of any such judgment, it shall be the duty of the
Board to authdrise any two (2) members thereof, acting in
the name of the Board and the Association, to execute and
deliver to “Whe judgment debtor an appropriate satisfaction
thereof

(b) At any time after the occurrence of any
sucihn@erault, the Board (acting upon the authorization of
the \majority thereof at any regular or special meeting} may
give a notice to the defaulting owner (with a copy to the
mortgagee of such owner if such mortgagee has furnished its
name and address toc the Board) stating the date of the
delinquency, the amount of the delingquency and making
demand for pavment thereof. If such delinguency is not
paid within ten (10) days after delivery of such notice,
the Board may record a claim of lien against the apartment
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of such delingquent owner. Such claim of lien shall state
(i) the name of the delinguent owner, (ii) a designation of
the apartment against which the claim of lien is made,
(iii) the amount claimed to be due and owing (after the
allowance of any proper offset), (iv) that the claim of
lien is made by the Board pursuant to the terms of these
By-Laws and the Condominium Property Act, and (v} that a
lien is claimed against such apartment in an amount equél
to the net amount of the stated delinguency plus any
accrued interest and costs of enforcement, including
attorneys' fees, if any. Any such claim of lien ghalil _ble
signed and acknowledged by any two (2) or more mempeds of
the Board, by the attorney for the Association ©Or. Xy the
Managing Agent and shall be dated as of the date of the
execution by such attorney or the Managing Zgent or the
last such Board member to exscute such claim wf lien. Upon
recordation of a duly executed original or\atpy of such
claim of lien in the Bureau of Conveyarices of the State of
Hawaii, the Board shall have 211 remedivs provided in the
Condominium Property Act. Each defdult shall constitute a
separate basis for a claim of liep, but a single claim of
lien may be recorded with respeci o more than one default.
The owner of an apartment agaiystiwiich such lien of the
Association is foreclcosed shall\pay a reasonable rental for
such apartment and the plairitdff 'in such a foreclosure
shall be entitled to a regeiver to collect the same.

(c) Fof the 'purposes of this Section 4, a
certificate executadsand sicknowledged cor made under penalty
of perjury by any tio/(2) members of the Board or the
Managing Agent shall %é conclusive upon the Board and the
owners in favor Wf any and all persons who rely therson in
good faith as @2 _1be matters therein contained, and any
owner shall be \Wntitled to such a certificate setting forth
the amount ©Fany due and unpaid assessments with respect
to his ap@ytheiit (or the fact that all assessments due are
paid if Glhwis the case) within fifteen (15) days after
demand, therefor and upon payment of a reasonable fee or
servics. . charge, in an amount fixed from time to time by the
Boaudl, If any claim of lien is recorded as aforesaid and
tlereatter the Board receives payment in full of the amount
claizied to be due and owing (including accrued interest and
iny costs of enforcement), then upon demand of the owner
and payment of a reasonable fee, the Board, acting by any
two (2) members, shall execute, acknowledge and deliver to
the owner a release of lien, stating the date of the
original claim of lien, the amount claimed, the date, and
the Document Number where the claim of lien is recorded in
the Bureau of Conveyances of the State of Hawaii, and that
the lien is fully satisfied, released and discharged.
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Section 5. Collection from Tepant. If an owner
at any time rents or leases his apartment and defaults for
a period of thirty (30) days or more in the payment of such
owner's share of the common expenses or the limited common
expenses, the Board may, so long as such default continues,
demand and receive from any tenant or lessee (hereinafter
in this paragraph referred to as "tenant") of the owner
occupying the apartment or from the owner's rental agent,
if any, the rent due or becoming due from such tenant to
the owner up to an amount sufficient to pay all sums dye
from the owner, including interest and costs of enforce-
ment, if any; and any such payment of such rent to he
Board by the tenant or such rental agent shall be,a Tull
and sufficient discharge of such tenant and rental idgent as
between such tenant or rental agent and the owjier,1o the
extent of the amount s¢ paid; but no such demgnd or
acceptance of rent from any tenant or rentafmatent shall be
deemed to be a consent to or approval of any‘\rental agree-
ment or lease by the owner or a release O drscharge of any
of the obligations of the owner hereunde’ Lemaining unpaid
or unperformed or an acknowledgment #f \Gurrender of any
rights or duties hereunder. If the’bgard makes any such
demand upon the tenant or rental jagent; the tenant or
rental agent shall not have thed{right to gquestion the right
of the Board to make such dempfQd,\bGt shall be obligated to
make such payments to the Board\as demanded by the Board
with the effect as aforesailyprovided, however, that the
Board may not exercise thls (ight if a receiver or
commissioner has been appo¥nted to take charge of the
premises pending a moitgage foreclosure or if a mortgagee
is in possession pepding/a mortgage foreclosure.

Section 6.WVlate Fees. The Association may
deduct and applWportions of common expense payments and
limited commoil“expénse payments received from an apartment
owner to ungaiy late fees only in accordance with Section
514A-15.1 §f/the Condominium Property Act.

ARTICLE VIIT

MORTGAGES AND MORTGAGEES

Section 1. Notice to Board of Directors. Any

apartment owner who mortgages his interest in an apartment
shall notify the Association (through the Board of
Directors or the Managing Agent) of the name and address of
his mortgagee and shall file a conformed copy of his
mortgage with the Association within ten (10) days after
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the execution of same. The Association shall maintain such
information in a book entitled "Mortgages of Apartments”.

Section 2. Notice of Unpajd Common Expenses.
The Association, whenever sc requested in writing by an
owner or mortgagee of an apartment and upon payment of a
reasonable fee or service charge by the apartment owner, in
an amount fixed from time to time by the Board, shall
promptly report any then unpaid assessments of common
expenses and limited common expenses due from the apArtmeiit
owner involved, and if no reguest is made then noticwy shall
be given as provided in Article V, Section 1(q) hsgsatl.

Section 3. HNotice of Default. The(bward, when
giving notice to an apartment owner of a default™in paying
common expenses or limited common expenses 05, any other
default in performance of any obligations WR=r the
Declaration, these By-Laws, the Rules and lequlations or
other document of the Association, shaly s&nd a copy of
such notice to each mortgagee of sudlh apurtment whose name
and address has theretofores been furnished to the
Association.

Section 4. Examinativn of Books. Each mortgagee
ghall be permitted to examiffeythe books and records of the
Association at convenientdhoyrs of business days, but not
more frequently than once 3 month.

Section 5./ Kioat of Access. Each mortgagee and
its agents shall hdie a right of access through the common
elements (other than‘the limited common elements) of the
Project for the‘purpose of passage to any apartment on
which it holdgwa Wértgage, provided that entry into any
such apartment\0Sr” the limited common elements appurtenant
thereto by{tMe ‘mortgagee or its agents shall be at the sole
risk of #he‘wdrtgagee and shall be made strictly in
accordafic€é~with and subject to the terms of its mortgage.

Section 6. Mortgage Protection. Notwithstanding
amynCther provision contained in these By-lLaws or the
Ceclhration:

(a) Liens in favor of the Association on
any apartment and its appurtenant interest in the common
elements created by the Declaration, these By-Laws oOr the
Condominium Property Act, shall be subject and subordinate
to the rights of the holder of any indebtedness secured by
any recorded mortgage of such interests, made for wvalue,
that was recorded prior to the recordation of the notice or
notices of such liens by the Association, provided that
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after the foreclosure of any such mortgage there shall be a
lien upon the interest of the purchaser at such foreclosure
sale to secure all assessments, whether regular or special,
assessed to such apartment if falling due after the date of
such foreclosure sale, which lien shall have the same
effect and be enforced in the same manner as provided in
Article VII, Section 4 hereof.

(b) All taxes, assessments and charges
which may become liens prior to any first mortgage undef
the laws of the State of Hawaii shall relate only to tne
individual apartment units and not to the condominiufn
project as a whole.

(¢) The Declaration and By-Lawg” 8hall not
affect the rights of an apartment owner with xegpect to the
rights of first mortgagees of apartments puxsuant to their
mortgages in the case of a distribution made\in accordance
with the Declaration and By-Laws to apartmeris owners of
insurance proceeds or condemnation awayds ior losses to or
a taking of apartments and/or commonei¢ments.

(d) No amendment ko thls Article VIII shall
affect the rights of the holder {$frany first mortgage
recorded in the Bureau of Conygyahcés of the State of
Hawaii who does not join in the\execution thereof if such
mortgage was recorded prior(eg the recordation of such
amendment.

(e) Anfy bkolder or insurer of a duly
recorded first mortodge_ol an apartment or any interest
therein whose inter@ast appears in the record of ownership
of or who has otherwidse delivered a written reguest to the
Association shadl be entitled to:

(i) Prior written notice of any pro-
posed{asdiendment to the Declaration or these By-Lawsj

(ii) Prior written notice of any pro-
2osed termination of the Condominium Property Regime;

(iii) Timely written notice of any
actual or threatened condemnation or eminent domain
proceeding affecting the Condominium Property Regime
or any portion thereof;

(iv) Written notice of any default of
the apartment owner which is not cured within sixty
{60) days;
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(V) Written notice of any significant
damage or destruction to the common elements or to the
apartment covered by the first mortgage held or
insured by such person;

(vi) Upon request therefor and the |
payment by the apartment owner or such person of the
fee or service charge mentioned in Section 2 abovef, a
statement of any then unpaid assessments for com=on
expenses and limited common expenses due from tlie
owner of the apartment invelved;

(vii) A copy of all pleadings _Siled in
any lawsuit, administrative proceeding, d% otlier
action affecting the Project or any por@ien, thereof,
at such person's expense for reproduc@ion, costs and at
such person's specific written requesty

(viii)I Prior writtell lotice of any pro-
posal to subdivide, encumber, €ell or transfer the
common elements or any part dthereor; provided, how-
ever, that the granting of €asdements for public or
private utilities or for gublis purposes consistent
with the intended use of thw common elements of the
Project, the relocation|©f, any easements appurtenant
to the Project over slther lands pursuant to the
exercise of any rioht “to'relocate such easements by
the owner of such(obher lands, and the merger of the
Project with ans/additrional phase or phases pursuant to
the Declaratiom\#f Merger referred to in Section S of
the Declaration, “¥hall not be deemed a transfer within
the meaning™of this clause.

Segtiyn 7. Release of Information. To the
extent permitilex by applicable law, the Board of Directors
may provide ayy information available to it pertaining to
an apartmeQit™or the Project to the first mortgagee of such
apartrment and such mortgagee may provide any information to
the Fosz»d of Directors regarding the mortgagor, the
mopogagor's loan and the status of such loan.

ARTICLE IX

GENERAT, PROVISIONS

Section 1. Abatement and Enjoinment of
Violations by Apartment Owners. The violation of any of

the RulJes and Regqulations or the breach of any by-law
contained herein or of any provision of the Declaration,
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shall give the Board the right, in addition to any other
rights set forth in these By-Laws, (a) to enter the apart-
ment and/or limited common elements appurtenant thereto in
which, or as to which, such violation or breach exists and
to summarily abate and remove, at the expense of the
defaulting apartment owner, any structure, thing or condi-
tion that may exist therein contrary to the intent and
meaning of the provisions thereof or hereof, and the Board
shall not thereby be deemed guilty in any manner of tres-
pass; or (b) to enjein, abate or remedy by appropriate
legal proceedings, either at law or in equity, the
continuance of any such breach, and all costs theregt,
including attorneys' fees, shall be borne by the dellaulting
apartment owner.

Section 2. Penalties for Violationsw” e
violation by any apartment owner of any of _tha, &dvenants,
conditions and restrictions set forth in ths, LDeclaration,
the By-Laws or the Rules and Regulations aspted pursuant
thereto, shall give the Board the righ#j in addition to any
other rights set forth in the By-Lawg)/Cwassess a reason-
able fine against such owner; provifed Ghat if any such
viclation continues for a period of twn (10) days after
notice of viclation has been givep to such owner, such
continuing violation shall be degmed to be a new violation
and shall be subject to the Imposition of new penalties.
The -unpaid amount of such fidnes“against any apartment owner
shall constitute a lien agalsst his interest in his apart-
ment which may be forecXosed) by the Board of Directors or
the Managing Agent in£he Same manner as provided in the
Condominium Property, a¢t for unpaid common expenses. No
penalty may be impgsed “Wnder this Section until the apart-
ment owner accused Cf _any such violation has been afforded
the right to have a hearing before the Board of Directors
or a committes dasignated by the Board to conduct such
hearing, or_ has’waived such right in writing. Each such
apartment gwnel; shall have the right to be heard in person,
by submipsiéns/of a written statement, or through a spokes-
person,{at.any such hearing.

Section 3. Expenses of Enforcement. All costs
and Wpenses, including reasonable attorneys' fees,
incurred by or on behalf of the Association in collecting
anhv /delingquent assessments against any owner's apartment,
in foreclosing any lien thereon, or in enforcing any pro-
vision of the Declaration, these By-Laws, the Rules and
Regulations, the rules and regulations of the Real Estate
Ccommission of the State of Hawaii, or the Condominium
Property Act against any owner, occupant, tenant, employee
of an owner, or any other person who may in any manner use
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the Project, shall be paid promptly on demand to the
Association by such person or persons; provided that if the
claims upon which the Association takes any action are not
substantiated, all costs and expenses, including reascnable
attorneys' fees, incurred by any such person or persons as
a result of the action of the Association, shall be paid
promptly on demand to such person or persons by the
Association. The unpaid amount of such costs and expenses
payable by any apartment owner shall constitute a lien
against his interest in his apartment which may be fore-
closed by the Board of Directors or the Managing igant in
the same manner as provided in the Condominium fropgerty Act
for unpaid common expenses. The owner ©f the apditment
against which such a lien of the Associatiopn Ig«f0reclosed
shall pay a reasonable rental for such apartvmelit and the
plaintiff in such a foreclosure shall be githitled to the
appointment of a receiver to cecllect the)sime.

If any claim by an apartmsfit Gwner is
substantiated in any action against tide Association, any
officer or director of the Assocdiation, or the Board to
enforce any provision of the Decl@ration, By-Laws, Rules
and Regulations, or the Condehiniuh Property Act, then all
reasonable and necessary expensss, costs and attorneys!
fees incurred by such apartuent owner shall be awarded to
such owner; provided that\nolsuch award shall be made in
any derivative action ghleds (a) the apartment owner first
shall have demanded a1nd” allowed reasonable time for the
Board to pursue sugh erfbrcement; or (k) the apartment
owner demonstrates th ALhe satisfaction of the court that a
demand for enfoxrcement made to the Board would have been
fruitless.

destion 4. Right of Access. The Managing Agent,
the Boargdesafd/br any other person authorized by the Manag-
ing Ageft/ar'the Board shall have an irrevocable right of
access té,any owner's apartment and the limited common
eler@rts appurtenant thereto from time to time during
reaswhable hours, for the purpose of making inspections or
flor \=hte purpose of correcting any condition originating in
his /apartment or the limited common elements appurtenant
theretoc and threatening another apartment or a common ele-
ment, or for the purpose of performing any installations,
alterations, maintenance or repairs to the common elements
in his apartment or elsewhere in the buildings for which
the Board is responsible, provided that reguests for entry
shall be made in advance and that any such entry is at a
time reasonably convenient to the owner. 1In case of an
emergency, such right of entry shall be deemed granted, to
be effective immediately, whether the owner is present at
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the time or not. Such entry shall be made with as little
inconvenience to the owner as is practicable, and except as
otherwise provided in the Declaration or these By-Laws, any
damage caused thereby shall be repaired by the Board of
Directors at the expense of the Association, and such
expense 1is hereby deemed a common expense.

Section 5. Copies of Documents. Upon the
request of any apartment owner, mortgagee or other
interested party, the Secretary or the Managing Agent ghafl
furnish such party with copies of these By-Laws and the
Declaration as amended and shall certify that such fopies
are current to the date of such certification; provided,
however, that the requesting party shall pay a segvice
charge and the cost of reproduction of such dofuments.

Section 6. Indemnity of Directors and Officers.

(a) The Association shall\ ¥mdemnify each
person who was or is a party or is thpectened to be made a
party to any threatened, pending or «Oygpleted action, suit
or proceeding, whether civil, crimiTial,%administrative or
investigative (other than an action by or in the right of
the Association) by reason of tfiepfact that he is or was a
director, officer or employeefoi{tie Association, or is or
was serving at the request of “the Association as a
director, officer or emploYes ol another corporation,
partnership, joint venture,\£rlst or other enterprise,
against expenses (incluliIng ‘attorneys' fees and any
expenses of establishdng a‘right to indemnification here-
under), -Jjudgments, firfes/and amounts paid in settlement
actually and reasofig¥¥ly incurred by him in connection with
such action, suit ox\groceeding if he acted in good faith
and in a manner\he reasonably believed to be in or not
opposed to the.bésl interests of the Association, and, with
respect to anyscriminal action or proceeding, had no
reasocnablel ghulte to believe his conduct was unlawful. The
terminatdwni\of any action, suit, or proceeding by judgment,
order, Getblement, conviction, or upon a plea of nolo
contendene or its equivalent, shall not, of itself, create
a pfesumption that the person did not act in good faith and
immalmanner which he reasonably believed to be in or not
bppdsed to the best interests of the Association, and, with
respect to any criminal action or proceeding, had reason-
able cause to believe that his conduct was unlawful.

(b) The Association shall indemnify each
person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action or
suit by or in the right of the Association to procure a
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judgment in its favor by reason of the fact that he was a
director, officer or employee of the Association, or is or
was serving at the reguest of the Association as a direc-
tor, officer or employee of another corporation, partner-
ship, joint venture, trust or other enterprise, against
expenses (including attorneys' fees and any expenses of
establishing a right to indemnification hereunder) actualliy
and reasonably incurred by him in connection with the
defense or settlement of such action or suit if he agled an
good faith and in a manner he reasonably believed tolbe Jin
or not opposed to the best interests of the Associfhiow
and, except that no indemnification shall be mads i
respect of any claim, issue or matter as to whigh™guch
person shall have been adjudged to be liable furegross
negligence or miscenduct in the performance ot is duty to
+the Asscciation unless and only to the extiant “that the
court in which such action or suit was Jmpught or any other
court having jurisdiction in the premifef=shall determine
upon application that, despite the adjuaication of
liability but in view of all of the cikcumstances of the
case, such person is fairly and yeasonably entitled to
indemnity for such expenses whici(such court shall deem
proper.

(¢) To the eki&nt that a person who is or
was a director, officer #N euployee of the Association, or
is or was serving at tk® reyuest of the Association as a
director, officer orjeagloyee of another corporation,
partnership, Jjeint geptéfe, trust or other enterprise has
been successful con tlhesmerits or otherwise in defense of
any action, suit, or proceeding referred to in paragraph (a)
or (b) of this.Seégtdon 6, or in defense of any claim, issue
or matter thereily he shall be indemnified against expenses
(including @&ttorneys' fees) actually and reasonably
incurred Av'\aifi in connection therewith.

(d) Any indemnification under this Section
6 (ufiliss ordered by a court) shall be made by the
Assodfation only as authorized in the specific case upon a
dbetedmination that indemnification of the director, cfficer
oN.eliployee is proper in the circumstances because he has
fiet the applicable standard of conduct set forth in para-
yraph (a) or paragraph (b) of this Section 6. Such deter-
mination shall be made (1) by the Board of Directors by a
majority veote of a quorum consisting of directors who were
not parties to such action, suit or proceeding, or (2) if
such a gquorum is not obtainable, or even if obtainable if a
quorum of disinterested directors so directs, by indepen-
dent legal counsel in a written opinion to the Association
or (3) by a majority vote of the members.
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(e) Expenses incurred in defending any
civil, criminal, administrative or investigative action,
suit or proceeding may be paid by the Association in
advance of the final disposition of such action, suit or
proceeding as authorized by the Board of Directors in a
particular case upon receipt of an undertaking by or on
behalf of the director, officer or employee to repay such
amount unless it shall ultimately be determined that he is
entitled to be indemnified by the Association as authorisged
in this Section 6.

(f) Any indemnification pursuant to this
Section 6 shall not be deemed exclusive of any other\rights
to which those seeking indemnification may be entitfed and
cshall continue as to a person who has ceased tg befa
director, officer or employee of the Associatécdh, /Jand shall
inure to the benefit of the heirs and persogalirepresenta-
tives of such a person.

(g) The Association sh@ll have the power to
purchase and maintain insurance (in gut amount as shall be
determined by the Board) on behalf ‘oI\any person who is or
was a director, officer or employee of'the Association, or
is or was serving at the reques® of the Association as a
director, officer or employeedof ‘wiother corporation,
partnership, joint venture, trusgt or other enterprise
against any liability asserced against him and incurred by
him in any such capacityfor \arising out of his status as
such, whether or not the Assoclation would have the power
to indemnify him agaifspesuch liability under the provi-
sions of this Sectish 6./ Premiums for such insurance shall
be common expenses.

Sectidn 7. Waiver. The failure of the Boaxrd to
insist in any(tmeVor more instances upon a strict perfor-
mance of or/coifpliance with any of the covenants of the
apartment Gwhex hereunder or to exercise any right or
option herelw contained, or to serve any notice, or to
instituty afiy action or summary proceeding, shall not be
cons¥sued®as a waiver, or a relinquishment for the future,
of fwimecovenant or option or right, but such covenant or
ofthon or right shall continue and remain in full force and
e¢ffect. The receipt by the Board of any sum paid by the
apartment owner hereunder, with or without knowledge by the
Board of the breach of any covenant hereof, shall not be
deemed a waiver of such breach, and no waiver, express Or
implied, by the Board of any provision hereof shall be
deemed to have been made unless expressed in writing and
signed by the President pursuant to authority contained in
a duly adopted resolution of the Board of Directors.



Section 8. BSubordination. Except as otherwise
provided herein, these By-Laws are subordinate and subject
to all of the provisions of the Declaraticn and any amend-
ments thereto and to all of the provisions of the Condo-
minium Property Act, which shall contrel in case of any
conflict. All terms herein (except where clearly repugnantc
to the context) shall have the same meaning as in the
Declaration and the Condominium Property Act.

Section 8. Notices. All notices to the lssdcia-
tion or the Board shall be sent by first class madd,
postage prepaid, to the Board, c/o the Managing.Agpht or,
if there be no Managing Agent, to the office of _#he Board
or to such other address as the Board may heraafitér desig-
nate from time to time. All notices to anyCwrmker shall be
sent by first class mail, postage prepaidwito\the post
office address of such owner given by =mchydowner to the
Board of Directors from time to time, Grn writing, or to the
apartment which such owner owns if p{ sych address has been
given to the Board of Directors. Excapt as othervise
expressily provided in these By-Laws, all notices to
mortgagees of apartments shall e/sent by first class mail,
postage prepaid, to their respgactiye addresses, as desig-
nated by them from time to time) in writing, to the Board.
211 notices shall be deemed\tBwhave been given when mailed,
except notices of changes/pf Giddress which shall be deemed
to have been given whep.reteived.

Section 14., cdptions. The captions herein are
inserted only as a hatker of convenience and for reference
and in no way define,V1limit or describe the scope of these
By-Laws, or the Wntent of any provisions thereof.

Séction 11. PAmendment. Except as otherwise
provided hepein, the provisions of these By-Laws may be
amended oy tWe affirmative vote or written consent of the
owners of apartments to which are appurtenant sixty-five
percefNt (e5%) of the common interests, which amendment
shadl/be effective upon recordation in the Bureau of
conVeyances of the State of Hawaii of an instrument setting
forthh such amendment and vote or written consent, duly
esx&tuted and acknowledged by such owners or the proper
of ficers of the Association; provided, however, that each
one of the particulars set forth in Section 514A-82 of the
Condominium Property Act shall always be embodied in these
By-Laws; provided further, however, that the approval of
eligible holders of first mortgages (as defined below) on
apartments to which at least fifty-one percent (51%) of the
votes of units subject to mortgages held by such eligible
holders are allocated shall be required to materially amend
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any provision herein, or to add any material provisions
hereto, which establish, provide for, govern or regulate
any of the following: (a) voting; (b) assessments, assess-—
ment liens or subordination of such liens; (c) reserves for
maintenance, repair and replacement of the common elements;
(d) insurance or fidelity bonds; (e) right to use of the
common elements; (f) responsibility for maintenance and
repair of the several portions of the Project; (g) expan-
sion or contraction of the Project or the addition,
annexation or withdrawal of property to or from the
Project; (h) boundaries of any apartment; (i) the intérests
in the common elements or limited common elements; (7]}
convertibility of apartments into common elements or, of
common elements into apartments; (k) leasing of apamtments;
and (1) impeosition of any right of first refusyxr of similar
restriction on the right of a unit owner to seld, Jtransfer,
or otherwise convey his or her apartment; and ‘pfovided
further that proposed by-laws with the raticpale for the
proposal may be submitted by the Board or\bp,a volunteer
apartment owners' committee. If submi#Upql by such a
committee, it shall be accompanied by “a/petition signed by
not less than twenty~five percent (£3%)%of the apartment
owners as shown in the Association's ecord of ownership.
The proposed by-laws, rationale/ and ballots for voting on
any proposed by-law shall be pdi1%ed/by the Board to the
apartment owners at the expenis®, ol’ the Association for vote
or written consent without (shange within thirty (30) days
of the receipt of the petdtisn by the Board. The vote or
written consent reguired %o adopt the proposed by-law shall
be sixty-five percent /{65%) of all apartment owners;
provided that the vote“or written consent must be obtained
within one hundred<twenty (120) days after mailing. In the
event that the by-law/is adopted, then the Board shall
cause the By-Lawys amendment to be recorded in said Bureau
of Conveyanceg m{e volunteer apartment owners' committee
shall be preclyde@d from submitting a petition for a
proposed bf-Yaw that is substantially similar to that which
has beensprivifously mailed to the apartment owners within
one (1)4yie= after the original petition was submitted to
+he Boara Nothing in this Section shall preclude any
apaytrent owner or volunteer apartment owners' committee
frem\oroposing any amendment to these By-Laws at any annual
fleetlirig of the Association. To qualify as an "eligible
holder of first mortgage¥, a first mortgagee must have made
a written request to the Association for timely written
notice of proposed amendments to the condominium instru-
ments. In the event that an eligible holder of first
mortgage fails to appear at a meeting of the Association at
which amendments to these By-Laws are proposed and
considered, or fails to file a written response with the



Association within thirty (30) days after it receives
_proper notice of the proposed amendment, delivered by
certified or registered mail, with a "return receipt"
regquested, then and in any such event the approval of such
amendments by such eligible holder of first mortgage shall
be conclusively assumed.

Section 12. Owners Mav Incorporate. All of /Ahe
rights, powers, obligations and duties of the owners
imposed hereunder may be exercised and enforced by alnor-
profit membership corporation formed by the owners{under
+he laws of the State of Hawaii for the purposeg=hereln set
forth. Such corporation shall be formed upon tas yritten
approval of owners having no less than sixty-fivespercent
(65%) of the common interests. The formatios & such
corporation shall in no way alter the terms; cwvenants and
conditions herein set forth, and the Arpicigés and By-Laws
of such corporation shall be subordinaled-hereto and
controlled hereby. Any action takensfby ‘such corporation in
vieclation of any or all of the terms, wovenants or condi-
tions contained herein shall be wbid and of no effect.

Section 12. Interprétation. The provisions of
these By-Laws shall be libegpally\construed to effactuate
the purpose of creating a uniform condominium complex
whereby the owners of ap#itments shall carry ocut and pay
for the operation and penagument of the Project as a
mutually beneficial ands€fficient establishment. Nothing
in these By-Laws sh#lly ke’ deemed or construed to authorize
the Association or tie floard to conduct or engage in active
pbusiness for profit on behalf of any or all of the apart-
nent owners.

Sfcktibn 14. Severability. If any provision of
these By-LaWé s declared invalid or unenforceable, such
provisic@ /thall be deemed modified to the extent necessary
to renderlit valid and enforceable. In any event, the
unenfolceability or invalidity of any provision shall not
affed? any other provision of these By-Laws, and these
Bf-Lajws shall continue in full force and effect and be
construed and enforced as if such provision had not been
fncluded, or had been modified as above provided, as the
wase may be.

CERTIFICATE OF ADOPTION

The undersigned Developer and owner of all apart-
ments of the Project hereby adopts the foregoing By-Laws of
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the Association of Apartment Owners of LALEA AT HAWAIT XKAT
-~ PHASE IT this 5% day of Noviwbu , 1946 .

CASTLE & COOKE HqMES HAWAII ,I TINC. %
oy f 1 Mtﬂu)@[&m O‘\
Predident ll‘
Bymw G C &
Iﬁ hCE PRESIDENT u
D@%Zr
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STATE OF HAWAII )
) SS.

CITY AND COUNTY OF HONOLULU )

On this 6th day of November, 1996, before me appeared Wallace Miyahirz 296
Roland Kim, to me personally known, who, being by me duly sworn, did say that they4arythe
President and Vice President, respectively, of Castle & Cooke Homes Hawaii, Inc. fa Hawaii
corporation; that said instrument was signed in behalf of said corporation by authority ol'its Board
of Directors; and the said officers acknowledged said instrument to be the free agt/dind deed of

said corporation.
kX 638 O

Notary Public, State of Hawaii

My commission expires: April 19, 1999






