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November 25, 2020

Mr. Daniel Orodenker
Executive Officer
Land Use Commission
Department of Business, Economic
 Development & Tourism
State of Hawaii
235 S. Beretania Street, Suite 406
Honolulu, Hawaii  96813

Re: A11-791 HG Kauai Joint Venture, LLC - HoKua Place

Dear Mr. Orodenker:

I write on behalf of HG Kauai Joint Venture, LLC, Petitioner in the above-captioned 
docket.  Pursuant to the Land Use Commission’s letter of September 18, 2020, Petitioner submits 
the following:

1.  Line of Credit Agreement between HG Kauai Joint Venture, LLC and Arboretum 
Holdings Corporation.

2.  Loan Agreement between HG Kauai Joint Venture, LLC and Goldman Sachs 
Bank USA.

3.  Site Plan of the Petition Area showing possible incremental redistricting plan.  
This site plan is submitted without prejudice to request reclassification of the Petition Area in a 
single phase.

Very truly yours,

Dentons US LLP

William W.L. Yuen
Partner

HakodaRK
LUC STAMP
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Increment I
  Acres (Approx)       62 Ac
  Multi-Family           472 Units
  Single Family           42 Units

Increment II
  Acres (Approx)  34.06 Ac
  Multi-Family           211 Units
  Single Family           44 Units   
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LINE OF CREDIT 
HG Kauai Joint Venture, LLC 

 
Line of Credit Amount: Up to $15,000,000  LOC Date: January 1, 2020 
1st Maturity Date: January 31, 2030 Reno, NV 
Interest:   

 
FOR VALUE RECEIVED, HG Kauai Joint Venture, LLC, a Hawaii limited liability company 

(“Company” and “Maker”) promises to pay to the order of Arboretum Holdings Corporation, a 
Nevada corporation (“Lender”), the principal amount of up to FIFTEEN MILLION DOLLARS 
($15,000,000) plus interest and fees as provided by this Line of Credit (this “LOC”): 

NOW, THEREFORE, in consideration of the mutual covenants contained or referenced herein 
and intending to be legally bound, Maker hereby agrees and commits as follows: 

1. Commitment to Pay. Maker hereby promises to and shall pay to the order of Lender, 
the applicable principal sum and fees advanced pursuant to this LOC, together with interest accruing 
from the date the funds were dispersed (the “LOC Date”) compounded annually at a rate of per annum, 
on or before January 31, 2030, the Maturity Date for the advancements listed above and as provided 
below with respect to any future advancements (the (Maturity Date”). Maker may, but is not required 
to, make monthly payments of interest on the then outstanding principal balance.  However, in the 
event Maker sells or otherwise disposes of any of the Real Property, as described hereto as Exhibit 
A, or sells or otherwise disposes or dilutes a majority of the membership interest in the Maker by 
more than 50%, the Lender reserves the right to declare the unpaid principal amount of the LOC, and 
any interest on the LOC accrued and unpaid, and any other sums due hereunder, to be immediately 
due and payable and to proceed by suit at law or in equity or by any other appropriate remedy to 
enforce payment of the LOC and all Maturity Dates shall be accelerated to the date of any such sale, 
disposition, or dilution. 

Any provision to the contrary, notwithstanding the rate of interest which Maker shall be 
required to pay to Holder shall in no event, contingency or circumstance exceed the maximum rate 
permitted under the laws of the State of Hawaii.  If, from any circumstance whatsoever, performance 
by Maker of any obligation under this Note at the time performance shall be due (including, without 
limiting the generality of the foregoing, the payment of any fee, charge or expense paid or incurred 
by Maker which shall be held to be interest), shall involve transcending the limits of validity 
prescribed by law, then, automatically, such obligation to be performed shall be reduced to the limit 
of such validity prescribed by law.  If, notwithstanding the foregoing limitations, an excess interest 
shall at the maturity of the Note be determined to have been received, the same shall be deemed to 
have been held as additional security.  The foregoing provisions shall never be superseded or waived 
and shall control every other provision of all agreements between Maker/Lender. 

2. Procedure for Borrowing.  Advances of credit (each, an “Advance” and collectively, 
the “Advances”), shall be limited to a principal amount of Fifteen Million Dollars ($15,000,000) plus 
interest and fees at any time outstanding.  The Lender shall not be obligated to make any Advances 
on or after the Maturity Date. Unless another satisfactory procedure for disbursements is agreed upon 
in writing by the parties, the following procedure will be used for disbursement of Advances. Maker 
shall deliver a written request to the Lender for an Advance (an “Advance Request”).  Each Advance 
Request shall set forth the amount of the Advance and the date on which the Maker desires to receive 
the Advance (the “Advance Date”), provided that the Advance Date shall not be sooner than two (2) 



 
 

2

business days after the date on which the Advance Request is delivered to Lender by the Maker.  The 
Lender shall then deliver the amount of the Advance to the bank account designated by the Maker in 
the Advance Request on the Advance Date in accordance with the Advance Request, provided that 
(i) the Advance Request satisfies the conditions of this section 2 and (ii) no Event of Default (as 
defined in Section 11), and no event which, with the passage of time or notice or both, would become 
an Event of Default, has occurred.   

3. Additional Amounts. If in its sole and absolute discretion Lender determines it to be 
to its advantage to do so, Lender may from time to time advance additional funds to the Maker, which 
additional amounts shall be added to the principal sum due by Maker under this LOC. Each such 
additional amount advanced by Lender to the Maker shall be referred to herein as an “Additional 
Amount.”  The LOC Date for each Additional Amount shall be the [date such funds were dispersed] 
and the Maturity Date for each Additional Amount shall be January 31, 2030. All of the terms of this 
LOC shall apply to any Additional Amount unless different terms are specifically agreed to by Maker 
and Lender in a writing signed by them. 

4. Priority. Notwithstanding anything in this agreement to the contrary, any and all funds 
advanced by Lender to Maker shall be repaid in reverse chronological order so that all sums due under 
the most recent LOC between the Maker and Lender shall be repaid before any sums due under any 
older LOC between the Maker and Lender, after which all sums due under the next most recent LOC 
between the Maker and the Lender shall be repaid, until all sums due under all the loans between the 
Maker and Lender have been paid in full.   

5. Application of Payments. All payments received on account of the indebtedness 
evidenced by this LOC shall be applied to the payment of the following obligations in the order set 
forth: (a) to fees, costs and other charges that Maker owes Lender hereunder that are not principal or 
interest; (b) to reduce accrued unpaid interest; and (c) the remainder, if any, shall be applied to unpaid 
the principal balance remaining hereunder. 

6. Method and Place of Payment. All payments of principal and interest are to be paid in 
lawful money of the United States of America, out of immediately available funds, and shall be made 
at such place as the Lender may from time to time in writing appoint, and in the absence of such 
appointment, shall be delivered to Lender at the address of Lender on record with Maker. 

7. Prepayment. This LOC may be prepaid in whole or in part at any time without penalty. 

8. Default. Maker shall be in default hereunder upon the occurrence of any one or more 
of the following and the expiration of any applicable cure period as provided for herein (each an 
“Event of Default”): 

(a) Failure of the Maker to punctually make any payment of any amount payable, 
whether principal or interest or other amount, on any of the amounts owed to Lender 
hereunder, whether at maturity, or at a date fixed for any prepayment, or by acceleration, or 
otherwise. 

(b) Failure of the Maker to punctually and fully comply with any of the covenants 
set forth in this LOC. 
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(c) The occurrence of a default under any other LOC and/or agreement to which 
the Maker and the Lender are parties or under any other instrument executed by the Maker in 
favor of the Lender which remains uncured after the expiration of any cure period provided 
by such LOC or agreement. 

(d) An insolvency of the Maker as defined in the Nevada Uniform Commercial 
Code, or if the Maker enters an assignment for the benefit of creditors; or if any action is 
brought by the Maker seeking liquidation of Maker’s assets or seeking the appointment of a 
trustee, interim trustee, receiver, or other custodian for any of its property; or if the Maker 
commences a voluntary case under the United States Federal Bankruptcy Code or similar 
Nevada law; or if any reorganization or arrangement proceeding is instituted by the Maker for 
the settlement, readjustment, composition or extension of any of its debts upon any terms; or 
if any action or petition is otherwise brought by the Maker seeking similar relief or alleging 
that it is insolvent or unable to pay its debts as they mature. 

(e) Any action is brought against the Maker seeking liquidation of any of Maker’s 
assets or seeking the appointment of a trustee, interim trustee, receiver, or other custodian for 
any of Maker’s property, and such action is consented to or acquiesced in by the Maker that 
has not been dismissed within 60 days of the date upon which it was instituted; or any 
proceeding under the Federal Bankruptcy Code or similar Nevada law is instituted against the 
Maker and (i) an order for relief is entered in such proceeding or (ii) such proceeding is 
consented to or acquiesced in by the Maker or is not dismissed within 60 days of the date upon 
which it was instituted; or any reorganization or arrangement proceeding is instituted against 
the Maker for the settlement, readjustment, composition, or extension of any of Maker’s debts 
upon any terms, and such proceeding is consented to or acquiesced in by the Maker or is not 
dismissed within 60 days of the date upon which it was instituted; or any action or petition is 
otherwise brought against the Maker seeking similar relief or alleging that Maker is insolvent, 
unable to pay Maker’s debts as they mature, or generally not paying Maker’s debts as they 
become due, and such action or petition is consented to or acquiesced in by the Maker or is 
not dismissed within 60 days of the date upon which it was brought. 

If Maker is in default, Maker shall pay a one-time charge of ten percent (10%) on the 
default amount, plus interest on the default amount and the penalty above, at the rate of twenty percent 
(20%) per annum, compounded monthly, from the date of default until said default and penalty 
amounts are paid in full. 

Upon the occurrence of an Event of Default, Lender shall provide notice of such Event 
of Default to Maker, and if such Event of Default is not cured, in whole, within thirty (30) days of the 
date of such notice, all Maturity Dates shall be accelerated to such time and Lender shall have and 
may exercise (without the need for any additional notice or cure period), on a cumulative basis, any 
or all remedies provided herein or as otherwise available at law or in equity. Lender, in its reasonable 
discretion, may issue a written waiver of any Event of Default set forth herein, subject in all cases to 
the terms and provisions of this LOC.    

9. Security Interest. To secure (1) the payment and performance of Maker’s obligations 
to Lender hereunder, including any fees and charges owing by Maker to Lender to preserve, protect, 
defend, and enforce its rights hereunder and in the following property, and (2) the payment of all 
expenses incurred by Lender in connection therewith, Maker hereby grants to Lender a lien on and 



 
 

4

security interest in and upon (a) the parcels of real property described in Exhibit A (the “Real 
Property”) of this LOC, (b) all present or future interest in water, water rights and water stock, whether 
owned or leased, including but not limited to that which is to any extent appurtenant to or used upon 
the Real Property or that hereafter to any extent becomes appurtenant to or used upon the Real 
Property, and (c) all of the now existing and hereafter acquired tangible and intangible personal 
property and assets of Maker, including but not limited to: the cash collateral, all accounts, chattel 
paper, deposit accounts, documents, equipment, furniture, fixtures, general intangibles, goods, 
instruments, inventory, investment property, letter of credit rights, payment intangibles, supporting 
obligations, books and records (including without limitation manual records, computer runs, 
printouts, tapes, software, programs, source codes and other computer prepared information and 
equipment of any kind), policies of insurance and insurance proceeds and unearned premiums in 
connection therewith, and all purchase orders and agreements for, accessions to, additions to, 
replacements for and substitutions for the foregoing personal property, and all cash and non-cash 
proceeds and products of any of the foregoing personal property, all as defined and provided in the 
Nevada Uniform Commercial Code, Article 9, Secured Transactions (all of the above are collectively 
referred to as the “Collateral”). As used herein, the term “general intangibles” includes without 
limitation all designs, copyrights, patents, trademarks, service marks, licenses and rights thereunder 
and applications and registrations therefore, all trade names, trade secrets, methods, know how, 
software, computer programs, technology platforms, specifications, customer lists, franchises, tax 
refunds and unearned insurance premiums, and the Maker’s agreements with its customers for the 
license, maintenance and use of software, computer programs, technology platforms and other 
intellectual property, regardless of any contrary interpretation of such term as now or hereafter used 
at any time.  

10. Filing of Financing Statements. Maker authorizes Lender to prepare and file any 
financing statement and notices of interest necessary or desirable to perfect Lender’s security interest 
in the LOC, and any continuation statement or amendment with respect thereto, in any appropriate 
filing office. Maker hereby ratifies the filing of any financing statement with the Hawaii Bureau of 
Conveyances filed without the signature of Maker. Maker, may at its discretion, execute a Mortgage 
Note for the Real Property and record such Mortgage Note with the Hawaii Bureau of Conveyances.      

11. No Distributions. Until this LOC has been paid in full, Maker shall not make any 
distributions, guaranteed payment or other payments, other than the payment of base salary for normal 
and usual work actually performed, to any of Maker’s members or to any of their immediate family 
members. 

12. Further Assurances.  Maker will promptly, at any time and from time to time, at its 
sole expense, execute and deliver to Lender such further instruments and other documents, and take 
such further action, as Lender may from time to time reasonably request to further carry out the intent 
and purpose of this LOC and to establish and protect the rights, interests and remedies created, or 
intended to be created, in favor of Lender hereby, including, without limitation, any and all security 
agreements, assignments, endorsements of certificates of title, and all other documents that Lender 
may reasonably request, in form and substance satisfactory to Lender, to create, perfect and continue 
to perfect or to better perfect the Lender’s liens in the Collateral.  To the maximum extent permitted 
by applicable law, Maker authorizes Lender to execute any such additional documents in Maker’s 
name during the existence of an Event of Default and authorizes Lender to file such executed 
additional documents in any appropriate filing office.  Maker will pay, or reimburse Lender for any 
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and all reasonable fees, costs and expenses of whatever kind or nature incurred in connection with 
the creation, preservation and, upon the occurrence of an Event of Default which is continuing, 
protection of Lender’s security interest in the Collateral. 

13. Waiver. (a) To the extent permitted by law, Maker and all endorsers and all persons 
liable or to become liable on this LOC waive: (i) presentment, protest and demand, notice of protest, 
demand and dishonor and nonpayment of this LOC, of any kind in connection with this LOC or any 
Collateral (ii) all applicable appraisement, valuation and exemption rights, of any kind in connection 
with this LOC or any Collateral and (iii) consent to any and all renewals and extensions in the time 
of payment hereof. (b) To the extent permitted by the Code or other applicable law, Maker waives 
any rights now or hereafter conferred by statute or otherwise which limit or modify any of Lender’s 
rights or remedies under this LOC. 

14. Cumulative Remedies. Lender’s rights and remedies under this LOC are cumulative 
and may be exercised singularly or concurrently. Lender has all rights and remedies provided under 
this LOC, the Code, by law, or in equity. Lender’s exercise of any right or remedy is not an election, 
and no failure or delay on the part of Lender in exercising any right, remedy, power or privilege 
hereunder or under any LOC shall operate as a waiver thereof, nor shall any single or partial exercise 
of any right, remedy, power or privilege hereunder or thereunder preclude any other or further 
exercise thereof or the exercise of any other right, remedy, power or privilege.  

15. Jury Trial Waiver. Maker and Lender hereby waive their respective rights to a jury 
trial of any claim or cause of action based upon or arising out of any of the LOC documents or any of 
the transactions contemplated therein, including contract claims, tort claims, breach of duty claims, 
and all other common law or statutory claims. Maker and Lender represent that each has reviewed 
this waiver and each knowingly and voluntarily waives its jury trial rights. In the event of litigation, 
a copy of this LOC may be filed as a written consent to a trial by the court. 

16. Costs of Collection. Maker shall pay to Lender all costs of enforcing this LOC 
including reasonable attorney fees.   

17. Joint and Several Obligations. If Maker consists of more than one person or entity, all 
obligations of Maker under this LOC shall be joint and several, and all references to Maker shall 
mean each and every Maker. 

18. Notices. Any notice which either party hereto may desire or be required to give to the 
other party shall be in writing and the mailing thereof by certified mail addressed to the other party 
as follows:  

If to Maker: HG Kauai Joint Venture, LLC, c/o OAR Management, Inc., 9911 S 78th Avenue, 
Hickory Hills, IL 60457  

If to Lender: Arboretum Holdings Corporation, 5605 Riggins Court, Suite 200, Reno, NV  
89502 

Or such other address as a party may specify in writing, given to the other party.  








































































































