Puhala Ownership 1/6 Share }7%4& Tt
Management Agreement Mt e o

MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (the agreement) is made and entered into this day, of
, 2007, by and between (the Owners of lot #23 Puhala) and Kona Ohana Homes, L.L.C. a Nevada Limited
Liability Company (the Manager).

THEREFORE, in consideration of the mutual promises, covenants and agreements herein contained, the parties
hereto agree as follows:

ARTICLE I.

DEFINITIONS

1.1 Certain Deynitions. The deyned terms as used in this agreement shall have the following meanings:

A. Agreement means this Management Agreement

B. Operating Year means a Fiscal Year of the Residence Operation during the term of this Agreement. The yrst Oper-
ating Year shall be the period from the Starting Date through the last day of the then current Fiscal Year, and the last
Operating Year hereunder shall end upon the date of the expiration, or sooner termination, of this Agreement.

C. Starting Date means the date on which the Original Deed conveying the yrst Residence Interest is recorded in the
Ofycial Records of Hawaii County, Hawaii.

D. The Residence means the 3 Bedroom. 2.5 Bath Single Family home with attached 2 Car Garage, swimming pool
and attached amenities located on lot #23 Puhala Street, Captain Cook, HI. 96704

E. The Property means any and all property and attachments to the Residence.

F. The Owners mean any and all Owners of Record as recorded at the County Of Hawaii for above-mentioned real
property located at lot #23 Puhala Street, Captain Cook, Hl

ARTICLE II.
ENGAGEMENT OF MANAGER

1.2 Other Deyned Terms. Unless otherwise expressly indicated herein, the balance of the terms deyned in this Agree-
ment shall have the same meaning as described thereto.

2.1 Basic Agreement. The Owners hereby engages and hires Manager as the exclusive managing and servicing
agent of the Property and Manager hereby accepts and assumes the obligation to manage and operate the Property
during the term hereof, upon the terms, conditions and provisions hereinafter set forth and subject to the provisions
contained in the Use Plan. Manager shall manage and operate the Property in accordance with good practices and
standards prevailing in residences of comparable size and character, consistent with the best interests of the Owners.
2.2 Term. The term of this Agreement shall be for a period of three (3) years, commencing on the Starting Date.

2.3 Early Termination. This Agreement may be terminated at any time as follows:

A. Termination by the Owners. This Agreement may be terminated by the Owners by either:

(i) For cause, upon the majority vote or written assent of a majority of the Owners; provided, that if the cause consti-
tutes a breach of or a failure to perform any term, covenant or condition contained in the Agreement which is capable
of being cured, such breach or failure to perform shall not have been cured, or commencement and diligent pursuance
of all reasonable efforts to effect such cure shall not have been undertaken, within thirty (30) days following Notice of
such default or breach from the Owneris; or (ii) without cause, provided such early termination is authorized by the
Consent of a Majority of Owners and Manager receives written Notice of such termination not less than ninety (90)
days before the effective date of such termination and such Notice certiyes to Manager that the Consent of a Majority
of Owners was obtained.

B. Termination by Manager. Except as expressly provided in this subparagraph, Manager may terminate this Agree-
ment, at any time, upon ninety (90) days prior Notice to the Owners. In the event (i) the Owneris shall fail to keep,
observe or perform any material covenant, agreement, term or provision of this Agreement to be kept, observed, or
performed by the Owners and such default shall continue for a period of thirty (30) days after Notice hereof by Man-
ager; or (ii) the Property or any portion thereof shall be damaged or destroyed by yre or other casualty and the Owners
shall fail to undertake to repair, restore, rebuild or replace any such damage or destruction within ninety (90) days after
receipt of insurance proceeds therefore, if such loss was insured, or within ninety (90) days after such yre or casualty, if
such loss was not insured, then and in either event this Agreement, subject to the provisions of the following subpara-
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graph (c) shall terminate at Manageris option, upon yve (5) daysh Notice to the Owners.

(c) Condemnation. If the whole of the Property shall be taken or condemned in any eminent domain, condemnation,
compulsory acquisition or like proceeding by any competent authority for any public or quasi-public use or purpose,
or if such a portion thereof shall be taken or condemned as to make it imprudent or unreasonable, in either of such
events, the term of this Agreement shall cease and terminate as of the date of such condemnation.

2.4 Extended Term. The initial term of this Agreement and any extension thereof shall be automatically extended

as set forth herein unless Manager delivers, to the Owners, written Notice of its election not to extend not less than
sixty (60) days prior to the expiration of the initial or extended term, as applicable. If no such Notice of non-renewal is
delivered, this Agreement shall be automatically extended for an additional one (1) year period unless (i) Manager is in
default under any of the terms of this Agreement, or (ii) not less than thirty (30) days prior to the expiration of the then
current term, the Association, with the prior Consent of a Majority of Owners, determines not to extend the term and
gives Notice of that determination to Manager.

ARTICLE IlI.

SERVICES OF MANAGER

3.1 In General. Manager shall provide or cause to be provided all services and personnel required to administer the
affairs of the Owners and to manage and operate the Property at all times in the manner consistent with the provisions
of the Use Plan Owners and subject to the terms and conditions set forth herein. Manager shall have all the powers,
which the Owners have, to the extent necessary to perform its duties and obligations hereunder. Subject to the provi-
sions of Paragraph 3.9 below, Manager may delegate its authority and responsibilities to one or more sub-agents for
such periods and upon such terms, as Manager deems proper. Services of Manager shall include services described
in Paragraphs 3.2, 3.3, 3.4, 3.5 and 3.7 (collectively Management Services) for a Management Fee as set forth in the
provisions of Paragraph 4.1 subject to the provisions of the annual budget.

3.2 Operating Services. During the term of this Agreement, Manager shall operate and manage the Property in accor-
dance with the terms and conditions of this Agreement. Manager shall provide the following operating services to the
Owners with respect to the Property:

A. Licenses and Permits. Manager shall apply for, obtain and maintain, either in its own name on behalf of the Owners,
as may be required by the applicable authorities, all licenses and permits required for the Owners, in connection with
the management and operation of the Property. The Owners agree to execute and deliver any and all applications and
other documents and otherwise to cooperate to the fullest extent with Manager in applying for, obtaining and maintain-
ing such licenses and permits. The cost of any licenses or permits shall be an operating expense of the Owners.

B. Utility Services. Manager shall, on behalf of and at the expense of the Owners, cause to be provided to the Property
all utility services used or consumed in the Property, including, without limitation, water, electricity, telephone, refuse
removal, sewage maintenance and, if available, satellite television.

C. Compliance with Laws. Manager agrees to operate the Property for the Owners in compliance with all applicable
governmental laws, regulations, ordinances, orders and requirements. Manager agrees to do everything reasonable
within its powers to operate the Property in accordance with the terms and conditions of the Declaration and in accor-
dance with the requirements of any insurance carrier insuring the Project or any part thereof. The Owners or Man-
ager, with the majority consent of the Owners, shall have the right to contest any such governmental law, regulation,
ordinance, order or requirement unless failure to comply promptly with any such order or requirement would or might
expose either party to criminal liability or to substantial civil penalty unless the party affected thereby consents to such
action.

D. Operating Supplies. Manager shall, on behalf of and at the expense of the Owners, purchase and maintain sufycient
inventories of all consumable items utilized in the operation of the Project, including, without limitation, soap, cleaning
materials, stationery, stamps and other similar items.

E. Investigation of Accidents. Manager shall, on behalf of the Owners, promptly investigate all accidents, any damage
or destruction to the Project (and the estimated cost of repair thereof) which are made known to Manager and make a
full written report to the Owners as to all material claims for damages relating to the ownership, operation and main-
tenance of the Property as such claims shall become known to Manager. Manager shall prepare for approval by the
Owners any and all reports required to be yled by any insurance company in connection therewith. All such reports
shall be yled with the Owners within twenty (20) days after the occurrence of, or Manageris knowledge of, any such
accident, claim, damage or destruction. Manager is not authorized to settle for the Owners any claim for personal injury
or property damage in excess of Five Thousand Dollars ($5,000) for any claim, without the prior written

approval of the Owners.

F. Manager shall be available during regular business hours in order to handle any issues related to occupancy during
Owners and Permitted Users stays. Check-in will be provided by the use of a lock box at property. Additional vacation
rental management requirements and emergency tenant issues will be provided on a 24-hour on-call basis. Manager
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shall develop, implement and supervise the application of sound administrative practices, operational policies, and per-
sonnel and purchasing programs consistent with the terms and provisions of this Agreement. Manager agrees to es-
tablish, implement and supervise for the Owners the accounting, inventory and cost control systems necessary for the
efycient operation and maintenance of the Property, subject to and consistent with the budget for the Operating Year.

3.3 Administrative Services. Not in limitation of the provisions of Paragraph 3.1, Manager shall provide the following
services of an administrative nature:

A. Owner Meetings. Manager shall prepare notices and property business materials and deliver to Owners (by email or
US mail) as deemed necessary for the operations of the property.

B. Residence Records. Manager shall keep all records of the affairs of the Owners, including, but not limited to, Owner
correspondence, vendor and governmental correspondence and the Lodging Reservations Records.

C. Rules and Regulations. Manager shall, from time to time, as necessary or desirable, recommend to the Owners that
it amend, modify or supplement the Lodging Reservations Policies and Procedures.

D. Manager shall provide the following services of a ynancial nature subject to the provisions

of the Budget, at the expense of the Owners:

E. Budgets. Manager shall, not less than sixty (60) days prior to the end of the yrst Fiscal Year and each succeeding
Fiscal Year thereafter, prepare and submit to the Owners for approval, a budget meeting the requirements of the Decla-
ration. Each budget approved by the Owners is called the (Budget). Manager shall distribute or cause to be distributed
a copy of the Budget to all Owners not more than sixty (60) nor less than forty-yve (45) days before the beginning of
each Fiscal Year and must include each item required to be included in the Budget by the Declaration, including, with-
out limitation, the following:

(i) The estimated revenue and expenses on an accrual basis;

(i) The identiycation of the total current cash reserves;

(iii) The identiycation of the estimated remaining life and the method of funding

each reserve component; and (iv) A general statement addressing the procedures used for calculating and establishing
the reserves.

F. Special Assessments. Manager shall determine whether or not a Special Assessment may be required from time to
time and, promptly upon making a determination that a Special Assessment is required, shall submit a recommenda-
tion to the Owners that a Special Assessment be levied.

G. Collection of Assessments. To the extent that Assessments against Owners are not collected from Owners, or oth-
erwise by Declarant as impounds pursuant to promissory notes payable by Owners to Declarant, or its successor(s)-
in-interest, Manager shall collect the Assessments on behalf of the Owners and enforce payment of Assessments by
causing to be prepared and mailed to any delinquent Owner a notice of delinquency and by using its best efforts law-
fully to collect delinquent Assessments as provided in the Declaration.

H. Bank Accounts. Manager shall establish and maintain the bank accounts as required and shall deposit or invest
funds collected from Owners and all other amounts collected by Manager in connection with the performance of its du-
ties hereunder in the accounts designated for such purpose.

I. Disbursements. Manager shall disburse from the bank accounts any and all amounts required for the payment of all
Owners expenses incurred consistent with the applicable Budget and as otherwise required by operations. All Reserve
Account disbursements shall be signed by two Owners or by the Manager and an Owner.

G. Financial Statements. Manager shall, within 120 days after the end of each Fiscal

Year, prepare and distribute Annual Summary showing Income and Expenses to each Owner.

H. Books and Records. Manager shall keep and maintain or cause to be kept and maintained full and adequate books
and records repecting the results of operation of the Property in accordance with standard accounting principles. The
books of accounts and other records relating to the operation of the Residence and the Property shall be available to
the Owners. The books of accounts and other records relating to the operation of the Property shall be available to the
Owners at all reasonable times for examination, inspection and transcription. The manager shall charge a reasonable
fee for any transcription or reproduction of the records of the Residence.

I. Real Property Taxes and Transient Occupancy Taxes. Manager shall collect and pay the cost of all real property
taxes (to the extent such taxes are not separately levied by Hawaii County or other governmental agency against each
Owners Interest) and all transient occupancy taxes to be collected and paid to the County of Hawaii by the Owners as
required.

3.4 Physical Services. Not in limitation of the provisions of Paragraph 3.1 above, Manager shall provide the following
services of a physical nature:

A. Inspections. Manager shall make regular inspections of the Residence and make recommendations concerning the
Residence to the Owners. A general check shall be made of the physical condition of the Residence and any damage
thereto (other than normal wear and tear) shall be noted. In the event any item is missing or damage to the Residence
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has occurred, Manager shall, at the expense of the Owners, replace the missing item(s) and/or cause the damage to
be repaired and shall bill the Owner for the missing item(s) and/or the damage if, in the judgment of Manager, it is rea-
sonable to do so. Manager shall also have the right to enter into the Residence as required.

B. Insurance. Manager shall at the sole cost and expense of the Owners, procure and keep in force all insurance and/
or bonds required. Manager shall administer all such insurance and claims under such insurance policies. Such insur-
ance shall include, but shall not be limited to:

C. A policy of Property and liability Insurance (including renters coverage) showing each Owner as the named insured,
and Manager as an additional insured, evidencing that the Owners have insured both the contents and the structure to
the full extent of replacement.

(i) A policy or policies of insurance showing the Owners as the named insured, and covering Manager and its employ-
ees as employees or agents of the Owners, evidencing that the Residence is insured against loss against embezzle-
ment, misappropriation and misapplication of funds by Manager. All such policies shall provide that the same shall not
be canceled except upon thirty (30) days prior written notice to both the Owners and Manager.

D. Repair and Maintenance of the Property. Manager shall cause the Property to be repaired, maintained, repainted,
furnished and refurnished as required and in the manner consistent with the availability of reserves established for
such purpose.

E. Housekeeping. Manager shall cause housekeeping services to be provided to the Residence in the manner pro-
vided for in the Reservations Policies and Procedures.

F. Major Clean up. Manager shall cause the Residence to be thoroughly cleaned during the Service Periods as speci-
yed in the Declaration and in the Lodging Reservations Policies and Procedures.

G. Reservations. At the direction of the Owners, Manager shall operate a reservation system implementing the reser-
vation procedure set forth in the Lodging Reservations Policies and Procedures. The reservation system shall include
the books and records required to repect the reservations made, Planned Vacations and Space Available Vacations
actually used, and such other information as shall be necessary to coordinate efyciently the Residence Program and
Property operations.

H. Emergencies. Notwithstanding anything to the contrary stated in or inferable from any other provision of this Agree-
ment, Manager is authorized and directed, in a situation Manager reasonably determines to be an emergency, to take
such actions and incur such expenses as are, in its reasonable judgment, necessary to avoid and mitigate property
damage and personal injury.

3.5 All Other Acts. Manager shall, at the Owneris expense, perform all such other and further acts and things to be
done in and about the Property as may be appropriate or necessary to the efycient operation thereof, except for the
obligations of the Owners set forth in Article 1V and subject to the limitations upon the powers of Manager as set forth in
Paragraph 3.9.

3.6 Limitations on Occupancy. Limitations on occupancy shall apply to this agreement. In consideration of the mutual
covenants and promises of the parties contained herein, Owner and Manager hereby agree as follows:

3.7 Rental Procedures, Exclusive Rental Agency. Owner hereby appoints Manager is exclusive agent and manage-
ment agent for the Residence with the sole and exclusive right to execute rental agreements and rent the Residence
on Owneris behalf in accordance with the terms herein set forth.

3.8 Exclusive Occupancy by Tenant. Owner understands that during the time the unit is rented to a tenant, the ten-
ant is entitled to the exclusive right of occupancy of the Unit. Therefore, during any such rental period, Owner shall not
enter the Unit nor disturb the tenant unless prior arrangements to do so have been made in writing to Manager.

3.9 Owner Occupancy. Owner shall have the right to reserve the Unit for such use as he desires, provided and on
condition that:

A The Residence has not been previously reserved or rented by Manager;

A Owner causes Manager to receive at least, one-week advance notice of such use.

A Should Owner not honor a reservation, then Owner will be liable for any additional

costis incurred to provide suitable replacement accommodations for the tenants.

Any request for use by Owner without compliance with said conditions will be subject to Manageris sole discretion.
Manager will, however, at all times use its best efforts to accommodate Owneris desired use, consistent with accom-
plishing an overall professional and reliable rental management program.

4.0 Sale Promotion Use. Manager is conducting a management and rental program for owners of Residences who
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contract for such services. Manager shall use its best efforts to promote the rental of the Unit and all other Units on the
Program. In this regard, Manager may employ the services of commissionable travel agencies and reservation agents,
real estate brokers, advertise, distribute brochures, market online with the internet, post rental signs or use such other
means as it, in its sole discretion, deems advisable. In order to promote additional business, Manager shall have the
right to make the Unit available on a complimentary basis up to yve (5) days per year to (1) advance meeting planners
(2) tour planners (3) travel writers (4) golf, waterspout or tennis professionals or celebrities, or (5) other guests who are
related to bonayde promotional activities. Such use shall be allocated equitably between all rental unit owners and, to
the extent possible, shall be limited to days when the Unit would not otherwise be occupied. Manager shall provide all
cleaning and extraordinary maintenance during the time of complimentary use. Manager shall be responsible to Owner
for any damage to the Unit resulting from its use pursuant to this section. Manager has authority to offer promotional
discounts to encourage/increase business.

4.1 Rental Commissions

4.2 Rental Terms and Rates. Manager has made no representation to Owner concerning the amount of income
Owner is likely to receive from the rental of the Unit. Owner understands that the program does not involve the pooling
of income from the rental of other Units, but that Owneris income, if any, will be derived from the rental of the Owneris
Unit only. Subject to the limitations set forth in Ownerts personal use calendar, Manager is authorized to offer the Unit
for rent for the terms of occupancy and the rates set forth for each new season.

4.3 Collection of Rent. Manager is authorized to and shall use its best efforts to collect all rental payments when
such amounts become due, but shall have no liability to owner for uncollected rents. From rental payments collected,
Manager is hereby authorized to disburse from the rent monies collected, its management fees. If a tenant is moved
from one condo/home to another, the homeowner portion of the rent monies will be split between the two homeown-
ers based on the number of nights the tenant resided in the condo/home at the full length-of-stay amount. Owner will
receive payment after the tenantis departure. If a dispute exists, Owner will receive payment based on the settled
amount, allowing Manager to later deduct monies from Owneris rent revenue.

4.4 Deynition of Total Rent Collected. For purposes of the Agreement, i Total Rent Collectedd shall mean the total of
rent actually collected by Manager; telephone call charges collected by Manager on Owneris behalf or cleaning fees.
(cleaning fees are added to published rental rates and are deducted prior to rental money disbursements between
Management and Owner).

4.5 Commission Payable to Manager. Management Fee: Manager as its fee under the Agreement, shall receive an
amount equal to 30% of the fiTotal Rent Collectedd from the Unit for leases or rentals of less than 30 nights in dura-
tion, and 20% of fiThe Total Rent collectedo for leases or rentals of 30 nights or more in duration. Management fees are
subject to change provided Manager gives Owner 30 dayis written notice. Owneris share of rent collected: Manager
hereby agrees to pay Owner 70% of fiThe Total Rent Collectedi for leases or rentals of less than 30 nights in duration
and 80% of iThe Total Rent Collectedo for leases or rentals of 30 nights or more in duration.

4.6 Refund Security Deposit/Rent Monies. Manager reserves the right to refund tenantis security deposit and rent
monies in the event of cancellation due to sudden death, serious illness, injury, or cancellation due to war, acts of God,
government regulations, disaster, civil disorder, curtailment of transportation facilities or other emergencies.

A. Manager reserves the right to adjust the rental rate to a lesser amount, if a tenant is disgruntled due to the condi-
tions of a Unit including d®cor and location. If litigation or dispute is a real threat, tenants security deposit and rent can
be refunded in its entirety at Managerts sole discretion. This includes, but is not limited to, cancelled stays, or short-
ened stays that are moved. Owner agrees to abide by the decision of Manager relative to return of any monies.

4.7 Damage Deposit. A damage deposit shall be collected prior to the beginning of each tenancy. Such deposit shall
be used to cover any damage discovered immediately after the tenant vacates the Unit and for any cleaning charges
as a result of excessive use during each tenancy. The deposit and damage charges shall be returned after the termina-
tion of the tenancy, if upon inspection, damages are not found.

4.8 Unit and Occupancy charges. Special services such as additional maid and linen service over and above that
which is provided by this Agreement, which are rendered by Manager at the request of a tenant or Owner for the spe-
cial beneyt of the tenant or Owner, shall be charged to the party requesting the special service.
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4.9 Ordinary and Extraordinary Expenses. In the event that any tenant refuses to pay the appropriate rent when
due or holds over and refuses to vacate at the expiration of his tenancy, Manager shall be responsible for all ordinary
expenses of collection and/or eviction and Owner shall be responsible for all extraordinary expenses. For purposes of
the Agreement, iOrdinary Expenseso shall mean Manageris administrative expenses associated with correspondence,
billing, notice and telephone calls. fiExtraordinary Expensest shall mean any expenses in addition to iOrdinary Ex-
pensesy, including but not limited to, any attorneyis fees and costs associated with collection and/or eviction. Manager
will not incur extraordinary expenses without Owneris prior approval, except in the case of emergency. Owner under-
stands when Manager uses a collection agency to collect monies due that the collection agency will take a percentage
of monies collected and Manager will deduct management fee and expenses where applicable giving Owner balance
of collections.

5.0 Liaison. Manager shall provide liaison between Owner and any tenants of the Unit and aid in, but shall not be
responsible for the solution of any problems arising between Owner and tenant.

5.1 Accounting. Manager shall keep a full record with correct entries of all receipts and expenditures with respect to
the rental and Management of the Unit. Such records shall be open to inspection by Owner during normal business
hours. It is the Owners responsibility to keep statements for tax purposes.

5.2 Services Provided. Manager shall provide at its expense such personnel as is necessary to accomplish check in
and check out, key service, bookkeeping service and collection of deposits, as well as on site inspection of the Unit
for cleanliness preceding and for securing purposes following each period of tenancy. Manager shall also provide and
deduct from tenantis rent monies, daily and weekly maid and linen service at the termination of each tenancy of any
duration.

5.3 Ownerfs Responsibilities. Owner agrees to provide furniture and furnishings (including eating utensils and
electrical appliances) and interior design appointments of a yrst class character, which are acceptable to Manager and
which comply in kind and number with the minimum requirements set forth. Manager in its sole discretion reserves the
right to reject any Unit from participation in rental program or to suspend the Unit as set forth under fiTermso that is not
completed and maintained by Owner in yrst class rental condition. For the duration of this Agreement, Owner agrees to
pay, before the same become delinquent, all charges for gas, electricity, heat, light, power, trash collection, telephone,
television cable and all other similar public services (including installation, connection and disconnection charges).
Owner further agrees to pay, before same becomes delinquent all taxes and assessments of whatever kind or nature
which may be imposed upon the Unit or any improvement, facilities or personal property located thereon and which is
appurtenant to the ownership of the Unit, and every other charges, lien or expense accruing or payable during the term
of this Agreement in connection with the Unit. Owner further agrees to maintain a valid and current tennis, pool and
spa, where applicable, membership for the Unit at Lake Village where it is located for the entire duration of this Agree-
ment. In the event of a failure to pay by Owner, Manager may withhold from iOwneris Share of Rent Collectedd such
sums as shall be necessary to pay for and maintain a valid and current membership for the Unit and pay any of the
charges provided for in this paragraph. Owner agrees to provide Manager with one (1) master set of keys to the unit,
and one garage door opener where applicable, and list of warranties on equipment and appliances in the Unit at the
time this Agreement is executed.

5.4 Maintenance of Unit. Owner understands there will be wear and tear in the Unit. Owner further understands this
is not limited to poor coverings, yxtures or furnishings, cleaned, replaced or repaired at Owneris expense. Services pro-
vided by Manager or an outside vendor shall be charged, to the Owner. Owner agrees to keep and maintain the Unit,
including patios, atrium, and courtyard, if any and all furniture and furnishings in fiyrst class condition.o

A. Owner will pay the cost at a normal cleaning rate when they or their guests occupy. Owner may not elect to clean
the Unit following personal use during all time periods.

5.5 Damages to the Unit. Owner shall report to Manager any damages to the Unit or missing items immediately.
Manager shall inspect the Unit after each tenancy to attempt to locate damage, if any. If it can be established that such
damage was the act of a speciyc tenant, then Manager shall use its best efforts to obtain restitution from the tenant,
either out of the tenantls damage deposit or from a separate billing. If the amount of the damage is more than the col-
lected deposit, it is the Owneris responsibility to pay the balance. However, Manager shall use its best efforts to collect
these monies on Ownerts behalf. Owner shall not hold Manager responsible for damages or missing items that may be
undetected or damages or missing items that cannot be attributed to speciyc tenant. Owner understands that Manager
does not maintain inventory of items in the unit. Owner shall not hold Manager responsible for items in the garage,
including sports equipment or for exterior items on or belonging to the Unit, including furniture. Owner understands the
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damage deposit will not cover normal wear and tear of carpets in trafyc areas or major appliances. Manager is hereby
authorized to incur up to $300.00 of expenses on Owneris behalf for repairs without Ownerfs prior consent, except in
the case of emergency repairs or repairs necessary to protect the Unit from damage.

5.6 Owner Fees. Owner understands that all homeowner incurred cleaning fees; repair fees and other fees that oc-
cur in connection with the Unit are automatically deducted from homeownerts rent revenue. Owner understands that
if court action is necessary to collect past due accounts, Owner will be held liable for any legal expenses incurred by
Manager.

5.7 Linen. Owner will provide linens for each tenant, which shall include sheets, pillowcases, bath towels, washcloths
and kitchen towels. Fresh linens will be provided at the beginning of each tenancy by housekeeping services.

5.8 Maid Service. The departure clean covers the cost of the cleaning service provided. Such cleaning shall be limited
to ordinary housekeeping operations and shall not include the cleaning of carpeting, drapes, windows, walls, murals or
mirrors, the repair of any damage, or replacement of any property destroyed or removed by any tenant except to the
extent covered by the tenantis damage deposit.

5.9 Telephone Charges. Owner agrees to authorize equal access to their Unit. When a renter desires to make collect,
person to person or third party billing, they will dial the designated number for Operator Assisted Service. The Operator
will bill the call to the tenantis credit card or telephone card.

6.0 Hold harmless; Insurance. Owner hereby agrees to hold Manager harmless from and against any and all liability,
loss, damage, cost and expense, including reasonable attorneys fees and judgements arising from injury to person or
property, or both, sustained by anyone in and about the Unit or in connection with the rental of the Unit. Owner shall at
all times maintain liability insurance covering personal injury or property damage occurring in the Unit, with limits ac-
ceptable to Manager. Owner shall provide Manager with evidence of such insurance upon request.

6.1 Limitations on Powers of Manager. Notwithstanding the powers of Manager as set forth in

Paragraph 3.1 through 3.8, the Manager shall not enter into a contract with a third person or entity whereby such per-
son or entity will furnish goods or services to the Property for a term longer than one (1) year without the Consent of a
Majority of Owners, except for:

A. A contract with a public utility company at the rates charged for the materials or services regulated by the Public
Utilities Commission, State of Hawaii; provided, however, that the term of the contract shall not exceed the shortest
term for which the supplier will contract at the regulated rate;

B. Prepaid casualty and/or liability insurance policies not to exceed three (3) yearis duration; provided, however, that
the policy permits short rate cancellation by the insured;

C. The following types of contracts provided that the lessor or provider is not an entity in which the sponsor of the
managing agent has a direct or indirect interest of ten percent (10%) or more:

(i) Agreements for satellite television services and equipment;

(i) Agreements for burglar alarm services and equipment;

(i) Fidelity insurance for the Managing Agent; and

D. Contracts for a term not to exceed three (3) years that are terminable by the Owners after no longer than one (1)
year without cause, penalty or other obligation upon ninety (90) days written notice of termination to the other party.

6.2 Limited Liability. Manager shall not be responsible for the acts, omissions to act or conduct of any of the Owners,
Permitted Users, or for the breach of any of the obligations of any of the Owners or Permitted Users.

ARTICLE IV.

OBLIGATIONS AND COVENANTS OF THE OWNERS

6.3 Management Fee. As compensation for the services to be rendered by Manager hereunder, and in addition to the
reimbursement to Manager or payment by the Owner for expenses as herein provided, the Owners shall pay Manager
for each Operating Year, at its principal ofyce (or at such other place, if any, as Manager may from time to time desig-
nate by written Notice to the Owners), a monthly management fee of, whichever is greater. The management fee shall
be payable in monthly installments on or before the tenth (10th) day of each month for the preceding month. Manager
is hereby authorized to pay itself its management fee out of the general/ operating account of the Owners. All unpaid
portions of the management fee shall bear interest at the maximum rate permitted by law from the date such manage-
ment fee becomes due until fully paid.
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6.4 Cooperation with Manager. The Owners shall furnish Manager with copies of all documents and Notices which
may assist or be necessary to Manager in carrying out its duties hereunder, and shall furnish Manager with sufycient
instructions and funds to enable Manager to perform all of the acts required of Manager under the provisions of this
Agreement.

6.5 Roster of Owners. The Owners shall provide to Manager, a true, complete and current list of the Owners (the
Roster) for Manageris use. The Roster shall identify each Owner. The Owners shall at its discretion, notify the Manager
in writing of the name(s) of any Owner(s) not in good standing. The Owners will provide, or cause to be provided, to
each Owner an appropriate identiycation number specifying that the registered holder of the identiycation number is
the Owner of one (1) or more Residence Interests.

6.6 Insurance. The Owners agree to obtain and maintain with respect to any and all of such policies, Manager will
obtain and maintain on behalf and at the expense of the Owners, the insurance policies with liability limits as speciyed
in the Declaration. If, during the term of this Agreement, the Owners shall maintain any business interruption insurance,
Manager shall be named as an additional insured on such business interruption insurance policy or policies to the
extent of Managerts interest in fees to be paid by the Owners to Manager pursuant to this Agreement. The Owners and
Manager shall be party-insured as their interests may appear and as may be permissible under applicable law, under
all policies provided hereunder. Declarant shall be additional insuredis under all policies provided hereunder.

6.7 Indemniycation. Manager shall not be liable to the Owners for any loss or damage not caused by the Manageris
own gross negligence or willful misconduct. The Owners will and do hereby indemnify, defend and hold harmless Man-
ager and Declarant from any such liability for damages, costs and expenses arising from injury to any person or prop-
erty for in, about and in connection with the Property from any cause whatsoever, or from the theft or disappearance of
the personal property of the Owners unless such injury or loss shall be caused by Manageris own gross negligence or
willful misconduct.

6.8 Advances and Reimbursements. Manager shall not be required to perform any act or duty hereunder involving
an expenditure of money unless there shall be sufycient funds therefore in the bank accounts of the Owners; if at any
time the funds in the bank accounts of the Owners are not sufycient to pay the charges incident to this Agreement,
Manager, although not obligated to do so, may advance such sums as it deems necessary, and in such event, Man-
ager shall be entitled to reimburse itself from Owners funds for the amount of such advances, together with interest at
the rate of ten percent (10%) per annum commencing from and after twenty (20) days from the date of the advance by
Manager.

6.9 Discounts. All discounts, rebates or commissions or like items which pertain to purchases of
goods or services by Manager on behalf of the Owners shall inure to the beneyt of the Owners.

7.0 Single Contracts. Manager may enter into single contracts for operation and maintenance services covering the
Property, provided that (a) the amount payable by the Owners pursuant thereto shall not exceed the amount for such
items set forth in the Budget for such Fiscal Year, and (b) such contracts provide that the persons or entities with whom
such contracts are made shall have no claim against the Owners for any amount whatsoever in excess of the amount
for such service as is set forth in the Budget for such Fiscal Year.

ARTICLE V.

GENERAL PROVISIONS

7.1 Assignment. Manager shall not assign this Agreement without the prior written consent of the Owners. It is under-
stood and agreed that any consent granted by the Owners to any such assignment shall not be deemed a waiver of the
covenant herein contained against assignment in any subsequent case.

7.2 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an original
and all of which when taken together shall constitute a single document.

7.3 Entire Agreement. This Agreement contains all of the covenants and agreements of the parties hereto with
respect to the matters contained herein. No prior agreement or understanding pertaining to any such matter shall be
effective for any purpose.

7.4 Governing Law. This Agreement is made and shall be construed and interpreted in accordance with the laws of
the State of Hawaii. The parties expressly consent to permanent jurisdiction in the federal or state courts, as the case
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