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Description of assignment SectIon

Proposed transaction

01
-J

The letter of intent required that the holders of at least 75% of the Companys stock vote in

favor of the transaction Although the board of directors of the Company recommended to

the shareholders that they vote in favor of the proposed transaction only approximately 66%

of the shareholders did so However the holders of approximately 90% of the shares

indicated that they would be willing to consider selling their shares under the right

circumstances The proposed buyer Scott Blum has indicated that he would consider

resubmitting his proposal if suitable arrangement can be worked out

With 54% ownership stake in Buy.com Mr Blum has current net worth of approximately

$1.5 billion following Buy.coms IPO on February 2000 Mr Blum is the son-in-law of

Hugh Klebahn the chairman and chief executive officer of Grove Farm Mr Klebahn was
not member of the Grove Farm.board of committee that reviewed the offer

Scott Blum Offer

In letter of intent to the Company Scott Blum the founder of Buy.com proposed to

acquire all of the outstanding shares of Grove Farm at price of $1 25/share for the

Companys 171122 shares of common stock for total of approximately $21.4 million and

another $68.7 million of assumed liabilities
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Description of assignment section

Marketing strengths and potential concerns

Marketing strengths

22000 acres of pristine virtually undeveloped land

Ownership of Kauais largest shopping center

Experienced in-place management team

Significant development opportunities

Vibrant US economy particularly on the West Coast

Limited recovery of Japanese tourism

Potential concerns

Weak economic conditions in Kauai as the aftermath of the Asian crisis continues to hays

negative effect on Kauais tourism real estate and construction markets

Persistent losses from operations

Local opposition and government restrictions on development of the land

Ecpnomic disruptions from storms such as Hurricane lniki in 1992 which caused $1.6

billion in damage

11



Strategic afternatlv.s Company disposition SeCtion

01

Section

Strategic alternatives Company disposition
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Leveraged recapitalization of the Company

Strategic alternatives Company disposition Section

Disposition alternatives

We explored several alternatives for the disposition of the Company

JV with financial partner

Outright sale of the Company

Leveraged recapltalization of the Company

We believe that it would be extremely difficult to refinance the Companys existing debt in cost-effective

manner because of the poor cash flow of the Company and its reliance on asset sales to generate income

leveraged recapitalization for the Company is not viable disposition alternative

JV wIth financIal partner

Based on our extensive experience structuring joint ventures between owner/operators of real estate and

financial partners we believe that joint venture is not viable disposition alternative The majority of

institutional investors prefer moderate level of leverage 50% 60% LW and require return of 12%

15% with the owner/operator retaining an interest of 20% 30% Given the high level of leverage for the

Company and lack of current return the proceeds from typical joint venture would be insufficient to repay

the outstanding Company debt

13
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Strat.gic aiNrnatlvss Company disposition SctionGSYI
Disposition of the Company

We believe that an outright sale of the Company is the optimal strategy for Grove Farm

shareholders because it will provide the capital necessary to repay the outstanding debt and

provide shareholders with sizable amount of cash

14



Marketing process

Section

Marketing process

Section
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as. Mark.tlng procas Ssctloo6SI
Marketing process

team of professionals from our Real Estate investment Banking Group will assist you In the disposition of the Company This

financial advisory role would involve six interrelated tasks which are outlined below

Phase

Company underwriting Deutsche Banc Alex Brown will gain an understanding of the Companys objectives and will help

outline potential areas of concern as well as present altemative solutions which address these concems as constructively as

possible As part of that process Deutsche Banc Alex Brown will evaluate both the economic and qualitative features of the

Company In order to determine its level of attractiveness to prospective buyers and devise value enhancement strategy for

ci the Company The underwriting phase will include the following

evaluation of existing appraisal and real estate market data

an Independent evaluation of the Company using discounted cash flow analysis

an asset based firm valuation determined by real estate value

Deutsche Banc Alex Brown will prepare presentation to the Board of Directors and recommend course of action to

maximize shareholder value

should It be requested by the Company Deutsche Banc Alex Brown will prepare faimess opinion on the offer from Scott

Slum

Phase II

Should the Board of Directors determine that It would prefer to widely market the Company Deutsche Banc Alex Brown would

engage in the following activities

Preparation of marketing materials Deutsche Banc Alex Brown will create an offering memorandum that will include the

following

an overview of the Investment opportunity

detailed description and economic overview of the Company
timetable of events under which the transaction will be completed and by which each Investor will be asked to abide

It Is anticipated that this memorandum will be completed and available for the Companys review within two weeks of the

completion of the Company underwriting

16



SUCtIOn

Marketing process continued

Creation and Implementation of detailed marketing plan Deutsche Banc Alex Brown will identify1

pre-qualify and prioritize potential buyers Prospective capital sources will be selected for their

perceived interest in the offering and financial capability to perform on timely basis under the terms of

the transaction We will work closely with Investment Banking representatives from our European and

Asian offices to ensure global marketing effort These offices will identify potential investors who

appear to meet your Companys requirements for buyer The opportunity will be presented to each

approved investor in face-to-face sessions where we can better evaluate the investors responses and

true level of interest

Document negotiation The status of all marketing efforts will be systematically communicated to the

Company in order to facilitate the final selection of an investor Deutsche Banc Alex Brown will then

assist the project team in negotiating the sale agreemept and/or other documentation as appropriate

Transaction dosing The final phase of Deutsche BancAIex Browns involvement will be the

coordination of all activities required to consummate the transaction Deutsche Banc Alex Brown

anticipates that transaction can be dosed within 120 150 days from market entry total of 180
210 days overall The foregoing assumes that all information is received in timely manner

17

Marketing procns

Preparation of due diligence information Deutsche Banc Alex Brown in conjunction with the

Company will coordinate the preparation of appropriate back-up materials which will be provided to

qualified buyers in their detailed investigation of the Company In addition Deutsche Banc Alex Brown

will help coordinate tours of company assets and meetings with the Companys management to solidify

the interest of prospective investors Deutsche Banc Alex Brown will also provide initial indications

regarding possible leverage and interest rates in financing the transaction to prospective buyers

Lu
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Mark.tlng proc..GSI
Deal team

S.ctlon
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Marketing process
SUCtIOn

GflnyI
New York

Robert Blumenthal Managing Director

Robert Blumenthal joined Deutsche Bank in 1987 as Vice President and was elected Managing

Director in 1990 Mr Blumenthal is currently managing the Finance and Origination Unit primarily coverin

public and private real estate companies and corporate real estate subsidiaries throughout the United

States

Since joining Deutsche Bank Mr Blumenthal has advised on or completed in excess of $10 billion of real

estate assignments or transactions His numerous clients include real estate investment trusts major

developers investors corporations funds and financial institutions He has senior experience in numerous

rated securitized financings public equity issuances private equity placements mezzanine financings off

balance-sheet acquisition and development programs and disposition advisory assignments

Prior to joining Deutsche Bank Mr Blumenthal was Vice President of Salomon Brothers Inc Real Estate

Finance Group From 1981 to 1987 he participated in wide range of activities including private

placements joint ventures secondary commercial iiole loan sales and corporate real estate advisory

services From 1978 to 1980 Mr Blumenthal was Senior Planner for Raymond Parish Pine and Weiner

urban planning and real estate consulting firm At RPPW helepresented numerous municipalities and

private owners on land use development and public/private jmrtnership issues His most significant

assignment was his role as planning consultant to the South Bronx Redevelopment Office in preparing

multi-billion dollar housing and commercial real estate revitalization plan

-a
OQ
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Marketing process aecti

New York continued

Mr Blumenthal received BA degree magna cum laude from SUNY New Paltz and an MPA from New

York Universitys Graduate School of Public Administration Otheç academic pursuits include his position as

full Professor of Real Estate Finance at New York Universitys MS in Real Estate Development and

Investment Program as well as many contributions to professional and academic publications In addition

Mr Blumenthal was awarded the 1998 NYU Award for Teaching Excellence Moreover he has been

conference chairperson for the 1997 and 1998 industry recognized NYU Real Estate Capital Markets

Conference and is the designated chairperson for 2000 Mr Blumenthal is on the Advisory board of the

Real Estate Institute of New York University He has alsb received the Apgar Award for Excellence for Real

Estate publications by the National Association of Corporate Real Estate Executives NACORE

Mr Blumenthal is licensed NYS Real Estate Broker and holds NASD Series 24 Principal Series

Registered Representative and 63 designations He has professional affiliations with the Urban Land

Institute International Council of Shopping Centers and the Real Estate Board of New York

.0

JJ

.0
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Mark.tlng proc.ss SCIOU

Tokyo

Jon Tanaka VIce President

Jon Tanaka joined Real Estate Investment Banking in 1998 after having worked in Investment Banking in

New York for seven years covering Japanese corporate and financial institutions in the US While in New

York he completed over $1.4 billion of transactions in acquisitions structUred finance and credit derivative.

In Japan Jon has led the acquisition of several portfolios df non-performing loans secured by real estate

from Japanese banks and financed portfolio of distressed loans Currently he is focusing on developing

our client business in advisory secured lending and securitization Most recently Mr Tanaka served as

real estate advisor to Ripplewood Holdings in its announced $1 billion acquisition of The Long-Term Credit

Bank of Japan

Jon has MBA from the Haas School of Business at the University of California at Berkeley and BA cum
laude in East Asian Studies from Harvard University He is recipient of National Scholarship from the

Japanese Ministry of Education for graduate study at Kyoto University He is fluent in Japanese

-0
1/I
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Marketing process ction

Los Angeles

Mark Plnsky Associate

Mr Pinsky is an Associate in the Los Angeles office of the Deutsche Banc Alex Brown Real Estate

Investment Banking Group Since joining the firm in 1997 Mr Pinsky has been involved in the origination

and structuring of commercial real estate transactions for variety of REITs operating companies and

private developers Mr Pinsky has also participated in advisory assignments for several commercial real

estate companies

Prior to joining Deutsche Banc Alex Brown Mr Pinsky held various positions at Citicorp and Lehman

Brothers where he was involved with the structuring of public and private debt and equity financings

Mr Pinsky received MBA from the University of Chicago Honors with concentrations in Finance and

Accounting and BS in Finance major and History minor from Indiana University High Honors He

holds Series and Series 63 securities license

Leon Schwartzman Analyst

Leon Schwartzman joined Deutsche Banc Alex Brown as an analyst in 1998 with the Real Estate

Investment Bank He is primarily responsible for the financiaU analysis and modeling of various real estate

investment banking transactions originated in the Western US

Mr Schwartzman graduated cum laude from the University of California Los Angeles in 1998 with BA in

Business-Economics and minor in Accounting

tJ
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Mark.tIng procas

Timetable of marketing process

Phase

Offering memorandum and due diligence

Project underwriting

Evaluate value enhancement atiatees

Recommendation for Board of Directors

Issue falmess cp1ron
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Marketing proc.aa Section

Timetable of marketing process continued

Phase II May June
July Auguat September October November

123412 34 1234 123 412 341234 1234
Preiiminaiy investor diacuaainns

Recommend tiat of twget iweatoStenders

Quatitication of target rwestors/tenders ______________
Pre-ntarket to Asia and

Europe
--

Finalize offering package __________

Presentation of tinS daft to Grcwe Farm _________

Marketing .1 project to Investors

Provide offering package to investorsflenders _________

Coniictthtoun FTuni
Target bidchte ________

inveator selection

PrelknSy negotiation with abort list oIirwestorsæendera _______
Best and tint negotiajion

Selection of investorflender ________

Tmnaactlon coordtnallon

Coordnated die citigence ____________

Draft and negotiate dxuments

Ciosing-kiitielsate

Closing final aate _________

25
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Fn atructurs Ssctlon

Section

Fee structure
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8.ctlon

$37500 monthly fee upon commencement of Phase to be credited against success

fee or break-up fee

$700000 for the issuance of fairness opinion

Success fee of 1.25% on the value of Grove Farm including the Companys debt if the

Company is sold to anyone other than Scott Slum less the cost of the fairness opinion

Break-up fee of $250000 if transaction is not consummated

Reimbursement of all reasonable out-of-pocket expenses incurred during the course of

the engagement

Fe structure

Fee structure

Co
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D.utsch Binc Nix Brown capabliftis Ssctlon

Section

Deutsche Banc Alex Brown capabilities
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____ Dsutschs Banc Mn Brown capabflftin Scctlon

src Deutsche Banc Alex Brown capabilities

Global distribution capabilities

Extensive international sale advisory assignments

Senior level access to the domestic pension funds pension fund advisors offshore funds

life insurance companies and advisory communities as well as access to institutional

corporate and high net worth individual investors

Co

Extensive experience with Hawaii real estate market

11
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D.utschs Banc Max Brown capabliftiss 8.ctIonI

Unprecedented combination of strength and

innovation

Insight and influence on global scale

largest bank in the world by total assets

provides full range of financial and strategic advisory services to the worlds leading

corporations financial institutions and governments

global reach and local expertise through network of 99 principal offices and locations

in 49 countries worldwide

Reputation for innovation and creativity

premier firm for dynamic and growing companies in rapidly evolving industries

leadership positions in all major US markets for growth capital equity debt convertible

securities and leveraged loans

knowledge-driven industry-focused approach

30

The merger of

Deutsche Bank and

Deutsche Bank creates

an unparalleled

investment banking

group with the size

and strength of

Deutsche Bank and the

Industry-focused

specialization and

entrepreneurship of

Alex Brown
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Deutsche Banc Alex Brown capabIlIties SectIon

Full-service investment banking

Global force across all debt products

worldwide leader in international bonds leveraged loans and project finance

focused expertise in US highly leveraged loans and high yield bonds

European market leader in eurobonds corporate eurozone issues syndicated loans and

securitizations

Major underwriter of international equity

long history of leadership in US IPOs

top European equity bookrunner market leader in European equity-linked products

Premier global MM practice

closed more than 990 transactions worldwide since January 1996 representing more than

US$394 billion in transaction value

combines industry focus with regional specialization serving companies from start-ups to

multinationals

Preeminent research capabilities

global network of more than 700 analysts with teams rated in the top in over 50 sectors

ranked in the US for quality of research1 leading provider of emerging growth research

top-ranked firm in all major surveys for advice and research on the euro Europes largest research

house

Ranked In quality of research among the top 80 small and mid-cap portfolio managers In 1998
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Deutsche Banc Alex Brown capabilities

Eli

Fully integrated financing solutions

Section

Deutsche Banc Alex

Brown provides broad

and deep product

expertise to support

every stage of

companys growth

Bank

debt

7flO

MA Assetbacked

advisory %aa1 secudtes
l%

Restructunng PioJect

advisoty _j finance

elwll
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Deutsche Banc Alex Brown capabllftlee SectIonSIzrc Investment banking within Deutsche Bank

Global Corporates and

Institutions GCI Is the

universal banking

division of the

Deutsche Bank Group dtâIjjjII
providing integrated in4RealEztatj sandlnsdtudonsJ

services to clients

worldwide

lnvesbmntBnklng Division
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Deutsche Banc Alex Brown capabilities
_______Grjl

Leading from position of strength

Deutsche Bank Is

world-class financial

services company that

has been successful

Internationally for over

century Today It

employs over 95000

people and Is

represented In more

than sixty countries

Deutsche Bank is one of the most highly rated public banks in the world with total assets

exceeding 834 billion1 and market capitalization of over 35 billion Net income before

tax in 1998 rose by DEM5.8 billion to DEM7.9 billion

Universal bank with clear corporate structure

Deutsche Bank is comprised of five independent group divisions Global Corporates

and Institutions Asset Management Global Technology and Services Retail and

Private Banking and Corporates and Real Estate

Bank-widq adherence to quarter of corporate goals long-term growth customer

satisfaction staff motivation and social commitment

successful program of expansion in major markets

leading supporter of social scientific and cultural causes worldwide

Reputation for quality

onry German bank stock in the Dow Jones Euro Stoxx 50

winner of numerous international awards including Euromoneys Most Improved Bank

for 1999

equity analysts validate global strategy bullish on stock

In
In
NJ

As of September 30 1999

Section
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Deutsche Banc Alex Brown capabIlitIes sections

G4$nyI
The worlds largest capital resources

$bn Total assets

Deutsche Bank $735.2

UBS 687.4

Cillgroup/Salomon Smith Barney 668.6

Bank of America 617.8

Bank of Tokyo-Mitsubishi 579.8

AssSof DecemS3l 1998

SowceAmeiftsBaikesAugusl5 1999

LI
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Global excellence with local expertise principal

offices worldwide

Deutsche Benc Alex Brown capabIlitIes SectIon
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estate Investment bank SectIon

-L

Section

Real estate investment bank
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Real satate Investment bank SectIon

Leader in real estate investment banking

Full-service global Investment Banking Group

Established 1983 longest record of continual service to real estate industry among

major investment banks

140 dedicated real estate professionals throughout North America Europe and Asia

Unmatched experience and stability 15 front line Managing Directors with nearly

16 average years of real estate industry experience and 16 average years with the Firm

Unique record of innovation and ufirstsll in advisory and direct investment

Broad product line including equity fixed-income bank strategic advisory and principal

finance

tJ

Jb
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Real estate Investment bank SectIon

Grfl$11y1zr Unmatched experience and stability

Rkhd Gunthel 30

Managing Directors

vs
..
/6

DavdBnish12 KialRoebffs10 Petelesche18 AtexanderJohnson2

Ken
Nakajima 13

Morgan Laughrn 10

..6
Robt Blumenthal 12 Kent Jewett DavW Flitenmn 18 RODis Scheman 10
Jeffrey Beevsky 13 Paul Twovsky 15 George Kountouris

Jacques Brand

David Genovese

Howad Gu$ 26
Robut Kent .k 25

Yeais with Deutsche Banc AJex Brown or Deutsche Securities Ltd stein parenthesis

t/b
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Real estate Investment bank SectIon

Grjany
Broad range of products and services

-L

Equityfdtht underwiting

Strategic edvisor/mergers and acqUIotIOo5

Loan synalcation

Reseach

Diect ineatment

Investment imnagement

00

Real estate kwestment trusts

Hospitality and gaining

Real estate operating conanies

Homthuders

Financial Institutions

Private real estate Investors end
developers

Land development conpenies

Opportunis investors
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Real estate Investment bank SectIon

GrSJ Glpbal presenOe 140 real estate professionals

worldwide

ReS esteM kivestinent bwkkg Shoes

Bakimore Pwts

Dales Tokyo

London Twonb

LosMgeles Hong Kong

Mackit Sydney

New York
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Real estate Investment bank SectIon

6ijy
Record of innovation
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Real estate Inveatinent bank

Premier client base
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Corporate finance and advisory services
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Real estate Investment bank SectIon

jrReal estate investment bank

Equity/equity linked underwrItIng real estate

Ranked 6th in equity issues with 15 offerings totaling $1.9 billion1

Since 1994 Deutsche Banc Alex Brown has raised nearly $12 billion in equity for clients

Global capabilities

led the only two UK property company IPOs in 1998 100 million

sole underwriter of first preferred share offering for Spanish property company

US$40 million

Fixed Income/debt underwriting real estate

Ranked 2nd in high yield underwriting with nearly $3.8 billion in proceeds2

Since 1994 Deutsche Banc Alex Brown has raised nearly $18 billion in fixed-income for

our clients

Source Securities Data Corp 01/01/98 9/30199 Excludes mortgage REITs and IJIT offerings

Source Securities Data Corp 01/01/98 9/30/99
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Real estate Investment bank SectIon6y
Real estate investment bank continued

Sates advisory/mergers and acquisitions real estate

Ranked 1st in portfolio sates advisory with $3.1 billion1

Ranked 8th in MA with $6.3 billion2

Since 1994.Deutsche Banc Alex Brown has been involved in sale advisory assignments

of nearly $30 billion

Since 19941 Deutsche Banc Alex BrownlWolfensohn has been involved in MM activity of

over $156 billion

Loan syndication real estate

Rahk 3rd in loan syndication with nearly $26.0 billion in proceeds3

Since 1994 Deutsche Banc Alex Brown has raised mOre than $63 billion in bank

financing for our clients

Source Real Estate Alert 97

Source Securities Data Corp 1/1/98 9/30/99 Based on transactIons announced and completed In 1998

Source Loan Pricing Corp 1/1/98 9/30/99
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Real estate Investment bank sectionGSI
Real estate investment bank continued

Equity

12 12

IIhhII
7/

Ui

Source Securities Data Corp Full Credit to lead and co-lead managers Eccludes UIT and Mortgage REIT Issues 01/01/98

09/30/99

Source Securities Data Corp Full credit to lead and co-lead managers 01/01/98 09/30/99

High yield

15

10

Is

12 12

lihu

It
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Real estate Investment bank

NJ

Real estate investment bank continued

Loan syndication

SectIon

$430

1342

3501
$31.1

woin

IIiIjjIuht__$100 ___ Vt $0 mlJN
$0011 t/

Source Securities Data Corp Full credit to both advisors 01/01/98 09/30/99

Source Loan Pricing Corp Full credit to Adm Documentation and Syndication Agent 01/01/98 09/30/99

MM

-L

00

$155

$100

$12.0
$11.5

$10.2

$1.0

$3
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Real estate Investment bank SectIonGy
Selected recent equity transactions

Deutsche Bent Alex Brown Deutsche Bent Alex Brown Deutsche Bent Alex Brown Deutsche Bent Alex Brown

Host Marriott Corp Ella SA Eskmulr Properties NC Canary Wharf LW

$100000000 Pt 9.4bn 50000000 2.2bn

Perpetual cumuitive Rights Sue lnitml public altering lnltMl public altering

preferred secwitiea

Co-manager Co-lead manager Lead menagersale broker Co-lead manager

July 1999 June 1999 Mar1998 March 1998

United States Spain United Kingdom United Kingdom
Ni wwrgumvd wi ii imifli iscwd Thai svnam çpsn at mitvdrsce fl IN wvncnS çp.n amaSs dmcwd s4 This macamisS ipsms as maSs discoS m1

p.3

In
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Real estate InveStment bank SectIon

Selected recent debt transactions

Detitech Bent Alex Brown Deutsche Banc Al.x Brown Deutsche Benc Alex Brown Deutsche Kant Alex Brown

Host Marriott Corporation Florida Panthere Holdings Inc BTR-2 Trust Health Care RUT

$665000000 $340000000 $447045142 $100000000

CMBS Senior subordnated notes ClASS Senior notes otferiog

Co-lead manager Co-manager Lead manager Lead meneger

August1999 April1999 Mºhi999 Mach 1998

Thu rucnnd .n lfldtNad ye1 iN nnnnr .flSncad Sy Thu WnanNwe wdmuS way .wmnnwt scl uIS dmuad wEy
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Real estate Investment bank SectIon

Selected recent sales advisory/MA transactions

Deutsche Benc Alex Brown Deutsche Banc Alex Brown Deutsche Bane Alex Brown Deutsche Bane Alex Brown

Commonwealth All antic Properties Harrshs EntertaInment kic Hemingway Properties PLC Bradley Real Estate kit

$250000000 $525000000 28600.000 $t50000.000

Sd denS to Vcniado Redly Trust Acquivilon of Rio Hotel Casino Inc Acquisiton of Chves Ptoperty PLC Acqtditon of MidAmence Redly Corp

Finandel advtw Finendel adsisor Funends advisor AmendS advisor

Math 1999 January 1999 October1998 August 1998

liii SflMWNM ippnii NI mNIrdIINId TN .mamNrT.S I9pI1 NI ItNNNI IS fll.NCrwS flIII NI Is.rr.N.d .4 151 avamcnn.S IflIfl NI S51NNNS Nl

Deutsche Bank Group

Rlpplewood HoldIngs

$I000000I000

Acqulsiton of Long-Term Qethl

BaS of an

Funandd Advisor

February 2000

flit UflNNffiflI5flIfl t.fldiiNtd .4

.0
Ill

.0

51



R
e
a
l

e
s
ta

te
In

v
e
s
tm

e
n
t

b
a
n
k

S
e
c
tI

o
n

6
y

S
e
le

c
te

d
re

c
e
n
t

lo
a
n

s
y
n
d
ic

a
ti
o
n

tr
a

n
s
a

c
ti
o

n
s

D
e
u
ts

c
h
e

B
a
n
c

A
le

x
B

ro
w

n
D

e
u
te

c
h
e

B
a
n
e

A
le

x
B

ro
w

n
D

e
u
ts

c
h
e

B
e
n
c

A
le

x
B

ro
w

n
D

e
u
ts

c
h
e

B
a
n
s

A
le

x
B

ro
w

n

H
a
rr

a
h
s

E
n
te

rt
a
In

m
e
n
t

In
c

C
o
rn

e
rs

to
n
e

P
ro

p
e
rt

ie
s

U
n
iv

e
rs

a
l

C
it
y

F
lo

rI
d

a
H

o
te

l
V

e
n
tu

re
P

u
n

c
h

T
a

v
e

rn
s

$
1
6
0
0
0
0
0
0
0
0

$
5
5
0
0
0
0
0
0
0

$
3
4
2
0
0
0
0
0
0

U
S

$
9

2
0

0
0

0
0

0
0

C
ra

d
it

ta
c
k
y

C
re

d
it

ta
c
it
ly

C
o
n
s
fr

u
c
ti
o
n

li
n
a
n
c
lo

g
S

e
c
ta

th
z
a
li
o
n

M
e
rg

e
r

w
th

W
iu

ia
m

W
il
s
o
n

A
s
s
o
c

U
n
iv

e
rs

a
l

F
lo

ri
d

a
R

e
s
o
rt

A
c
q

u
is

il
lo

n
1

4
2

8
p

u
b

s
fr

o
m

C
o
-S

it
a
rr

a
n
g
e

B
a

s
s

P
ie

S
y
n
d
ic

a
li
o
n

A
g
e
n
t

A
g
e
n
t

S
y
n
d
ic

e
b
o
n

A
g

e
n

t

M
ay

1
9
9
9

N
o
v
e
n
te

r
1
9
9
8

J
u
ly

1
9
9
8

M
a

rc
h

1
9

9
8

fl
u

n
n
n
n
l

çu
a
i

M
u

w
a
r

a
c
rd

r4
IN

n
w

n
rl
.
r

..
w

a
r

o
im

c
rd

r4
U

I
n
n
n
s
w

a
i
t

M
u

w
a

r
c
ia

c
rI

r4
fl
u

.m
r
c
r
c
r
l

pw
c

w
a

r
S

m
c
rd

r4

5
2



R
e
a
l

e
s
ta

te
In

v
e
s
tm

e
n
t

b
a
n
k

B
u
il
d

in
g

c
li
e
n
t

r
e
la

ti
o
n
s
h
ip

s

S
e
c
ti
o
n

C
o
rn

e
rs

to
n
e

p
ro

p
e
rt

ie
s

le
a
d
in

g
o
ff

ic
e

r
e
a
l

e
s
ta

te
in

v
e
s
tm

e
n
t

tr
u
s
t

a
n
d

c
li
e
n
t

o
f

D
e

u
ts

c
h

e
B

a
n

c
A

le
x

B
ro

w
n

s
in

c
e

1
9
9
5

T
h

e
b
a
n
k

a
n
d

it
s

a
ff
il
ia

te
s

h
a
v
e

a
rr

a
n
g
e
d

1
1

e
q
u
it
y

b
o
n
d

a
n
d

b
a
n
k

fi
n

a
n

c
in

g
s

fo
r

C
o
rn

e
rs

to
n
e

in
c
lu

d
in

g
m

a
n
a
g
in

g
th

e
c
o
m

p
a
n
y
s

IP
O

r
a
is

in
g

m
o
re

th
a
n

$
2

b
il
li
o
n

O
c
t

1
9
9
5

N
o
v

1
9
9
5

M
ay

1
9
9
6

O
c
t

1
9
9
6

M
a
r

1
9
9
7

A
p
r

1
9
9
7

N
o
v

1
9
9
7

D
e
c

1
9
9
7

J
a
n

1
9
9
8

J
a
n

1
9
9
8

N
o
v

1
9
9
8

$
1
0
5

m
il
li
o
n

b
ri
d
g
e

fi
n
a
n
c
in

g
L
e
a
d

$
3
6

m
il
li
o
n

b
ri
d
g
e

fi
n
a
n
c
in

g
L
e
a
d

$
1
0

m
il
li
o
n

s
e
n
o
r

u
n
s
e
c
u
re

d
c
re

d
t

fa
c
il
it
y

L
e
a
d

$
2
0
0

m
il
li
o
n

s
ta

n
th

y
b
ri
d
g
e

fi
n
a
n
c
in

g
L
e
a
d

$
7
5

m
il
li
o
n

b
ri
d
g
e

fi
n
a
n
c
in

g
L
e
a
d

$
2
2
E

4
m

il
li
o
n

IP
O

C
o
-m

a
n
a
g
e
r

$
3
5
0

m
il
li
o
n

s
e
n
io

r
u
n
s
e
c
u
re

d
c
m

d
t

fa
c
il
it
y

L
e
a
d

$
8
0

m
il
li
o
n

fo
rw

a
rd

s
ta

rl
in

g
s
w

M
a
n
g
e
r

$
2
1
5

m
il
li
o
n

cc
m

m
on

s
to

c
k

o
ff

e
r
in

g
C

c
-m

a
n
a
g
e
r

$
8
0

m
il
li
o
n

f
ir
s
t

m
o
rt

g
a
g
e

fi
n
a
n
c
in

g
L
e
a
d

$
5
5
0

m
il
li
o
n

re
v
o
lv

in
g

c
re

d
t

fa
c
il
it
y

A
g
e
n
t

a
n
d

fi
n
a
n
c
ia

l
a
d
v
is

o
r

5
3



R
e
a
l

e
s
ta

te
In

v
e
s
tm

e
n
t

b
a
n
k

S
e
c
tI

o
n

B
u
il
d

in
g

c
li
e
n
t

r
e
la

ti
o
n
s
h
ip

s
c
o
n
ti
n
u
e
d

W
a

.a
a

ir
y

E
li

H
o
s
t

M
a
rr

io
tt

c
o
rp

le
a
d
in

g
lo

d
g
in

g
c
o
m

p
a
n
y

a
n
d

c
li
e
n
t

o
f

D
e
u
ts

c
h
e

B
a
n

c
A

le
x

B
ro

w
n

s
in

c
e

1
9

9
3

T
h

e

C
o
m

p
a
n
y

h
a
s

re
p
e
a
te

d
ly

tu
rn

e
d

to
D

e
u
ts

c
h
e

B
a
n
c

A
le

x
B

ro
w

n
fo

r
it
s

fi
n

a
n

c
in

g
a
n
d

a
d

v
is

o
ry

n
e
e
d
s

h
a
v
in

g
c
o
m

p
le

te
d

s
e
v
e
ra

l
o
f

th
e

la
rg

e
s
t

a
n
d

m
o
s
t

n
o
te

w
o
rt

h
y

tr
a

n
s
a

c
ti
o

n
s

o
f

th
e

1
9
9
0
s

In
1
9
9
8

D
e
u
ts

c
h
e

B
a
n
c

A
le

x
B

ro
w

n
a
d
v
is

e
d

th
e

C
o
m

p
a
n
y

o
n

it
s

re
o

rg
a

n
iz

a
ti
o

n
a
s

R
E

IT

N
o
v

1
9
9
3

M
a
n
io

tt
re

s
tr

u
c
tu

ri
n
g

M
M

a
th

4
s
o
iy

N
o
v

1
9
9
3

$
1

.5
2
5

b
il
li
o
n

e
x
c
h
a
n
g
e

o
ff

e
rs

a
n
d

c
o
n
s
e
n
t

s
o
li
c
it
a
ti
o
n
s

A
d
id

s
o
ry

J
a
n

1
9
9
4

$
2
4
2

m
il
li
o
n

fo
ll
o
w

o
n

o
ff

e
ri
n
g

C
o
-m

a
n
a
g
e
r

N
o
v

1
9
9
4

$
2
3
0

m
il
li
o
n

c
re

d
t

fa
c
il
it
y

L
e
a
d

a
g
e
n
t

M
ay

1
9
9
5

$
6
0
0

m
il
fl
o
n

n
o
te

s
o
ff

e
ri
n
g

C
o
-m

a
n
a
g
e
r

N
o
v

1
9
9
6

$
5
5
0

m
il
li
o
n

Q
U

IP
S

C
o
-m

a
n
a
g
e
r

J
u
n
e

1
9
9
7

$
5
0
0

m
il
li
o
n

c
re

d
t

fa
c
il
it
y

L
e
a
d

a
g
e
n
t

J
u
n
e

1
9
9
7

$
5
4
0

m
il
li
o
n

F
o
ru

m
a
c
q
u
is

lU
o
n

M
M

a
d
v
is

o
ry

J
u
ly

1
9
9
7

$
6
0
0

m
il
li
o
n

n
o
te

s
o
ff

e
ri
n
g

C
o
-m

a
n
a
g
e
r

A
u
g

1
9
9
8

R
E

IT
c
o
n
v
e
rs

io
n

M
M

a
d
v
is

o
ry

A
u
g

1
9
9
8

$
1
.2

5
b
il
li
o
n

c
re

d
t

fa
c
il
it
y

L
e
a
d

a
g
e
n
t

A
u
g

1
9
9
8

$
1
.7

b
il
li
o
n

n
o
te

s
o
ff

e
ri
n
g

L
e
a
d

m
a
n
a
g
e
r

jo
in

t
b
o
o
k

fu
n

n
e

d

D
e
c

1
9
9
8

$
5
0
0

m
il
li
o
n

n
o
te

s
o
ff

e
ri
n
g

J
o
in

t
le

a
d

b
o
o
k

ru
n
n
in

g
m

a
n
a
g
e
r

D
e
c

1
9
9
8

S
p
in

-o
ff

o
f

it
s

s
e
n
io

r
a
s
s
is

te
d

iM
n
g

o
p
e
ra

ti
o
n
s

M
M

a
d

v
ts

o
q

F
e
b

1
9
9
9

$
3
0
0

m
il
li
o
n

n
o
te

s
o
ff

e
ri
n
g

L
e
a
d

m
a
n
a
g
e
r

J
o
in

t
b
o
o
k

ru
n
n
e
r

J
u
ly

1
9
9
9

$
1
0
0

m
il
li
o
n

p
e
rp

e
tu

o
l

c
tr

ru
ia

ti
v
e

p
re

fe
rr

e
d

o
ff

e
ri
n
g

C
o

-m
a

n
a

g
e

r

A
u
g

1
9
9
9

$
6
6
5

m
il
li
o
n

c
o
ll
a
te

ra
li
z
e
d

m
o
rt

g
a
g
e

b
a
c
k
e
d

s
e
c
u
ri
ti
e
s

C
o
-M

a
d

m
a
n
a
g
e
r

5
4



R
e
a
l

e
s
ta

te
In

v
e
s
tm

e
n
t

b
a
n
k

S
e
c
tI

o
n

6
1

B
u
il
d

in
g

c
li
e
n
t

r
e
la

ti
o
n
s
h
ip

s
c
o
n
ti
n
u
e
d

J
u
ly

1
9
9
5

N
o
v

1
9
9
6

D
e
c

1
9
9
6

J
u
n
e

1
9
9
8

D
e
c

1
9
9
8

J
a
n

1
9
9
9

A
p
r
il

1
9
9
9

M
ay

1
9
9
9

F
e
n
d
in

g

$
1
.1

8
b
il
li
o
n

s
p
in

-o
ff

b
y

T
h
e

P
ro

m
u
s

C
o
rr

ça
ri
B

s
c
i

It
s

h
o

te
l

b
ra

n
d
s

In
to

ne
w

c
o
ip

o
ra

ti
o
n

T
h
e

re
m

a
in

in
g

C
o
m

p
a
n
y

w
h
ic

h
c
o
n
s
is

ts
o
f

th
e

H
a
rr

a
W

s
b
ra

n
d

a
ll

H
a
rr

a
h
s

a
s
s
e
ts

a
n
d

m
a

jo
r
it
y

o
f

th
e

P
ro

m
u
s

h
e
a
d
q
u
a
rt

e
r

a
s
s
e
ts

is
th

e
n

re
n
a
m

e
d

H
a
rr

a
h

s
E

n
te

rt
Æ

n
m

e
n
t

In
c

M
M

a
d
v
is

c
ry

$
8
2

m
il
li
o
n

c
re

d
it

fa
c
il
it
y

A
d
m

in
is

i
re

li
v
e

a
g
e
n
t

$
1
.1

b
il
li
o
n

c
re

d
it

fa
c
il
it
y

A
d
m

ir
is

tr
e
ti
v
e

a
g
e
n
t

$
2
.1

b
il
li
o
n

S
h
o
w

b
o
a
t

In
c

a
c
q
u
is

it
io

n
-M

M
s
M

s
o
ir
y

$
7
5
0

m
il
li
o
n

n
o
te

s
o
ff

e
ri
n
g

C
o
-m

a
n
a
g
e
r

$
5
2
5

m
il
li
o
n

R
io

H
o
te

l
C

a
s
in

o
a
c
q
u
is

it
io

n
M

M
a
d
v
iq

c
ty

S
a
le

o
f

In
te

re
s
ts

In
S

ta
r

C
it
y

H
o
ld

in
g
s

M
M

a
d
v
is

o
ry

$
1
.6

b
il
li
o
n

c
re

d
it

fa
c
il
it
y

C
o
-l
e
a
d

a
a
n

g
e
t

a
n
d

s
y
n
d
ic

a
ti
o
n

a
g

e
n

t

$
4
2
5

m
il
li
o
n

P
la

y
e
rs

In
te

m
a
tl
o
n
e
l

a
c
q
u
is

it
io

n
M

M
a
d
td

s
c
ry

-L 0
1

H
a
rr

a
h
s

E
n
te

rt
a
in

m
e
n
t

In
c

H
a
rr

a
h
s

E
n
te

rt
a
in

m
e
n
t

In
c

is
o
n
e

o
f

th
e

m
o
s
t

re
c
o
g
n
iz

e
d

a
n
d

re
s
p
e
c
te

d
n

a
m

e
s

in
th

e

c
a
s
in

o
e
n
te

rt
a
in

m
e
n
t

in
d
u
s
tr

y
o
p
e
ra

ti
n
g

1
6

c
a
s
in

o
s

in
th

e
U

n
it
e
d

S
ta

te
s

u
n

d
e

r
th

e
H

a
rr

a
h

s

S
h
o
w

b
o
a
t

a
n
d

R
io

b
ra

n
d

n
a
m

e
s

H
a
rr

a
h
s

h
a
s

b
e
e
n

c
li
e

n
t

o
f

D
e

u
ts

c
h

e
B

a
n

c
A

le
x

B
ro

w
n
s

s
in

c
e

1
9
9
5

a
n
d

d
u
ri
n
g

th
a
t

ti
m

e
w

e
h
a
v
e

a
d
v
is

e
d

o
n

a
n
d

fi
n
a
n
c
e
d

s
e

v
e

ra
l

o
f

th
e
ir

k
e
y

a
c
q
u
is

it
io

n
s

I
-

\0 -
F

5
5



R
e
a
l

e
s
ta

te
In

v
e
s
tm

e
n
t

b
a
n
k

S
e
c
tI

o
n

G
rn

y
I B

u
il
d

in
g

c
li
e
n
t

r
e
la

ti
o
n
s
h
ip

s
c
o
n
ti
n
u
e
d

T
h
e

R
o
u
s
e

c
o
m

p
a
n
y

1
J
.4

IS
ti
iS

lp
.

.4
1

.1
.1

I
I
I

le
a
d
in

g
r
e
ta

il
r
e
a
l

e
s
ta

te
in

v
e
s
tm

e
n
t

tr
u
s
t

a
n
d

c
li
e
n
t

o
f

D
e

u
ts

c
h

e
B

a
n

c
A

le
x

B
ro

w
n

s
in

c
e

1
9
5
6

T
h

e
c
o
m

p
a
n
y

h
a
s

re
p
e
a
te

d
ly

tu
rn

e
d

to
D

e
u
ts

c
h
e

B
a

n
c

A
le

x
B

ro
w

n
fo

r
it
s

fi
n

a
n

c
in

g

a
n
d

a
d
v
is

o
ry

n
e
e
d
s

in
c
lu

d
in

g
le

a
d
in

g
th

e
c
o
m

p
a
n
y
s

IP
O

P
2

1
9
5
6

In
it
ia

l
p
u
b
li
c

o
ff

e
ri
n
g

L
e
a
d

J
a
n

1
9
9
3

$
1
2
0

m
il
li
o
n

d
e
b
t

o
ff

e
ri
n
g

C
o
-m

a
n
a
g
e
r

F
e
b

1
9
9
3

$
1
7
5

m
il
li
o
n

c
o
n
v
e
rt

ib
le

p
re

fe
rr

e
d

C
o
-m

a
n
a
g
e
r

N
o
v

1
9
9
5

$
1
0
0

m
il
li
o
n

p
e
rp

e
tu

a
l

p
re

fe
rr

e
d

s
to

c
k

o
ff

e
r
in

g
C

o
-m

a
n

a
g

e
r

J
u
n
o

1
9
9
6

$
5
2

m
il
li
o
n

a
c
q
u
is

it
io

n
o
f

th
e

H
o
w

a
rd

H
u
g
h
e
s

C
o
ip

o
ra

ti
o
n

M
M

A
d
v
is

o
ry

F
e
b

1
9
9
7

$
2
0
0

m
il
li
o
n

c
o
n
v
e
rt

ib
le

p
re

fe
rr

e
d

s
to

c
k

o
ff

e
ri
n
g

L
e
a
d

J
u
ly

1
9
9
8

$
8
0
0

m
il
li
o
n

c
re

d
it

fa
c
il
it
y

L
e
a
d

A
p
r
il

1
9
9
9

$
2
0
0

m
il
li
o
n

n
o
te

s
o
ff

e
ri
n
g

C
o
-l
e
a
d

m
a
n
a
g
e
r

f
t

5
6



R
e
a
l

e
s
ta

te
In

v
e
s
tm

e
n
t

b
a
n
k

S
e
c
tI

o
n

B
u
il
d

in
g

c
li
e
n
t

r
e
la

ti
o
n
s
h
ip

s
c
o
n
ti
n
u
e
d

L
a
in

g
p
ro

p
e
rt

le
s
/E

s
k
m

u
lr

p
ro

p
e
rt

ie
s

U
K

li
s
te

d
r
e
a
l

e
s
ta

te
in

v
e
s
tm

e
n
t

c
o
m

p
a
n
y

o
r
ig

in
a
ll
y

w
it
h

a
s
s
e

ts
in

U
K

U
S

a
n
d

C
a
n
a
d
a

w
it
h

w
h
ic

h
w

e
h
a
d

n
o

h
is

to
r
ic

re
la

ti
o
n
s
h
ip

W
h
e
n

th
e

C
o
m

p
a

n
y

w
a

s
a
c
q
u
ir
e
d

in
h

o
s
ti
le

b
id

th
e

re
la

ti
o
n
s
h

ip
te

a
m

s
u
p
p
o
rt

e
d

th
e

m
a
n
a
g
e
m

e
n
t

in
b
u
il
d
in

g
n
e
w

b
u
s
in

e
s
s

w
h

ic
h

w
a

s
fl
o
a
te

d

la
s
t
y
e
a
r

1
9
8
9

7
5

m
il
li
o
n

2
1

y
e
a
r

u
n
s
e
c
u
re

d
b
o
n
d

is
s
u
e

L
e
a
d

m
a
n
a
g
e
r

1
9
9
0

S
to

c
k
b
ro

k
e
r

fo
r

h
o
s
h
le

b
id

d
e
fe

n
s
e

M
M

a
d
v
is

o
ty

1
9
9
2

5
0

m
il
li
o
n

re
v
o
lv

in
g

c
re

d
t

fa
d
li
ty

fo
r

ne
w

e
n
h
ty

S
o
le

p
ro

v
id

e
r

1
9
9
5

5
0

m
il
li
o
n

2
5

y
e
a
r

f
ir
s
t

m
o
rt

g
a
g
e

d
e
b
e
n
tu

re
is

s
u
e

S
a

te
le

a
d

m
a
n
a
g
O

r

1
9
9
6

5
0

m
il
li
o
n

2
4

f
ir
s
t

m
o
rt

g
a
g
e

d
e
b
e
n
tu

re
Is

s
u
e

S
o
le

le
a
d

m
a
n
a
g
e
r

1
9
9
8

5
0

m
il
li
o
n

In
ih

a
l

p
e
b
li
c

d
ie

ti
n
g

S
o
le

a
d
ii
s
c
r

a
n
d

b
ro

k
e
r

5
7



R
e
a
l

e
s
ta

te
In

v
e

s
tm

e
n
t

b
a
n
k

S
e
c
tI

o
n

R
e
a
l

e
s
ta

te
a
s
s
e
t

d
is

p
o
s
it
io

n
s

D
e
u
ts

c
h
e

B
a
n
k

h
a
s

d
e
m

o
n
s
tr

a
te

d
it
s

a
b
il
it
y

to
p
ro

v
id

e
it
s

c
li
e

n
ts

w
it
h

a
c
c
e

s
s

to
d
e
e
p

in
v
e
s
to

r
b
a
s
e

fo
r

th
e

d
is

p
o
s
it
io

n
o
f

in
s
ti
tu

ti
o
n
a
l

q
u
a
li
ty

r
e
a

l
e

s
ta

te
a

s
s
e

ts
a
c
ro

s
s

th
e

U
n
it
e
d

S
ta

te
s

a
n
d

a
b
ro

a
d

S
e
v
e
ra

l
c
u
rr

e
n
t

a
n
d

re
c
e
n
tl
y

c
lo

s
e
d

a
s
s
e

t
d
is

p
o
s
it
io

n
s

m
a

n
a

g
e

d
b

y

D
e
u
ts

c
h
e

B
a
n
k

a
re

s
u
m

m
a
ri
z
e
d

b
e
lo

w

B
o
c
a

R
a

to
n

R
e
s
o
rt

C
lu

b
D

e
u
ts

c
h
e

B
a
n
k

a
d
v
is

e
d

o
n

th
e

$
3
2
5

m
il
li
o
n

a
c
q
u
is

it
io

n
o
f

th
e

B
o
c
a

R
a
to

n
R

e
s
o
rt

C
lu

b
to

F
lo

ri
d
a

P
a
rt

n
e
rs

H
o
ld

in
g
s

In
c

F
lo

ri
d
a

p
u
b
li
c

c
o

m
p

a
n

y

c
o
n
tr

o
ll
e
d

b
y

W
a
yn

e
H

u
iz

e
n
g
a

T
h
is

a
c
q
u
is

it
io

n
fo

ll
o
w

e
d

$
1
6
5

m
il
li
o
n

fi
n

a
n

c
in

g
a
rr

a
n
g
e
d

b
y

th
e

R
e
a
l

E
s
ta

te
In

v
e
s
tm

e
n
t

B
a
n
k

o
n

b
e
h
a
lf

o
f

th
e

B
o
c
a

R
a

to
n

R
e
s
o
rt

C
lu

b

2
8
0

P
a
rk

A
v
e
n
u
e

D
e
u
ts

c
h
e

B
a
n
k

s
e
rv

e
d

a
s

e
x
c
lu

s
iv

e
fi
n

a
n

c
ia

l
a

d
v
is

o
r

in
th

e
s
a

le
o
f

th
is

p
re

m
ie

r
C

la
s
s

o
ff

ic
e

b
u
il
d
in

g
to

B
o
s
to

n
P

ro
p
e
rt

ie
s

T
o
ta

l
c
o

n
s
id

e
ra

ti
o

n
fo

r
th

is
s
a

le
w

a
s

$
3
2
1

m
il
li
o
n

L
ib

e
rt

y
C

e
n
te

r
D

e
u
ts

c
h
e

B
a
n
k

s
e
rv

e
d

a
s

e
x
c
lu

s
iv

e
fi
n
a
n

c
ia

l
a

d
v
is

o
r

in
th

e
s
a

te
o
f

tw
o

o
ff
ic

e
p
ro

p
e
rt

ie
s

to
ta

li
n
g

9
0
1
0
0
0

s
q
u
a
re

fe
e
t

in
th

e
D

e
tr

o
it

m
e

tr
o

p
o

li
ta

n
a
re

a

I
- I
t

5
8



Real estate Investment bank SectIon

Real estate asset dispositions continued

Bergen County office building Deutsche Bank served as exclusive financial advisor in the

sale of five-story 474801 square foot corporate headquarters complex

Indian River Plantation Deutsche Bank served as exclusive financial advisor in the sale of

Indian River Plantation 300-unit oceanfront island destination resort located in Stuart

Florida

isa

Deering Bay communities Deutsche Bank served as exclusive financial advisor in the

sale of the land and improvements of prestigious Miami residential community situated on

220 acres

Greyrock Deutsche Bank served as exclusive financial advisor in the sale of Greyrock

Plaza 187573 square foot office building and 161-unit apartment complex located in

Stamford Connecticut Total consideration for this sÆlpWas $36.1 million

Woodmont Office Center Deutsche Bank served as exclusive financial advisor in the sale

of first mortgage loan secured by the Woodmont Office Center 182000 square foot

office building located in Rockville Maryland
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Real estate Investment bank Section

6any1
Real estate asset dispositions continued

Executive center at Southbank Deutsche Bank served as exclusive financial advisor in

the sale of the Executive center at Southbank 140157 square foot office complex located

in Phoenix Arizona

French Insurance company Deutsche Bank arranged $800 million structured sale of

portfolio of shopping malls located in France Spain and Italy on behalf of leading French

Insurance company

Atlantic Gulf communities corporation Deutsche Bank acted as exclusive financial

advisor to Atlantic Gulf in the sale of two master planned communities located in Florida to

partnership of two institutional investors

345 Park Avenue South Deutsche Bank served as exclusive financial advisor in the sale of

the leasehold interest in 345 Park Avenue South 2t438 square foot office property

located in Manhattans Midtown South office district Jbtal consideration for this sale was

$22.5 million

NJ
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00
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Real estate Investment bank SectIon

crdM1Dhy
tssr Real estate asset dispositions continued

San DIego Office PortfolIo Deutsche Bank arranged the sale of 460.000 square feet

portfolio of office and research and development properties located in suburban San Diego

Total consideration for this sale was in excess of $46 million

Hotel Bel-Alr Deutsche Bank arranged the sale of the Hotel Bel-Air to the Royal Family of

Brunei on behalf of the Long-Term credit Bank of Japan This 92-room property was sold

for price in excess of $60 million or approximately $700000 per room

Marriott International Pension Fund Deutsche Bank served as exclusive financial advisor

to the Marriott International Pension Fund in the sale of portfolio of six courtyard by

Marriott Hotels located throughout the United States Deutsche Bank simultaneously

arranged debt financing for the investors acquisition with domestic life insurance

company Total consideration for this sale was $66 million
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Hawaii economic overview Appendix

Hawaii economic overview

Indicators of Hawaiis economy confirm Deutsche Banc Alex Browns earlier view that modest economic

gains are developing but that no breakout recovery is yet discemable

Total employment in the state is up 0.6% in November This represents the highest year-to-year growth

registered by the state since January 1997 but that represented false start and similar pattern could

be occuning now Total personal income growth through the third quarter does not yet register any
improvement from the sub-par growth range of the past four years

Tourism remains the key to Hawaiis economy and conditions in this crucial sector remained mixed

currently but are likely on the verge of turnaround While westbound visitor totals are increasing

eastbound visitor flows from Asia continue to fall despite the onset of recovery in Asia Hawaii is also

hurt by weakness in exports to Asia which account for 72% of the states exports with fully half going to

Japan which is yet to break out of its own prolonged stagnation The timing and pace of recovery

throughout Asia remains the crucial factor in the timing and strength of Hawaiian recovery

After improving in early 1999 Hawaiis jobless rate has stalled around 5.4% in recent months keeping it

among the highest in the nation

Hawaii general tax revenues are up 5.3% in the October-November period from the same period in

1998 This is positive sign of economic growth But like employment this economic indicator has had

numerous false starts over the past few years The most recent was in 1998 when state general tax

collections increased throughout the whole year peaking ara year-to-year increase of 9.9% in the

second quarter only to suffer renewed weakness over the first three quarters of 1999

Source Deutache Bank investment Banking Research strategy
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Hawaii economic overview continued

Tourism is Hawaiis primary economic driver and here too the picture remains mixed There is an

unmistakable recovery in westbound visitor arrivals from the US mainland The estimated 1.2 million

westbound visitors in the fourth quarter extrapolating from October and November monthly figures

represents the highest westbound visitor total to Hawaii since 1991 the start of Hawaiis downturn

Californias expansion remains key ingredient in this comeback

Unfortunately Hawaii still suffers from declining eastbound visitor arrivals notwithstanding the economic

recovery underway in Asia Our fourth quarter estimate using October and November reports places the

-L eastbound visitor total at just under 568000 the lowest figure since 1991 This likely represents the

early stages of the Asian recovery which has yet to generate the sustained income and job gains and
concomitant increase in consumer confidence to generate increases in discretionary consumer travel

Our expectation remains that this will begin to come back slowly at first but potentially within this year
Since continued declines in eastbound visitors are offsetting gains in westbound tourism any recovery in

travel from Asia to Hawaii will help the key tourism industry to recover from its prolonged downturn

While smaller in absolute numbers than westbound visitors Asian visitors historically have stayed longer

and spent more per day while in the state Hawaii could also begin to see some benefit in coming
quarters from increased length of visitor stays both eastbound and westbound which would help boost

the economy Owing to its role as keystone of the Hawaii economy solid sustained recovery in

tourism is necessary for the Hawaiian economy to expand

The modest gains in overall tourist totals in recent quarters has helped push hotel occupancies up
Seasonally adjusted Hawaii hotel occupancies in the fouhh cluarter were an estimated 76% sharp

recovery from the year-ago low of 70.4% and the best for the states hotel operators since 1996

I-i
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G4SnyJ
Hawaii economic overview continued

Hawaiis population dropped 0.4% in 1999 the third-worst rate among the 50 states and significantly

less than the nations population increase This is the first dedine in Hawaii population in memory
This weak demographic indicator represents the fallout from years of economic stagnation as Hawaiians

move elsewhere for economic opportunity The drag on the states economy resulting from shrinking

population is very real as population-driven businesses induding homebuilding finance personal

services media and retail all suffer from weak demographics Improvement in Hawaiis economic

prospects would help stem the out-migration from the state But this will require dear and convincing

recovery more than what the states economic indicators have demonstrated so far

Total existing resales of homes and condominiums in Hawaii dipped to 17500 annual rate in the July-

September period from 18700 in the second quarter This modest weakening still left year-over-year
sales 15.9% above the year-ago level

Honolulu home prices have shown no sign of recovery as home prices remain around the $300000
mark significantly below the $375000 peak of 1990

NJ
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facsimile

Ei$Yt LjM
9601 Wilshire Blvd Suite 220 Beverly Hills CA 90210

Tel 310-887-6410 Fat 310-887-6459

EmaiL mricks@kcnnedywilsonconi

To Mr Randolph Moore Front Mary Ricks

Fat 808-266-1419 Pages 11 lndudiig cover

Phone 808-266-1411 Date 02/14100

Re Grove Farm Company Inc Proposal CC

Urgent For Review Please Comment Please Reply Please Recycle

Comments

Dear Mr Moore

Please find attached copy of our proposal for financial advisory services in regard to Grove Farm

Company Inc

Three
original copies of this proposal were sent to you via UPS on Friday so you should receive those

at some point today

We very much look forward to the possibility of working with you on this very exciting opportunity

Yours sincerely

Mary Ricks

Managing Director

029588
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9601 Wilshire Blvd State 220 Beverly Hills CA 90210

__________________________ TeE 310-887-6400 Far 310-8874459

February 142000

Mr Randolph Moore

Chairman Special Committee

GROVE FARM COMPANY INCORPOL4 TED

C/o Kaneohe Ranch

1199 Auolo Road

Kailna Hawaii 96734

RE PROPOSAL FOR FINANCL4L ADVISORY SERVICES REPRESEZsJTING

GROVE FARM COMPANY INCORPORATED

Dear Mr Moore

Thank you very much for the opportunity to present our proposal to act as your financial

advisor

We believe our firm is uniquely qualified to assist you in this effort based upon the

following factors The key executives that comprise the team have diverse backgrounds

including experience as public company which trades its shares on the open market as

real estate securities banking experience real estate experience and specialty in selling

large land parces on the Hawaiian islands As public company ourselves we

understand what it means to create shareholder value and to mitigate liabilities We are

expert negotiators

Additionally our ability to assist you in the analysis to determine Grove Farms best

course of action is critical to maximizing net proceeds to shareholders Grove Farm

together with Kennedy-Wilson must undertake thorough evaluation of each asset to

determine its likely holding period the carrying cost associated with it the cost of sale

the most likely buyers if sale is warranted and if so what process will be utilized and

the lair market value of each asset

Following please find our proposal which addresses Kennedy-Wilsons corporate

overview proposed team with biographies and our proposed fees and compensation

G29589
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Kennedy-Wilson Overview

KWI is 11211 service real estate company which is organized to provide superior

quality of service to our clients Over the last decade we have successfully pioneered

innovative domestic and international marketing campaigns and as result we are

recognized around the world as leader in the real estate industry

KWI is headquartered in Bevely Hills with offices in New York-ChiSgq Minneapolis

Washington D.C Houston and Dwntowp Los Angeles In Asia side have offices in

Tokyo Hong Kong and Jakarta We have developed unique and successful global

marketing presence

Over the last five years
KWI has invested substantial capital to enhance our company in

order to provide our customers with the best service and results in the real estate industry

That rich tradition has continued with the acquisition of Heitman Properties Ltd
Commercial TRF Pacific The Fults Group Synermark and Jones Lang Wootten

The addition of these six firms to our team has added variety of new services

which we can provide to our existing client base as well as portfolio of
properties

under management which consists of over 75 million square feet of retail office

industrial and residential properties

Since our formation KWI has successfully concluded in excess of $9 billion of real

estate transactions KWL has strategically established offices in areas where international

trade in real estate investments is the strongest

In the United States we have succeeded in selling all types of commercial property and

land parcels and we have developed reputation for oring properties in an efficient

professional and well-inlbrmed manner Our extensive international organization

coupled with our numerous internationally marketed offerings have proved to be an

excellent source of outreach to investors who wish to acquire real estate in domestic and

foreign markets

029590

1642



02/14/00 1109 FA 310 887 6459 Kennedy-wjjo0 tat 004

Proposed Marketing Team

Name Title

William McMorrow Chairman CEO

Lewis Halpert
President

Mary Ricks Managing Director

Marc Heenan Vice President

Michael Burke Analyst

Kathryn Grant Marketing Director

This assignment is extremely important to our company and will have the direct focus of

Kennedy-Wilson Internationals senior management including William McMorrow
Lewis Halpert and Mary Ricks

William .1 McMonvw

Chairman and ChiefExecutive Officer

William McMonnw is chairman and chief executive officer of

Kennedy-Wilson International diversified international real estate

services firm headquartered in Beverly Hills As the architect of the

firms expansion into real estate brokerage property management
and investment services Mr McMorrow has grown the company

from one office which was opened in 1988 to 10 regional offices

around the world with an excess of 1000 employees Today

Kennedy-Wilson is leader in its field servicing more than $8

billion of real estate on an annual basis managing some 75 million

square of retail office residential and industrial properties throughout the United

States and servicing some 85 markets in 35 states nationally

Kennedy-Wilson which became public company in 1992 NASDAQ NM KWIC
with current management continuing to own approximately 60% of outstanding stock

provides real estate investment sales property management and leasing services

construction management development and acquisition and technical consulting services

worldwide through its offices in Los Angeles San Francisco Seattle New York

Chicago Washington D.C Dallas Houston Austin Minneapolis Tokyo and Hong

Kong As the premier U.S.-based real estate services firm in Japan Kennedy-Wilson

provides brokerage management and investment services to Japanese and international

investors from its six offices throughout the country including Tokyo which serves as

regional headquarters

Prior to joining Kennedy-Wilson in 1988 Mr McMorrow had more than 17 years of

finance experience specializing in the area of problem real estate for financial

institutions and insurance companies For five years
he was the executive vice president

and chairman of the Credit Policy Committee at Imperial Bank in Los Angeles During

his tenure there he was responsible for restructuring the banks real estate assets as well

029591
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as the marketing and disposition of more that $300 million of its properties Additionally

Mr McMorrow has held senior positions with variety of financial services firms

including eight years as vice president at Fidelity Bank in Pennsylvania

Mr McMorrow makes it priority to link his professional career with community needs

In 1997 he founded the Donald Kennedy Youth Foundation Named in honor of the

founder of Kennedy-Wilson this charitable organization provides scholarships for needy

youth enabling them to further their college education

Mr McMorrow also devotes his time and energy to variety of civic and philanthropic

causes He is member of the Board of Visitors at the George Graziadio School of

Business and Management at Pepperdine University He also actively supports the

George Smith A-T Foundation City of Hope the Museum of Flying in Santa Monica

California and various other community and civic organizations

Born in Los Angeles Mr McMorrow attended Loyola High School and received his

undergraduate degree and Master of Business Administration from the University of

Southern California He currently resides in Santa Monica with his wife Leslie and their

son Tyler

Lewis Halpert

Executive Managing Director President of Residential Properties Group

Mr Halpert has over twenty years experience in all facets of real

estate sales project development brokerage management and

marketing As Partner Managing Director and board member of

Kennedy-Wilson International Mr Halpert is actively involved in

developing new business opportunities He currently oversees all

residential investments in Kennedy-Wilsons Residential Properties

Group which currently has over 300 homes in various development

phases

Prior to joining Kennedy-Wilson Mr Halpert was owner of Halpert and Associates Inc
an independent brokerage firm The majority of their business was working closely with

major financial institutions throughout California and assisting with the sales and

marketing of OREO property As principal of Halpert Stevens Group which later

evolved into HSM he was personally involved with the real estate acquisition

rehabilitation and resale of hundreds of millions of dollars of commercial and resi4ential

properties

Mr Halpert holds Bachelor of Aiks Degree from California State University at Sononia

029592
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Freeman Lyle

Chief Financial Officer and Executive Fice President

Freeman Lyle has been the chief financial officer since joining

the firm in 1996 lIe is responsible for all of the companys financial

matters including arranging and maintaining acquisition credit

facilities In addition Mr Lyle has been instrumental in seeking

fluids in excess of $200 million for the firms commercial

investment sales and residential properties groups

Prior to joining Kennedy-Wilson Mr Lyle was the President of

Lyle Realty Group Inc an entrepreneurial company that provided

investment brokerage financing management and consulting to property owners and

lenders nationwide He also served as Vice President of Finance at Asset

Management Company Inc start-up division of Realty Groupia $5 billion

international finm During his tenure he was rcsponsible for the bottom line performance

of diversified portfolio of $300 million in eal estate and loans located in 12 states

Mr Lyle received his Bachelor of Science degree at California State University at

Northridge and Master of Business Administration from the University of Southern

California

Ms Ricks is Managing Director of Kennedy-Wilson

International and is responsible for the finns U.S West Coast

Investment Brokerage Group The division implements high-

powered marketing strategies for all types of properties and real

estate backed financial instruments including land parcels hotels

and resorts retail office building and golf courses

Among some of Ms Ricks career highlights include the sale of

100 Wilshire $91000000 office project in California the

Koolau Golf Course in Hawaii and the Lake Arrowhead Village 225000 square foot

shopping Center in California Additionally Ms Ricks has sold several thousands of

acres of land in Hawaii

Since joining Kennedy-Wilson in 1990 Ms Ricks has been responsible for marketing

efforts with total sales in excess of $2 billion She was instrumental in the firms

expansion into Australia in 1993 where she spearheaded the disposition of major

Australian commercial properties throughout the country totaling $225 million Prior to

this position Ms Ricks was commercial broker for the Hanes Company in Woodland

Hills California for three years

029593
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Ms Ricks received Bachelors Degree in Business Economics front the University of

California Los Angeles

Marc Heenan

Vice President

Mr Heenan recently joined Kennedy-Wilson International as Vice President Mr
Heenan is responsible for marketing investment properties financial analysis and

research Mr Heenan graduated for the University of California at Los Angeles and

recently received his MBA from the Anderson School of Business at UCLA

Previously Mr Heenan worked at the investment banking firm Merrill Lynch as

Financial Analyst in the Los Angeles office Also included in duties is extensive

involvement in the due diligence process This process generally involved legal and title

analysis contract negotiation environmental and physical investigation lease review

and other forms of property due diligence

Michael Burke

FinancialAnalyst

Mr Burke recently joined Kennedy-Wilson Internationals KWI Commercial Real

Estate Group as Financial Analyst Mr Burkes primary responsibilities are to perform

financial analyses valuations and market research

Previous to accepting the position with KWI Mr Burke was Financial Analyst for

Sunterra Corporation market leader in the Vacation Ownership industry where he

worked with the Acquisitions Development group Prior to that Mr Burke worked for

the Archon Group within the Commercial Real Estate division performing financial

analyses and formulating strategies regarding the acquisition and disposition of assets

Mr Burke received Bachelors Degree in Business Administration with an emphasis in

RealEstate from the University of Southern California

Analysis and Marketing Strategy

The KWI team will spend time carefully analyzing what options Grove Farm has

available to them and what would create the best value for the shareholders key

element in this analysis involves creating process aimed not only at obtaining the

highest and best price for the shareholders but also one that will be absent conflicts and

continuing liability Exposure and competitive offering are important lhctors in

achieving this goaL

G29594
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Given the finance and real estate backgrounds that the key individuals of our team

possess KWI is fully equipped to analyze all of Grove Farms options including sale

of the company bulk sale of the real estate sales of individual assets

Our objective is to maximize the sales proceeds We will achieve this with the execution

of well-conceived marketing plan Our presentation of confidential materials to

qualified audience of investors our forecasting and underwriting conclusions our three

step marketing approach Notice of Offering Investment Offering Memorandum and Due

Diligence Packages are recognized as leading the industry in information technology for

real estate assets

Comparable Sales Experience

Should the board of directors and KWI determine that sale of thecompany or its assets

is warranted KWI is uniquely qualified to act as the advisor having recently developed

and implemented similarsubcessflul.worldwide marketing campaigis for many unique

properties located throughout the Hawaiianislands

Some recent examples of KWI Hawaii sales are as follows

Makaiei Plantations Situated just above the Kona Airport this 1000 acre parcel was

partially entitled for 81 AG-3 homesites with much of the remainder zoned AG-3 with

some set aside for conservation To fhcilitate the sale KWI negotiated water agreement

with the county which provided water at the buyers expense approximately $1

Million to this site and future water service to another site which is now under contract

In addition to the water agreement KWI managed the re-approval of entitlements that

had lapsed The site sold to the CEO of public company headquartered on the

mainland

Koolau Golf Course This 18 hole championship golf course and an additional 1000
rvnw

undevelopable acres was sold to an investor from Hong

Kong Our international marketing campaign for the

property was designed to provide maximum exposure

We tailored competitive sealed bid process for the

property which resulted in multiple bids Although the

sale was difficult as the property was operating at loss

each year and needed several million dollars for capital

improvements the buyer closed escrow at the initial

agreed upon price and terms

Puako Mauka This 3000-acre site located across Queen Kaahumanu Highway from

Manna Lani is entitled for 2600 homes and golf courses and sold to an entreprenuer

029595
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from the mainland KWI completed reconsolidating of an existing subdivision along

with the initial development of potable and brackish water and roadway agreements to

enhance and protect each lot Ultimately the investors plan tbr the property is to

develop golf course and few hundred homesites

Ouli Land Just outside of Waitnea this property consists of approximately 450 acres

and was previously entitled for residential development of one acre lots The buyer

who was local Hawaiian buyer scaled the development down and is in the final stages

of development approval

Captain Cook 660 Situated south of Kona this unentitled 660-acre parcel of raw land

was purchased by developer from Arizona who intends to entitle the property and build

single family lot development on the site

$154000000 First Trust Deed Secure4 by the Waikilci Landmark consortium of

Japanese Bankj
led by Mitsui Trust hired Kennedy-Wilson

International to vise them in the sale of the note The sale was

extremely co heated due to the hostile borrower an

unfhvorable nod lease and the depressed economy in

Honolulu conducted sealed bid sale which culminated

in multiple off from variety of potential buyers most of

whom were fro the mainland

The sale was cessfully completed to an opportunity group

from the main

The FBI site is located in Oahu wail This offering consisted of seven parcels

totaling 8813 square feet located along Kalakaua

Avenue Waikiki Based upon the Sellers needs KWI

quietly keted the site for sale This was limited

offering in which we exposed the property to pre

approved list of 50 investors The site was sold to land

speculatQr from California who has long term hold

planned the property

029596
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Hilo Hawaiian Hotel is currently in the market for sale Kennedy-Wilson has been

marketing this property for sale through sealed bid sale Our

buyer list includes potential buyers fixm both the mainland and

from Hawaii The property is extremely well located within the

HUn market and offers potential buyers an excellent cash on cash

return

We will commit the thU resources of the KWI team listed above toward the successful

completion of this assignment KWI is pleased to suggest the following proposed fees and

compensation structure for your consideratlon

Expenses

KWL shall charge Grove Farm for our direct out of pocket costs to be billed and paid

monthly Prior to the start of our assignment KWI and Grove Farm shall agree on not

to exceed expense cap Should KWI need to bring on outside consultants to assist KWI
then theft cost and expenses shall be covered Again we will agree on not to exceed

cap up front

Fees

The success fee to be paid to KWI shall vary depending upon the type of sale achieved

If corporate transaction is consummated then the fee shall be 1.5% of the total

transaction price discounted fee shall be negotiated if sale of the company takes

place with the current oflŁror

If real estate transaction is consummated on one off basis then the fee shall be 3% for

the first $30000000 of gross sales 2% for the next $30000000 of gross sales and 1% of

gross sales thereafter

If the real estate is sold in bulk on one buyer then the fee shall be 1.5% of the gross sales

price

010

029597

Proposed Fees and Compensation
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Summary

Critical to our success has been our ability to listen to the needs of our clients and to

provide high quality ofprolhssional service demanded

This investment team has been responsible fbr handling number of significant

transactions utilizing creative marketing campaigns which have resulted in highly

competitive marketing environment which invariably results in aggressive sales prices

and closed escrows

Grove Farm Company Incorporated can be assured of personal marketing effort to

potential investors whether they are local national or international in operations Our

success is inextricably tied to the success of this assignment This ensUres you that the

Grove Farm assets will truly he marketed via professional contptitive and cost

effective international marketing campaign

We would be happy to meet with you in Hawaii to discuss our proposal in greater detail

Again thank you for the opportunity to present our proposal for your consideration We
look forward to working with you on this exciting assignment

Sincerely

Kennedy-j500 Intl
011

Lewis Halpert

President Managing Director

10
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Deloitte

Touche
_____ _____ _____

UPoitt Touch LI Telephone 415 793-4000

50 Fremont Street Facsimile 415 783-4329

San Francisco California 94105-2230

February 14 2000

Mr Randolph Moore

Chairman Special Board Committee

Grove Farm Company Incorporated

P.O Box 662069 Pull Rural Branch

Liliuc lawaii 96766-7069

Yip Telefax 808246-24711

Dear Mr Moore

Thank you for spending time on the phonc with me late last week so could belier understand Grove

Farms recent request for professional consulting services

With the benefit of your input the 199$ Annual Report and the draft 1999 financial statements have

begun the process of understanding Grove Farms investments recent history and current financial

condition As we discussed there ha.s been insufficient time to develop thorough presentation of

Deloitte Touches qualifications to serve Grove Farm have drafted this letter regarding my
preliminary ideas on how we can productively and independently serve Grove Farm its shareholders and

management

liven my review of the documents presented and my understanding that the Board has received an

unsolicited offer 10 purchase the company believe your objective to retain an advisor to facililale your

deliberations is wholly appropriate Over the last 15 years 10 of which have been with Deloitte

Touche have been of service to parties involved in mergers and acquisitions strategic planning and

various thrms of disputes amongst Board members management and shareholders Resolution of

concerns within the context of these situations has best been resolved with the assistant of an outside

party who is objective experienced and most importantly completely independent

As we have the pleasure of serving as your independent auditing firm you are familiar with the breadth

and depth of 1cloitte Touches professionals across the country and the globe The timing of your

request has not allowed me to gather the materials necessary to presenting an overview of those

resources which is targeted to your specific situation Please know that we have the teehnieal and

industry resources to resolve your questions concerns and needs With that said believe it almost more

important that you focus not solely on the firm you select to advise you but the individual who will lead

that effort on behalf of that firm

To that end would like to provide you summary of why am confident in my ability to be of service

to Grove Farm First have 15 years of experience in the area of business valuation mergers and

acquisitions and strategic planning for middle market companies During my tenure at Dcloitte

fouche have managed real estate appraisal and consulting professionals and am particularly

experienced with the relationship between real estate asset values and the value of the business

Talaila

G29599
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Mr Randolph Moore

Grove Iarm Company Incorporated

February 14 2000

Page

enterprises which hold them That experience ranges train consultations regarding world class ski

resorts to hotel and golf resorts agricultural enterprises and quarry operations Each of these

experiences has involved either merger and acquisition or dispute of some kind In addition to

technical financial expertise these projects havc required complete objectivity and independence as well

as the ability to facilitate focus on common objectives resolving ditThrences educating the parties on

the technical aspects of the decision making process and coming to agreement Finally having spent

good deal of time on Kauai over the last several years have degree of familiarity with the economic

siluation and other important considerations My appreciation of the Garden Island has caused me to

purchase parcel of land in Hacna upon which hope Ia build home to which can retire

At the risk of heing presumptuous having very liule information about Grove Farm and the issues it is

lacing otTer an outline of the steps believe may be appropriate in the subject case The following are

preliminary ideas and would be refined with tho benefit of your valuable input

Review existing financial and opetational information This would include prior work

performed by other consultants and appraisers Often there is no need to re-create the wheer

and would suspect that much of the data needed in the current advisory project has already been

developed by the company

lnterview key siakehoi4rs Central to consulting project of this nature is the perspective of

Board members management personnel and shareholders The colleclion of these individuals

know more about Grove Fann the market in which it operates and other key considerations than

an outsider will ever know Input from stakeholders allows not only for expeditious access to

this information but the identification of key emotional issues which impact the process of

defining next steps for the company

Analyze key data and present options in clear manner There is an art to transforming data into

information and then analyzing thai information for the
purpose

of conveying insighl

Essentially combined with facilitation skills this is the essence of professional consulting As

many of the issues facing the company are of financial nature it is important that you select an

advisor who can not only develop the appropriate analysis but communicate important

observations and insights to those who may not deal with financial matters regularly One aspect

of this effort is thorough analysis of the offer which has been presented to Grove Farm and

creatively looking for means by which to resolve concerns if any about the offer

Present value ranges Based upon accepted valuation methods market data information already

obtained by the eompany as well as fresh analysis belIeve it will be important to develop

reasonable ranges of value for Grove Farms equity Sensitivity analyses to account for different

scenarios and assumptions will be an important aspect of this clThrt Most important will be the

ability to communicate the importance of key value drivers and lhc means by which value is

estimated for an enterprise like Grove Farm

Finally facilitate the decision makine process Ultimately project of this nature is effective

only if important decision can be reached and implemented Defining what those decisions arc is

G29600
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Mr Randolph Moore

Grove Fann Company incorporated

February 14 2000

Page

key part of the
process and obtaining buy in to the factors which impact those decisions is

ecntral

iliese efforis would be founded
upon objectivity confidentiality and independence

Of course the timing and cost of professional services is an important consideration lbis is especially

true for Grove Farm given its financial condition Clearly we will need to rcfinc spccitic scope of

work and timetable For your planning purposes and based upon my experience would expect project

of this nature to require professional fees ranging from $80000 to $120000 plus expenses would

expect the effort could be completed within to week timetable Again these are preliminary

estimates to facilitate your planning for the retention of an advisor and are subject to mutual discussion

and refinement

am hopeful this brief letter is responsive to your request Again while th timing of your request did

not allow for the development of formal proposal trust this outline of my think jng will facilitate your

consideration of Deleitte Touche to indcpendently be of assistance to GruvcPann would be pleased

to discuss these issues in greater dçtail and provide additional background concerning not only my

background and experience but those of my colleagues Should you have additional questions please

contact mc at 415 783-4219 We look forward to the opportunity to be otservice to irove Farm

Sincerely

M1TMpn
Mark Maxson

Principal

029601
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CHASE

February 14 2000

Randolph Moore

Chairman Special Committee

Grove Farm Company Inc

C/o Kaneohe Ranch

1199 Auola Road

Kailua Hawaii 96734

Dear Mr Moore

Thank you for your interest in Chase Securities Inc Chase and for the opportunity to have the

Chase team offer you proposal to work as your exclusive financial advisor in connection with

possible transaction

Chase would welcome the opportunity to work with the Grove Farm Company Inc the

Company on various strategic alternatives and their impact on the Companys shareholders Based

on the information we have received to date ii the capabilities of the multi-disciplinary team we

have assembled and iii our firms MA advisory expertise and real estate land valuation

experience we strongly believe that Chase is in unique position to act as financial advisor to the

Company The attached presentation provides more comprehensive view on our qualifications and

experience

We understand that the Special Committees objectives are to establish valuation of the Grove

Farm Company including its existing properties and operating subsidiaries ii examine the strategic

alternatives for the Company considering the ongoing economic environment in Hawaii and its

current capital structure and iii evaluate the merits of proposed transaction and possibly prepare

fairness opinion

The Companys assets are primarily comprised of improved land for development and agricultural

use much of which is presently leased Additionally there are several developed commercial

properties Some of the properties are also encumbered by mortgages that will limit potential cash

flow over the foreseeable thture

Given the size of the Companys holdings the complexities associated with securing thrther

entitlements and continued pronounced regional recession it is our view that it will be both

challenging assignment and that our evaluation may not provide options more favorable to the

shareholders than the offer previously considered We do however believe that our evaluation will

flilly
and creatively explore all alternatives to maximize value to the shareholders

Given the importance of this assignment to- the Special Committee and its shareholders this

transaction would receive the highest level of attention and urgency from the team at Chase

G29603
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dedicated to this process The core team working with you on this transaction would consist of Peter

Baccile Head of Real Estate and Lodging Investment Banking Gary Gordon Managing Director

and John Kenyon Vice President Real Estate Underwriting Evaluation Michael Goldberg Vice

President and Lance Alstodt Associate Global Mergers Acquisitions and Jose Arechederra

Associate Real Estate Lodging Investment Banking

In connection with the mandate Chase would focus on the following key tasks

Phase I-Establish Valuation

Familiarize ourselves with the Companys assets strategic plan financial and operating

performance current financial condition business and operations

ii Review all prior studies performed

iii Evaluate the present capitalization structure and impact on value

iv Evaluate local economic and market conditions

Evaluate the depth of demand for the Companys assets and logical cAtegories of buyers

vi Perform detailed valuation analysis of the Company based on methodologies including

Bulk sale vs development or combination of the two using discounted cash flow

methodologies

Comparable transactions analysis if any

Phase 11Evaluate Strategic Alternatives and Proposed Transaction

Work with Groves management to conduct an in-depth review of the Companys business plans

projections and operating strategies

ii Evaluate the Strategic Alternatives in conjunction with the appropriate structure and terms and

conditions incorporating tax and accounting ramifications

iii Evaluate the merits of the proposed transaction

iv Based on preliminary available information we would evaluate various options including

Sale of the Company

Sale of selected assets

Creation of Joint Venture

Recapitalization or

Combination thereof

If requàsted assist the Company with identifying contacting and distributing information to

other potential buyers

vi ifrequested consult with and advise the Company as to the reasonableness of bids received from

potential huyers

vii If requested assist the Company in direct negotiations with potential buyers

029604
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viii If requested advise the Company as to the structure purchase price and the terms and

conditions of the elected transaction

Phase III Prepare Fairness Opinion

If requested and if Chase and the Company mutually agree that it is advisable Chase will render

fhirness opinion for contemplated transaction and will be available to present our findings to the

Companys Board of Directors

liming

Phases and II are anticipated to be delivered within to 12 weeks depending upon the quality of

internal reporting documentation and/or the need to develop additional data to support our

conclusions Upon the Companys decision to proceed with contemplated transaction we are

prepared to deliver Fairness Opinion within weeks

Compensation

As compensation for Chases advisory iervices we propose the followinjfee schedule

fee of $750000 payable upon the completion of Phase and Phase II

ii An additional payment of $250000 payable upon the completion of Phase ifi and

iii contingent fee to be agreed upon if transaction is consummated with
per share value in

excess of the previously unsolicited bid offer of $125 per share

In addition the Company would reimburse Chase for all reasonable out-of-pocket expenses incurred

with the engagement including third party fees such as consultants or outside advisors If these terms

and conditions are acceptable to you we can have formal engagement letter drafted and forwarded

to you at your convenience

Once again we appreciate the opportunity to be considered as an advisor and to work with you and

your team and would welcome the opportunity to assist the Grove Farm Company Inc in

maximizing the value of the Company to its shareholders

Sincerely

Gary Gordon

cc Baccile

Kenyon

Goldberg

Arechederra

029605
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CHASE

Grove Farm Company Inc

Chase Securities Inc

February 14 2000
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Deal Team

Real Estate Advisory

Peter Bacclle

Tile Managing Director and Group Head

Baclcg-oLald Mr Baccile is head of Global Real Estate Lodging nvestment Banking The groups 1998 transaction

volume exceeded $45 billion In mergers and acquisitions syndicated finance CMBS high grade and

high yield bonds equity placements property sales and corporate real estate financings Prior to

joining Chase Securities inc in 1998 Mr Bacciie spent 11 years in the real estate investment banking

group at JP Morgan where he was Managing Director and co-head of the Americas While at JP

Morgan Mr Bacciies responslbiiitles included heading the reai estate mergers and acquisitions

business where he completed transactions totaling $20 billion coverage of domestic and international

real estate investors and lenders project and due diligence oversight for number of property-backed

and real estate portfoiio securitizations which raised over $600 million in addition he executed property

saies totaling over $2 billion restructurings totaiingover $2.5 billion new business origination and

coverage of seiect list of clients including pubilc and private deveiopers reai estate companies REiT5
and major institutions active in the real estate industry

Ed
Mr Baccile received an MBA from and was Fuqua Scholar at The Fuqua School of Business at Duke

uca ion
University and BS from Cornell University

Michael Goldberg

Tile Vice President

BedCgVINXI Mr Goldberg is Vice President in the Global Mergers Acquisitions Group Mr Goidberg Joined
Chemical Bank in 1990 as an Associate in the Corpprate Finance Division where he has worked

extensively on acquisitions divestitures valuations andadvisory assignments in number of industries

with current focus on real estate Mr Goidberg is responsible for coordinating real estate merger and

acquisition diaiogue with Chases real estate client relationships as Weii as initiating and executing
transactions Prior to speclaiizing in the real estate industry Mr Goidberg worked extensively in the

heaithcare and forest products industries advising clients on broad spectrum of merger and acquisition

activity Prior to joining Chemical Mr Goldberg worked in the Direct investments Group at Shearson
Lehman Brothers where he structured limited partnerships in the real estate cable television and
equipment leasing industries

Education Mr Goidberg received B.S.M in Finance from the A.B Freeman Schooi of Business at Tulane

University and an M.B.A in Finance and intematlonai Business from the Coiumbia Business School
He aiso attended the London Schooi of Economics and Political Science

CHASE 11



Deal Team

Real Estate Underwriting Evaluation

Gay Gonion

Tile Managing Director

Badg-owd Mr Gordon manages the Real Estate Underwriting and Advisory Group The Group Is responsible for

providing strategic real estate advice In connection with some of the Banks most significant merchant

and Investment banking transactions Mr Gordon also oversees Chases appraisal construction and

environmental due diligence He has extensive lafld deveiopment portfoiio evaluation and corporate real

estate experience Mr Gordon has played keç
role in evaluating reai estate exposure in connection

with Chases mergers and has worked on numerous transactions involving the financing acquisition and

disposition of real estate Mr Gordon is member of the Urban Land institute the American institute of

Real Estate Appraisers MAi and holds the Counselors of Real Estate CRE designation

Education He has an M.S degree in Urban Studies from Rensselaer Polytechnic institute and an undergraduate

degree from Harpur Coliege State University of New York at Binghamton where he graduated Omicron
Delta Epsilon In Economics

John Kenyon

Tile Vice President

Badcgvwjt Mr Kenyon has extensive experience valuing complex and varied income producing properties Including
office and industrial buildings regional malls and shopping centers hotels mixed-use buildings multi family

residential properties residentiai and commertlai subdivisions condominiums and raw land Mr Kenyon
specializes in portfolio evaiuation and the valuation of problem assets Including advice on asset

management loan workout and property acquisition and disposition He has also provided valuation

advisory services for corporate restructurings and ievŁragØ buyouts where real estate Issues were pivotal

Mr Kenyon is Member of the Appraisal Institute MAi and the American Society of Real Estate Counselors

CRE Prior to Joining Chase Mr Kenyon had dxperlence In public real estate operations and urban

planning including employment with the Westcheiter County Department of Planning Mr Kenyons
experience with the County included work in local zoning refewals and assistance to municipal and county
agencies

Education He received his Master of Science in Urban Planning from Columbia University and his Bachelor of Science

with honor from The State University of New York Brlnghampton

\0

00
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Chase Qualifications

Overview

Chase is leading advisor transactor financier and investor to worldwide real estate and lodging

companies

Market Leadership

Industry Knowledge

Client Relationships

Product Expertise

Experience

Global Reach

Syndicated Loan Underwriter in 1999

Corporate Bond Issuance in 1999

Top 10 in CMBS and Mergers Acquisitions in 1999

In-depth knowledge and coverage of all major real estate sectors

Superb access to both internal and external market research

Innovative structuring solutions and advice

Tremendously strong and lori-standing relationships with the worlds largest and
most sophisticated real estate lodging companies

Direct access with these companies at the CEO level

The full spectrum of real estate advisory and financing solutions

Complete access to the public and private real estate capital markets

Professionals which have advised on more than $30 billion in real estate MAtransact.

in the last two years

Loan syndications totalling more ihan $28 billion in the last two years

Client managers with an average of more than 15 years of real estate industry experience

Over 60 real estate professionals located in New York Houston and Los Angeles

providing superior execution in todays global markets

Access to Chases worldwide network of investment banking offices clients and investors

14
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Chase Qualifications

Well-Established Leadership Positions

Full Market Full Market

Year Share Year Share

Manager 1999 1898 Manager _____ _____ _____ _____
Donaldson Lufldn Jenrette 18.0 15.7 Goldman Secha

Salomon Smith Barney 14.6 12.8 Morgan Stanley Dean Witter

Goldman Secha 11.6 6.8 MenIll LyncI

Salomon Smith Barney 21 24

Morgan Stanley Deen Wltter 7.9 13.1 Credit Suleae First Boston 14.6 17.8

Merrill Lynch 67 82

Credit Sulsa First Boston 4.8 10 5.3 Donaldson Lufldn Jsvalte 12.0 11.6

Lehman Brothers 4.7 5.3 Lehman Brothers 11.2 10.0

Bear Stearns 4.6 5.5 Wartxirg Dillon Read 10.6 15 2.7

Bankof AmerIca 10 2.9 II 2.4 Bear Stearns 10 9.6 10 7.6

Sowce MOM Put afl book-A inSg Managac EjSe Sosnna msnaca Son 7F5D At US asmotmoed

aid SpIt-Rated Mauee

CHASE 15

U.S Syndicated Loan League Table Rankings Investment Grade Bond League Table Rankings

Chase Is the

fastest growing
Manager

franchise on

tHai Street Bank of AmerIca

Citlgroup

JR Morgan

Bank One

Deutsche Bank

Fleet Boston

Credit Sulsae First Boston

First Union

Bank of New York

Full Market Full Market

Year share Year Share

1999 1998 Manager

Merrill Lynch

21.2 16.9 Selomon Smith Barney

89 85 has
5.5 10.3 Goldman Secha

4.6 5.4 Morgan Stanley Dean Witter

3.1 4.6 Credit Sulaae First Boston

3.0 2.9 Lehman Brolhers

1.9 13 1.1 BankofAmerica

1.8 11 2.1 JPMorgan

10 1.7 2.4 Besr Stearns

Full Market Full Market

Year Share Year Share

1999 1998

V.2 21.4

14.7 13.4

9.7 13.5

8.9 12.6

6.6 8.0

5.8 6.0

5.6 10 2.1

4.3 6.5

10 2.2 2.7

Sowve IPSO Put waS book Manager Rim Sled 12fl1t99 Saace FF50 Put asS te book Manager equal KfrMIQ ExcAaSa So%wsna
PaSS tieS Agencia ABS hicasa AIIM U.S Sap Snonpaled GAteS
1444a and Spit-Rated

High Yield Securities League Table Rankings Mergers and Acquisitions League Table Rankings

tJ

LN

Full Market Full Market

Year Share Year Share

1991 199$

37.4 46.6

33.4 25.6

27.5 32.2



Chase Qualifications

Selected REALIB Advisory Transactions

at
PATRIOTAMERICAW

ii.pp
$1.0 Billion Equity investment MM Buy-Side Advisor for

$2.5 Billion Financing ITT Acquisition

$14.6 Billion

Beacon

Properties

Corporation

MM Buyside Advisor for Beacon MM Buyslde Advisor for Evans

Properties Acquisition
Acquisition by Equity Office Properties of

Withycombe
AcjuisitlonBeacon Properties

$4.0 Blllio
$I.0 Biiiion1

$1.1 Billions

United Dominion
REALTY TRUST CORPORATEEQUITY ______________

P3ESOEN11AL PSDPU4EES TRuST
P4 ft

MM Buyslde Advisor for Welisford MM Buyslde Advisor for American Acquisition by Simon

Acquisition Apartment Communities Acquisition Property Group of CPI

$1.0 Bliiion $800 Miliion $8.0 Billion

Transactions completed by cwrent REALIB executives pitt to Joining Chase

CHASE 18



Chase Qualifications

Selected REALIB Advisory Transaction1

in
JI Bay

all ilk 4partrnexjt
1w Communities

Merger of Equals with Avalon Properties

$2.0 Billion

flyr
Lend Lease
UN t4fl IntIUT

MM Sell-Side Advisor for sale of

Compass Management and Leasing Inc

$180.0 Million

Corporate Sell-Side Advisory for sale

to WhltehaliMlestmont

$349.0 Million

AU
Shareholders Rights Plan

Central Parking

Buy-side Advisor for Acquisition of Kinney

$225.0 Million

Chastain Capital Corporation

us Liasi

Strategic Advisor to Chastain Capital

Corporation In the Companys
Recapitalization effort

CHASE

MS EMMn

Ralty Cotpaition

Shareholders Rights Plan and MM Buyslde
Advisor in Acquisition of MIG Properties

$122.0 MillionW

Transactions completed by current REAUB executives pilot tojolniAg Chase

17
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BRINKER
INIINTIOYAL

Salelie.sebaok financing secured by 62

Restaurants and three office buildings

Exclusive Financial Advisor

$124.0 Million
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LII ERNST YOUNG
2049 Centijrv lrk East Phone 310 2771880
Los Angeles California 90067 Fax itO 284 7970

February 112000 VIA OVERNIGHT DELIVERY

Mr Randolph Moore

Chairman Special Committee

Grove Farm Company Incorporated

do Kaneohe Ranch

1199 Auloa Road

Kailua Hawaii 96734

Re Proposal to Serve Grove Farm Company Incdorated

Dear Randy

We are pleased to enclose our proposal to Grove Farm Company Incorporated in response to

your letter of February 2000 We have briefly outlined our unique qualifications to become

your advisor on this important assignment

As we discussed we will be prepared to discuss alternative fee arrangements in detail with you

during our oral presentation
We

very much appreciate being included in your selection process

and look forward to our meeting to discuss the proposal in greater
detail In the meantime

should you have any questions please feel free to give me call at 310-785-4095

Respectfully

Akud TLCJ
Richard I-I Klein

Partner

Ernst Young LLP is member of Ernst Young International Ltd
G29625
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Grove Farm Com$y
___ __

__
Executive Summary Selecting your Advisor

Ernst Young LLP EY is pleased to respond to your request for
proposal to provide financial

advisory services to the Special Committee of Grove Farm Company Eric the Company We
know how challenging your decision making process will be in the coming months as you evaluate

the various strategic alternatives available to the Company including possible sale

This will be very important time in the Companys long history time when it will be

imperative to have thoughtful experienced and trusted advisor who can effectively analyze

communicate and help implement the strategic direction you select for the Company

Ernst Young through the EY Kenneth Leventhal Real Estate Group- EYKL has enjoyed

very successful and value-driven relationship with Grove Farm for several ears It is because of

this relationship our detailed understanding of .the Companys assets peole and culture and

EYs diverse skills market understandihg and proven experience in similar situations that we

are confident that we would be the best choice as your financial advisor

We believe that the following reasons make selecting EY as your financial advisor compelling

and smart business decision

No learning curve required resulting in faster analysis and execution

Dominant market presence in Hawaii

Very deep bench of experienced personnel

The global resources of 95000-person firm

Proven methodology and interdisciplinary approach

Unmatched skills and experience in the real estate industry

Seamless integration of the economic accounting tax and capital markets

considerations

Global reputation of capital markets execution capabilities

The following pages will outline our approach to the financial advisor role describe similar

assignments that demonstrate our expertise in serving clients with needs similar to the Company

and detail the key team members that will participate in the assignment We understand .the

confidential nature of this engagement and will only discuss the material with EY personnel

directly involved with the engagement and with those other professionals that you designate

Fulfilling the responsibilities of the Special Committee will be complex and exciting process Our

team stands ready to assist you with the commitment and full resources of EY

Zt ERNST YOUNG
Accorang his umeil may flat be Ssclosed used an dahoaled in whole at in pail at any purpose other hair evaluating FROM THOUGHT TO FINISH.

Pb ton purposes at awardng contract

--_ -- _________- G29627
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Grove Farm Comiy
_____

A_NM_L

Engagement Approach

Each clients needs are different and we customize our services accordingly En every case we seek

to understand our clients objectives and concerns as they assess the alternatives that are before

them with regard to financial opportunities and potential transactions Further we represent the

best interests of our clients during all phases of initiating and implementing transaction should

that be the outcome of our recommendations We build strong information base from market and

industry data as welt as financial analysis to help owners and management make the right

decisions

As Grove Farms financial advisor EY proposes to assist the Company identify the alternative

linancial strategies that are appropriate and realistically available in the
çiarketplace assess those

options in light of ownerships objectives aqd recommend strategy for execution We can further

assist the Company in the execuüon of any recommended strategy including an evaluation of

transaction and preparation of fairness opinion The graphic below summarizes our approach as

the Special Committees financial advisor

Approach Overview

029628

Special

Committee

Objectives

Identify

Alternative

Strategies

1Reconuiiend

Shategy

Implementation
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Confirm Special Committee Objectives

EY will meet with the
Special Committee and as requested various shareholder

groups to

understand the key issues facing these constituencies and the Company that may potentially impact

the choice of final recommendation to the Board of Directors

Identify Alternative Strategies

EY will identify alternative financial strategies that may be appropriate to consider These

strategies may include sale of assets entity merger auction/sale of company IPO refinance and

exchange of assets

Evaluate Alternatives Against Objectives

Our experience tells us that it is likely the evaluation of alternatives will iiclude many quantitative

and qualitative components The quantitative tottom-line is the after-taTg value to shareholders

This will require an understanding of an asset valuation entity valuation or in certain

circumstances the valuation of minority interest within the context of the capital and real estate

market conditions These values are further impacted by tax and accounting implications The

qualitative issues may include evaluations of timing risk liquidity/form of compensation future

ownership goals and cultutal fit Based on these analyses the alternative strategies will be

evaluated against your criteria/objectives

Recommend Strategy

fY will summarize our analysis and present our recommendations to the Special Committee

Upon acceptance of this recommendation EY will prepare an implementation plan to execute the

recommended strategy

Implement Transaction

As part of our responsibilities as your financial advisor EY anticipates managing the

implementation program and along with legal counsel assist in executing the approved

transaction Also at the request of the Special Committee EY will be prepared to issue fairness

opinion on the final transaction

The chart on the following page depicts our methodology for transaction execution The precise

process and timeline will depend on the actual type of transaction selected

211 ERNST YOUNG
FROM THOUGHT To FINISH

029629

1682



Grove Farm comriy
____

--____

The Transaction Process

Maximizing Shareholder Value

1-
Auction

Negotiated

Transaction
Market

Pricing

Analysis

Buyer

List

Letters of

Intent

Preliminary

Feedback

Close

Cash

Other

Consideration
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Grove Farm Comiy

Demonstrated Success in Serving Our Clients

At EY we are proud of our many client successes For your review we have highlighted

engagements that demonstrate EYs unique capabilities creative problem-solving and

comprehensive industry knowledge Several of our clients faced similar challenges and

opportunities as the Company faces today

Financial Advisory Services

Publicly-Traded Hawaiian Agriculture and Real Estate CompanyEY was retained as

financial advisor to Special Committee of the Board of Directors to develop and recommend
alternative strategies to maximize shareholder value We met with vai-iou shareholder groups to

better understand their ownership objectivçs and vision of the Companys future We performed
real estate and entity valuation ànalysesand preented wide range of alternatives We helped

prioritize the various shareholder objectives and created unique tax efficient concept that was

acceptable to the various stakeholders En the end our work served as catalyst for resolving

diverse shareholder interests and satisfactory transaction

CatellusEY was engaged to evaluate alternatives to improve shareholder value Our analysis

included an evaluation of management their goals and objectives real estate assets management

functions the companys capital structure and possible entity transactions merger swap of stock

for stock entity sale joint venture acquisition of other companies that would provide shareholders

with increased value and liquidity The stock price as of the date of analysis was approximately $7

per
share After various management changes and changes in company strategy current trading

price is in excess of $18 Many of the changes were the result of our findings and

recommendations

Estate of Samuel Mills DamonEY was engaged to evaluate real estate business plan

alternatives related to the ongoing operations and the potential trust termination of the Estate The

business plan altematives were evaluated in the context of real estate market conditions

leasehold/leased fee issues capital flows business strategy and related operating and organizational

practices Our engagement objective was to qualitatively and quantitatively evaluate operating

scenarios for purposes of determining residual benefits to the beneficiaries Our engagement

required extensive financial modeling trust accounting and entity/organizational level analyses

The Estate of Howard HughesEY was engaged by the Estate of Howard Hughes to evaluate

various alternatives related to the distribution of assets to the beneficiaries Numerous capital

alternatives were evaluated including liquidation mergers joint ventures and contributions to

REITs under variety of operating conditions Our engagement procedures included an evaluation

of all real estate assets management diagnostics and reviews of business plans capital and real

estate markets analyses tax issues and possible capital transactions Our analyses were presented to

diverse beneficiary group that ultimately led to the successful transaction with The Rouse

Company that involved stock and the assumption of debt and cash The transaction minimized

taxes owed and allowed the beneficiaries to participate in the upside of The Rouse Company

tI.Lan.n.ssss.Ssalianla..cnfl1jar Q29631
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Public Real Estate Operating CompanyEY is presently engaged to assist public real estate

company with various business plan alternatives related to its assets entity structure organization

and market position for purposes of maximizing shareholder value Our analyses include an

assessment of current business and company strategic plans its real estate holdings capital
markets entity structure benefits and

opportunities related to potential capital transaction and

the quantification of potential shareholder benefits

Dole Foods/Castle CookeEY was engaged to analyze and value all of the real estate

holdings of Castle Cooke publicly traded company that was created through the tax-free spin
off by Dole Foods We assisted Dole/Castle with evaluating structural issues related to the spin-off

the valuation of the assets for tax accounting and SEC purposes and other general tax and

consulting advice We are currently assisting Castle Cooke evaluate methods of reducing cost

and improving real estate performance for number of its assets

Ginnie MaeServing as the financial advisor to the Government National Mortgage Association

Ginnie Mae EY designed developed and implemented the Ginnie Mae Multiclass Securities

Program We continue to oversee the program operations and periodic program enhancements

EYKL also designed developed and implemented various mortgage-backed securities products in

response to market demands and to assist Ginnie Mae in increasing liquidity of mortgage

investments and improving the distribution of investment capital available for residential mortgage

financing Since the inception of the Multiclass Securities Program in mid-1994 EY has

overseen the issuance of approximately $20 billion of mortgage-backed securities guaranteed by
Ginnie Mae

Fortune 100 CompanyEY was asked to assist this company in the analysis of transaction

alternatives and ultimately to dispose of its $1.0 billion real estate portfolio The assets included

large land holdings master planned communities several resorts hotels and golf courses office

and other commercial holdings We provided the Board with range of alternative solutions

assisted in the marketing of the package and evaluated the buyers proposals

Selected Transaction Experience

Lotus Pineapple CompanyEY was hired to privatize the pineapple industry in Puerto Rico

which was plagued with high labor costs inefficient production and an obsolete plant Lotus

Pineapple was an integrated production and processing business owned by the Land Authority of

Puerto Rico For this project we assessed the financial condition looked at the potential for the

brand marketed the business to both financial and strategic investors and sold it to tropical juice

company forcash

Metropolitan Life InsuranceEY Corporate Finance acted as lead advisor throughout the sale

process of Metwest Agribusiness an 11000 acre apple stone fruit almond and wine
grape

operation in Fresno California EY provided confidential information to wide range of U.S and

international buyers We marketed the business negotiated the price and assisted in all phases of

documentation The transaction took five months to reach preliminary agreement and eight

months to close The buyer was commercial real estate investor with Japanese equity interests

if ERNST YOUNG
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Major Financial lnstitutionEY successfully completed the sale of sub-performing/non-

performing $293 million mortgage loan portfolio for major financial institution EY had

complete responsibility for the entire transaction from inception to post-closing with the limited

exception of outsourcing broker opinions CD-ROMs and loan transfer document preparation This

project included comprehensive range of loan sale advisory services such as data assembly
loan/asset portfolio valuation development of all offering materials bidder due diligence

supervision bid analysis and coordination of all closing and transfer legal documents Effective

data presentation and an overall transaction
strategy enabled the client to realize one of the highest

pricing executions of all similar transactions completed over the past 12 to 18 months

Major International CompanyEY was asked to help this company sell its U.S food

ingredient operations sale of the entire U.S operation was made to major Canadian company
with similar lines of business

Privately-owned Specialty Chemical CompanyEY was engaged in transaction with

company that was seeking long-term funds for expansion and acquisition EY helped the

company establish new banking relationship providing both revolving credit and long term funds

International Food CompanyEY was engaged to help this company divest its beef chicken

and sauce manufacturing operations successful management buy-out was completed which also

maximized the value to the selling shareholders

Major Food CompanyEY was approached by major food company that wanted to sell

certain manufacturing operations serving several important customers transaction was

completed with supply contract to continue services to the customers

Recognized Fruit and Vegetable Processing CompanyEY was engaged to help this

company raise cash through sale review of the market was made and sale was concluded to

an acquirer with the best strategic bid

The Preeminent Provider of Real Estate Services

En addition to our firms involvement in the financial advisory arena we have also been intricately

involved in all aspects of the real estate industry for many decades and offer more industry-specific

professionals than any other firm

EYK.L is the premier real estate professional services firm in the United States with an international

reputation The combination of our unsurpassed real estate expertise and technical abilities along

with our daily contacts with financial institutions and investment bankers places us in superb

position to propose ideas that enhance our clients business Our valuation methodologies and

appraisal opinions are among the most respected and relied upon in the world

EYKL is leading expert in developing strategic business plans analyzing operations and

providing wide variety of consulting support to the key players in the real estate industry Our

dominance in serving this industry is demonstrated by our client base

illERNST YOUNG
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Real Estate AdvisorsWe serve 14% of the largest real estate advisors including Hancock

Timber Resource Group Koll Bren Realty Advisors Lowe Enterprises Inc PM Realty Advisors

Principal Financial Group Teachers Ins Annuity/TIAA Real Estate Account and Westbrook

Partners

Real Estate Investment Trust IndustryEYKL audits more than 25% of the real estate

investment trust industry including Arden Realty Alexandria Real Estate Equities BRE

Properties Capstead Mortgage Corporation Equity Residential Properties Health Care REIT

Health and Retirement Properties Trust Public Storage Town Country Trust and Westfield

America

Real Estate Owners/DevelopersWe serve many of Americas largest real estate

owners/developers including Arçlen Realty Ashley Capital Inc CMflRealty Investors Crow

Holdings The Koll Development Company Liberty Property Trust Lexford Inc Lincoln

Property National Realty Development Company Prime Realty Trust and Westcor Partners

Home BuildersWe provide services to 40% of Americas largest home builders including

Forecast Group Hovnanian Enterprises Kaufman Broad Lewis Homes Pulte Homes The

Ryland Group Schuler Homes Shea Homes Toll Brothers and Trammell Crow Residential

It takes experience and insight to serve the demands of todays real estate companies We are

dedicated to delivering the ideas solutions and measurable results to build and grow our clients

business

ERNST YOUNG
FROM THOUGHT TO FINISH
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significant factor in achieving our firms leadership position has been the flexibility of our staff

and the quality of client service For this engagement we have assembled an experienced

management team which consists of highly qualified individuals with expertise in the various areas

required by this undertaking The engagement will be led by Richard Klein who brings significant

direct successful experience with the Company Capable members from our Real Estate Advisory

Corporate Finance Real Estate Capital Markets groups and tax and accounting professionals will

be carefully utilized to ensure that our professional services are performed in an efficient and timely

manner

The team assembled to serve the Company has extensive experience iii serving clients with goals

and objectives similar to yours The following chart provides an overview of the proposed

engagement team Profiles detailiflg the qualifications of our proposed service team then follow

Richard Klein

Coordinating Partner

Corporate

Finance

G29635

The Team to Serve Grove Farm Company
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Richard Klein will act as coordinating partner for all services provided to the

Company Richard has more than 20 years of real estate experience in servicing

variety of publicly held and privately owned businesses He has an intimate

understanding of the goals and objectives of the Company through his

involvement on previous engagements and is known by both management and

the Board of Directors Richard has extensive securitization REIT
strategic planning and MA

experience and serves as the capital markets expert for EYKL Los Angeles Additionally he has

advised clients on structuring syndications and joint venture arrangements management

agreements contracts to purchase or sell sale/lease-back transactions business and asset

valuations financial and organizational restructurings and other business updertakings

Anthony Aaron is partner and directs the Financial Valuation Services Group in

the West Region of EY He is Chartered Financial Analyst CFA and

senior member of the American Society of Appraisers tested and accredited in

business valuation He specializes in the valuation of capital stock and related

securities His areas of expertise include valuation of common stock preferred

stock minority and majority interests privately held interests and unusual

securities These studies have addressed variety of value premises including fair market value

fair value investment value intrinsic value fundamental value and liquidation value

Engagements performed in this area have included estate planning support of merger and

acquisition negotiations changes in business ownership capital restructuring and litigation

support He has provided both deposition and courtroom testimony on several occasions Anthony

has also performed and directed numerous valuation studies of intangible assets for purchase price

allocation prepared for both tax reporting purposes and financial accounting purposes

Gary Basil handles tax consulting for all phases of real estate development

syndication and securitization His client involvement includes business and

personal tax planning ownership structure determinations disposition and/or

liquidation analyses and restructuring engagements He is also involved with joint

ventures and syndication consulting which includes critique of legal

documentation and property projections to ensure continuity of economic

agreement with documented structure and commitments Garys clients include

REITs real estate opportunity funds and residential and commercial property developers

FJERNST YOUNG
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Chris Campbell is the firms team leader for public transactions and has done

$10 billion in MA work on behalf of special committees Before joining EY
he was with Salomon Brothers for 10 years

Frederick Chin will serve as the real estate valuatioft partner to the Company
Fred is the EYKL National Director of Real Estate Appraial/Valuation Services

and will bring his unique expertise to the Company He has extensive background

in evaluating real estate projects and entities for acquisition disposition

repositioning restructuring or litigation purposes and significant experience throughout the

Hawaiian Islands He is an expert in valuation and market analyses of complex assets and

portfolios En addition Fred has comprehensive understanding of regional and local economic

capital market trends and conditions related to the demand and price of various real estate products

Gerald Cohen will serve as an advisor offering capital markets expertise Gerald

is the partner-in-charge of the Real Estate Capital Markets Group of EYKL
Previously Gerald was the President and CEO of Harlan Company Inc

specialty real estate investment banking firm His experience includes serving as

the Managing Director of Real Estate for Peers Co an investment banking

firm wholly owned by The Long-Term Credit Bank of Japan specializing in cross-border advisory

assignments and transactions He also served as the Partner of National Acquisitions for The

Shidler Group an owner/operator of commercial properties

Stephen Duffy has more than 17 years of management consulting experience in

all aspects of real estate and financial services strategic real estate planning debt

restructuring business systems and operations market analysis and valuation

services Select clients served by Steve include WalMart Red Robin Del Taco

Shell Oil Simon deBartolo Wells Fargo/First Interstate The Santa Margarita

Company and Newhall Land Farming

IIERNSTYOUNG
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David Key will serve as an advisor to the Company delivering his unique

expertise in providing corporate finance services to clients in the agriculture and

food sector For 18 years David has worked as commercial banker and an

investment banker handling transactions for food companies livestock producers
seed and chemical companies and life science companies His responsibilities included managing

client relationships raising capital for both strategic and financial sources on behalf of clients and

sourcing new business in the U.S Europe and Latin America Davids deal list can be broken

down approximately as follows 37 sales or divestitures 15 debt or equity financings 12

restructurings and workouts 10 business valuations acquisition searches and private equity

syndications

Eric Solomon will serve as national tax advisor to the Company Eric is partner with Ernst

Youngs Mergers Acquisitions Group in the National Tax Department He has more than 18

years of experience in corporate taxation both in private practice and in the government and

continues to advise in all substantive areas of corporate taxation with particular emphasis on tax-

free reorganizations and spin-offs Before joining EY Eric served at the Internal Revenue Service

for five years where he was Assistant Chief Counsel Corporate and then Deputy Associate Chief

Counsel Domestic Technical

Suzanne McConney is senior manager who focuses on the Hospitality and Leisure Industries and

has been key team member involved in previous assignments for Grove Farm Company She has

worked in these industries since 1986 and has extensive experience throughout the Caribbean the

Continental US Hawaii and the United Kingdom In addition to her consulting experience she was

the Executive Vice President and CFO of Caribbean hotel company and was responsible for the

companys development and expansion program for years This has provided her with practical

insights into the development and operation of hotel and golf projects

Some of the areas in which Suzanne specializes in are strategic planning preparation of financing

and business plans structuring debt and equity financing preparation of re-financing/work out

plans for distressed companies organizational restructuring and market financial and cash flow

analysis

Carol Schwartz is senior manager and specializes in strategy planning for real estate companies

and
corporate

real estate divisions including corporate strategy business planning and organization

design new business identification and core process re-engineering Carol has advised clients with

regard to alternative exit strategy analysis in both public and private markets and conducted

corporate and asset-related gales She has also prepared market feasibility studies and asset-related

marketing andstrategy plans

JIERNSTYOUNG
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Carol has provided strategic planning services to variety of clients including home builders

REITs real estate developers and investors real estate service providers Fortune 500 corporations

and various government agencies Carol received her MBA from Harvard University and received

Masters in Architecture and Bachelor of Science in Architecture from MIT

Proposed Fees

From our initial perspective of the assignment we see several alternative fee approaches that might

be desirable to the Special Committee Accordingly we would like to discuss these concepts in

face-to-face meeting

Grove Farm Comy
_____

__
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Randy Moore

From Robert Basic cthasicjefco.com

To cnnoorehawaiifl.com

Cc Bob Werle bwerlecjefco.com

Sent Friday Febniary 11 2000 229 PM

Attach letter.doc Engage.doc pitch.doc

Subject Jefferies Proposal Financial Advisor to Grove Farms

Dear Mr Moore

Per Bob Werles request please find attached to this email an intro letter

engagement letter and pitch book pertaining to your request for proposal for

financial advisory services to Grove Farms These materials are also being sent

to you in printed form via FedEx and should reach you by Monday afternoon If

you have any problems receiving or opcning any of the attached files lease

call me at 10 575-5206 or email me rbasiciefco.com

Bobs number is 310 575-5266

See attached file letter.docSee attached file Engage.docSee attached

file pitch.doc

G29641
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February 11 2000

Mr Randolph Moore

Chairman Special Committee

Grove Farm Company Incorporated

do Kaneohe Ranch

1199 Auola Road

Kailua Hawaii 96734

Dear Randolph

It was pleasure speaking to you on the telephone this past Wednesday appreciate the

background that you shared with me regarding Grove Farm Company Incorporated now have

greater understanding of the objectives of the special committee of the board of directors and

the desire to retain financial advisor

In response to your request for proposals from prospective financial advisors have enclosed for

your review certain information This information includes description of Jefferies

Company Inc outlining our qualifications as well as proposed engagement letter for the

assignment with the special committee of the board of directors of Grove Farm Company

Incorporated As you will see this information outlines in detail Jefferies capabilities to assist

Grove Farm in attaining its objectives

Jefferies has acted as financial advisor in over 90 transactions with disclosed transaction value

in excess of $13.2 billion The information included in Tab highlights Jefferies MA
expertise Of particular note we have recently acted as financial advisor to Kimco Realty

Corporation in its $936 million acquisition of The Price REIT Inc to American Residential

Services in its $287 million merger with The ServiceMaster Company and to Club Regina

Resorts Inc in its $232 million purchase of hotel and vacation ownership assets from Bancomer

S.A Institucion de Banca Multiple Grupo Financiero Additionally members of the Jefferies

team have extensive
years of experience working with variety of real estate concerns in

Hawaii

Again hope that this information is useful to the special committee in your consideration of

financial advisor look forward to fUrther discussing with you Jefferies capabilities and the

details of the potential assignment Please feel free to contact me at 310 575-5266

Sincerely

Robert Werle

Managing Director

029642
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REAL ESTATE CAPABILITIES

INVESTMENT BANKING AND BROKERAGE SERVICES

Leading trade position in real estate securities

Top trader in each of the last three years

Among the most well versed sales professionals on Wall Street

Track record of real estate capital markets and MA transactions

Highly experienced real estate professionals

Senior professionals average over 15 years of experience on Wall Street providing

financing or research for real estate-related companies

Major investment banking presence in selected real estate market segments

Office/industrial retail and multi-family REITs

Homebuilding

Property services companies

Timeshare and leisure

Real estate-related Internet
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PROFESSIONALS

CORPORATE FINANCE

Robert Werle Mr Werle is currently Managing Director in the Corporate Finance Department of Jefferies

Company Inc Mr Werle has over 15 years of investment banking experience and has completed more than 115

transactions for investment grade and non-investment grade credits raising in excess of $8.0 billion including the public

and private issuance of senior subordinated and oonvertible debt convertible and perpetual preferred equity and common

equity His experience includes over 75 transactions for real estate entities including real estate investment trusts

homebuilders building products and property services companies

Prior to joining Jefferies in 1997 Mr Werle was Principal in Investment Banking at Robertson Stephens Company
where he was one of two senior bankers hired to build real estate industry group within the firms investment banking

effort Before joining Robertson Stephens Company Mr Werle was First Vice President at PaineWebber

Incorporated where he coordinated all Los Angeles office real estate investment banking Prior to joining PaineWebber

Incorporated Mr Werle spent five years in the Corporate Finance Department at Drexel Burnham Lambert Incorporated

Mr Werle received an M.B.A from the University of California at Los Angeles and B.S in Mechanical Engineering

from Stanford University
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George Rogers Mr Rogers is currently Vice President in the Corporate Finance Department of Jefferies

Company Inc Prior to joining Jefferies Mr Rogers was Vice President in the Real Estate Investment Banking Group at

Robertson Stephens Company where he completed 23 equity transactions raising in excess of $2.0 billion including

initial public offerings follow-on offerings overnight transactions and bought transactions In addition Mr Rogers

completed over $100 million in mergers and acquisitions transactions at Robertson Stephens Prior to joining Robertson

Stephens Mr Rogers spent four years in the Real Estate Department of CreditLyonnais USA where he was responsible

for completing over $500 million in debt transactions including the real estate groups first REIT fmancing and the banks

largest real estate financing at the time

Mr Rogers received an M.B.A from the J.L Kellogg Graduate School of Management at Northwestern University and

B.A in Economics from the University of California Los Angeles

Robert Basic Mr Basic is currently an Analyst in the Corporate Finance Department of Jefferies Company Inc

Prior to joining Jefferies Mr Basic was summer intern at Towers Perrin

Mr Basic received B.S in Economics with concentration in FinanCe and ASounting from The Wharton School of the

University of Pennsylvania in 1998
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PROFESSIONALS

hIGH YIELD RESEARCH

Kenneth Bann Mr B.ann is presently Senior Vice President High Yield Research at Jefferies Company Inc Mr
Bairn joined Jefferies to provide high yield research coverage of the homebuilding and building products industries Prior

to joining Jefferies Mr Bairn spent four years with Lehman Brothers most recently as Senior Vice President and covered

the homebuilding and building products supermarket and food products industries Mr Bairn has been ranked as an

Institutional Investor All Star in homebuilding for the last three years From 1987 to 1994 Mr Bairn was research

analyst at Bear Steams where he established research coverage on the homebuilding and building products and

supermarket industries Mr Bairn has been ranked as an Institutional Investor All Star in supermarkets while at Bear

Stearns Mr Bairn received B.A in History from Union College and an M.BA in Finance from Rutgers University
01
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February 112000

GROVE FARM COMPANY INCORPORATED
do Kaneohe Ranch

1199 Auola Road

Kailua Hawaii 96734

Attention Randolph Moore

Chairman

Special Committee of the Board of Directors

Ladies and Gentlemen

Retention This letter agreement the Agreement confirms that

GROVE FARM COMPANY iNCORPORATED the Company has engaged Jefferies

Company Inc Jefferies or the Financial Mvisor to act as exclusive financial

advisor to the Company in connection with the evaluation of the Companys strategic

alternatives including without limitation the potential sale of the Company or any of its

material assets through any structure or form of transaction including but not limited to

direct or indirect acquisition merger consolidation restructuring or any similar or related

transaction or public or private debt or equity offering any one or more of such

alternatives Transaction In connection with such engagement Jefferies will assist

the Company in negotiating the financial aspects of any Transaction and will advise the

Company regarding valuation structure and various financing strategies If requested

Jefferies will render its written opinion the Fairness Opinion as to whether or not the

total consideration to be received in connection with the Transaction is fair to the

shareholders of the Company from financial point of view The Fairness Opinion shall

be in such form or forms customary for transactions of this nature Delivery of the

Fairness Opinion shall be subject to the approval of Jefferies Underwriting Assistance

Committee and Jefferies shall be under no obligation to update the Fairness Opinion after

it has been delivered During the term of the Agreement the Company agrees that it will

not directly or indirectly effect any Transaction or otherwise contact approach or

negotiate with respect thereto with any person or persons other than through Jefferies as

agent

Information on the Company In connection with Jefferies activities

hereunder the Company will furnish Jefferies and its counsel with all material and

information regarding the business and financial condition of the Company all such
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information so ftirnished being the Information and in the event the Company decides

to pursue public or private debt or equity offering with an offering document with

respect to the Company and the securities such memorandum including all exhibits or

supplements thereto the Offering Materials The Company recognizes and confirms

that Jefferies will use and rely solely on the Information the Offering Materials and

on information available from generally recognized public sources in performing the

services contemplated by this Agreement without having independently verified the same
is authorized as the Companys exclusive financial advisor to transmit to any

prospective participant in the Transaction copy or copies of the Information the

Offering Materials and other legal documentation necessary or advisable in connection

with the transactions contemplated hereby does not assume responsibility for the

accuracy or completeness of the Information the Offering Materials or such other

information will not make an appraisal of any assets or liabilities of the Company and

retains the right to continue to perform due diligence on the Company during the

course of the engagement

Use of Name The Company agrees that any reference to Jefferies in any

release communication or material distributed to prospective purchasers of the Company
is subject to Jefferiess prior written approval which may be given or withheld in its sole

discretion If Jefferies resigns prior to the dissemination of any such release communi

cation or material no reference shall be made therein to Jefferies despite any prior written

approval that may have been given therefor

Use of Advice No statements made or advice rendered by Jefferies in

connection with the services performed by Jefferies pursuant to this Agreement will be

quoted by nor will any such statements or advice be referred to in any report document

release or other communication whether written or oral prepared issued or transmitted

by the Company or any person or corporation controlling controlled by or under

common control with the Company or any director officer employee agent or

representative of any such person without the prior written authorization of Jefferies

which may be given or withheld in its sole discretion except to the extent required by law

in which case the appropriate party shall so advise Jefferies in writing prior to such use

and shall consult with Jefferies with respect to the form and timing of disclosure

Compensation In fill payment for services rendered and to be rendered

hereunder by Jefferies the Company agrees to pay to Jefferies as follows

As consideration for Jefferies providing its services as exclusive financial

advisor to the Company the Company shall pay to Jefferies non-refi.indable cash fee of

$50000 per month for advisory services the Advisory Retainer The Advisory Retainer

will commence on the date of this Agreement and will be payable at the end of each

calendar month with any partial month being adjusted on pro rata basis assuming thirty

days in that month The Advisory Retainer shall not be credited against any other fee or

fees to be paid to Jefferies in connection with any Transaction
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non-reftindable fee of $200000 upon the delivery of Fairness Opinion

by Jefferies to the Board of Directors of the Company

In the event Transaction which commences or occurs during the term of

this Agreement or within twelve months of Jefferies services being terminated pursuant to

Section 5e hereof is consummated other than public or private debt or equity offering

the Company will pay Jefferies fee based upon the aggregate consideration of the

Transaction Value as defined belowthe Success Fee The Success Fee shall be the

amount equal to the sum of 1.5% of the Transaction Value

For the
purposes hereof Transaction Value shall mean the total proceeds

and other consideration paid or received or to be paid or received uui connection with the

Transaction which consideration shall be deemed to include amounts in escrow

including without limitation cash ii notes securities and other property

iiiliabilities including all debt pension liabilities and guarantees assumed refinanced or

extinguished iv payments made in installments and contihgent payments whether or

not related to future earnings or operations For purposes of computing any fees payable

to Jefferies hereunder non-cash consideration shall be valued as follows publicly

traded securities shall be valued at the average of their closing prices as reported in jj
Wall Street Journal for the five trading days prior to the closing of the Transaction and

any other non-cash consideration shall be valued at the fair market value thereof on the day

prior to closing as determined in good faith by the Company and Jefferies If the parties are

unable to agree on the value of any other property its value will be determined by

arbitration in accordance with the rules of the American Arbitration Association and

judgment upon the award entered by the arbitrators may be entered in any court having

jurisdiction Each party will pay its own costs in connection with the arbitration and the

cost of the arbitration itself will be borne equally by the parties

Compensation for any public or private debt or equity offering will

be mutually determined in good faith by the Company and Jefferies and shall be based on

the prevailing market for similarsources

In addition to the compensation to be paid to Jefferies as provided

in Section 5a Section 5b Section 5c and Section 5d hereof without regard to

whether this Agreement expires any Transaction is consummated or this Agreement is

terminated the Company shall pay to or on behalf of Jefferies promptly as billed all

fees disbursements and out-of-pocket expenses incurred by Jefferies in connection with its

services to be rendered hereunder including without limitation the fees and

disbursements of Jefferies counsel travel and lodging expenses word processing charges

messenger and duplicating services facsimile expenses and other customary expenditures

Jefferies may resign at any time and the Company may terminate

Jefferies services at ny time each by giving notice to the other If this Agreement
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expires Jefferies resigns or the Company terminates Jefferies services for any reason
Jefferies and its counsel shall be entitled to receive all of the amounts due pursuant to

Section 5a Section 5b and Section 5c Section 5d and Section 5e hereof up to and

including the effective date of such expiration termination or resignation as the case may
be If Jefferies services hereunder are terminated by the Company and the Company
completes transaction similar to any Transaction contemplated herein within one year of

such termination then the Company shall pay Jefferies concurrently with the closing of

such transaction in cash the fees as outlined in Section 5c and Section 5d

No fee paid or payable to Jefferies or any of its affiliates shall be

credited against any other fee paid or payable to Jefferies or any of its affiliates

Representations and Warranties The Company represents and warrants to

Jefferies that this Agreement has been duly authorized exqcutØU and delivered by the

Company and assuming the d9e execution by Jefferies constitutes legal valid and

binding agreement of the Company enforceable against the Company in accordance with

its terms and bthe Information and the Offering Materials will not when delivered nor

at the closing of any Transaction contain any untrue statement of material fact or omit

to state material fact
necessary to make the statement therein in light of the

circumstances under which they were made not misleading The Company shall advise

Jefferies promptly of the occurrence of any event or any other change prior to the closing

which results in the Information or the Offering Materials containing any untrue statement

of material fact or omitting to state any material fact necessary to make the statements

contained therein in light of the circumstances under which they were made not

misleading

Indemnity Limitation of Liability In partial consideration of the services

to be rendered hereunder the Company shall indemnilS Jefferies and certain other

Indemnified Persons as defined in Schedule in accordance with Schedule attached

hereto The Company shall not and shall cause its affiliates and their respective directors

officers employees shareholders and agents not to initiate any action or proceeding

against Jefferies or any other Indemnified Person in connection with tlt engagement or

the Transaction unless such action or proceeding is based solely upon the bad faith or

gross negligence of Jefferies or any such Indemnified Person The parties hereto agree

that Jefferies and the Indemnified Persons shall not and shall not be deemed to owe any

fiduciary duties to the Company under this Agreement or otherwise

Conditions of Engagement It is understood that the execution of this

Agreement shall not be deemed or construed as obligating Jefferies to purchase any

securities which may be issued by the Company in connection with Transaction and there

is no obligation on the part of Jefferies to place such securities Jefferies services to be

performed hereunder are subject to certain conditions including among others

approval of Jefferies Underwriting Assistance Committee ii satisfactory completion of

due diligence on the Company by Jefferies iiithe form and terms of any securities which

are issued.being mutually acceptable to the Company Jefferies and prospective purchasers
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of the securities iv market conditions and no adverse change in the condition of the

Company

Survival of Certain Provisions The indemnity and contribution agreements
contained in Schedule to this Agreement and the provisions of Sections

14 and 15 of this Agreement and this Section shall remain operative and in thU force and

effect regardless of any investigation made by or on behalf of Jefferies or by or on

behalf of any affiliate of Jefferies or any person controlling either completion of any

Transaction the resignation of Jefferies or any termination of Jefferies services or

any amendment expiration or termination of this Agreement and shall be binding upon
and shall inure to the benefit of any successors assigns heirs and personal representatives

of the Company Jefferies and the Indemnified Persons

10 Notices Notice given pursuant to any of the provisions of this Agreement

shall be in writing and shall be mailed or delivered if to the Company at the address set

forth above and if to Jefferies at the offices of Jefferies at 11100 Santa Monica

Boulevard Suite 1000 Los Angeles California 90025 Attention Jerry Gluck
Executive Vice President and General Counsel

11 Counterparts This Agreement may be executed simultaneously in two or

more counterparts each of which shall be deemed an original but all of which shall

constitute one and the same instrument

12 Assignment This Agreement may not be assigned by either party hereto

without the prior written consent of the other to be given in the sole discretion of the

party from whom such consent is being requested Any attempted assignment of this

Agreement made without such consent may be void at the option of the non-assigning

party

13 Third Parts Beneficiaries This Agreement has been and is made solely for

the benefit of the Company Jefferies and the other Indemnified Persons referred to in

Schedule hereof and their respective successors and assigns and no other person shall

acquire or have any right under or by virtue of this Agreement

14 Construction and Choice of Law This Agreement incorporates the entire

understanding of the parties and supersedes all previous agreements relating to the subject

mattei hereof should they exist This Agreement and any issue arising out of or relating to

the parties relationship hereunder shall be governed by and construed in accordance with

the laws of the State of New York without regard to principles of conflicts of law

15 Jurisdiction and Venue Each party hereto consents specifically to the

exclusive jurisdiction of the federal courts of the United States sifting in the Southern

District of New York or if such federal court declines to exercise jurisdiction over any

action filed
pursuant to this Agreement the courts of the State of New York sitting in the

County of New York and any court to which an appeal may be taken in connection with
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any action filed pursuant to this Agreement for the purposes of all legal proceedings

arising out of or relating to this Agreement In connection with the foregoing consent

each party irrevocably waives to the fiullest extent permitted by law any objection which

it may now or hereafter have to the courts exercise of personal jurisdiction over each

party to this Agreement or the laying of venue of any such proceeding brought in such

court and any claim that any such proceeding brought in such court has been brought in

an inconvenient forum Each party further irrevocably waives its right to trial by jury

and consents that service of process may be effected in any manner permitted under the

laws of the State of New York

16 Headings The section headings in this Agreement have been inserted as

matter of convenience of reference and are not part of this Agreement

17 Press Announcements At any time after the consqmination or other public

announcement of any Transaction Jefferies may place an announcement in such

newspapers and publications as it may choose stating that Jefferies has acted as exclusive

financial advisor to the Company in connection with Transaction contemplated by this

Agreement

18 Amendment This Agreement may not be modified or amended except in

writing duly executed by the parties hereto

19 j7.j Except as provided herein this Agreement shall run from the date

of this letter to date of six months thereafter unless extended by mutual consent of the

parties the Term
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Please sign and return an original and one copy of this letter to the undersigned to

indicate your acceptance of the terms set forth herein whereupon this letter and your

acceptance
shall constitute binding agreement between the Company and Jefferies as of

the date first above written

Sincerely

JEmRIEs COMPANY INC

By

Robeft Werle

Managing lirector

Accepted and Agreed

GROVE FARM COMPANY INCORPORATED

By

Randolph Moore

Chairman Special Committee

of the Board of Directors
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SCHEDULE

February 11 2000

JIEFFERLES COMPANY INC
11100 Santa Monica Boulevard 10th Floor

Los Angeles CA 90025

Ladies and Gentlemen

This letter agreement is entered into pursuant to and in otdØr to induce Jefferies

Company Inc Jefferies or tho Financial Advisor to enter into the engagement

letter dated February 11 2000 as amended from time to time in accordance with the

terms thereof the Agreement between GROVE FARM COMPANY
INCORPORATED the Company and Jefferies Unless otherwise noted all capitalized

terms used herein shall have the meanings set forth in the Agreement

Since Jefferies will be acting on behalf of the Company in connection with the

transactions contemplated by the Agreement and as part of the consideration for the

agreement of Jefferies to furnish its services pursuant to such Agreement the Company

agrees to indemnify and hold harmless Jefferies and its affiliates and their respective

officers directors partners counsel employees and agents and any other
persons

controlling Jefferies or any of its affiliates within the meaning of either Section 15 of the

Securities Act of 1933 or Section 20 of the Securities Exchange Act of 1934 and the

respective agents employees officers directors partners counsel and shareholders of

such
persons Jefferies and each such other person being referred to as an Indemnified

Person to the fullest extent lawful from and against all claims liabilities losses

damages and expenses.or actions in respect thereof as incurred related to or arising out

of or in connection with actions taken or omitted to be taken by the Company its

affiliates employees or agents ii actions taken or omitted to be taken by any Indemnified

Person including acts or omissions constituting ordinary negligence pursuant to the

terms of or in connection with services rendered pursuant to the Agreement or any

Transaction or proposed transaction contemplated thereby or any Indemnified Persons

role in connection therewith provided however that the Company shall not be

responsible for any losses claims damages liabilities or expenses of any Indemnified

Person to the extent and only to the extent that it is finally judicially determined that they

result solely from actions taken or omitted to be taken by such Indemnified Person in bad

faith or to be due solely to such Indemnified Persons gross negligence and/or iii any

untrue statement or alleged untrue statement of material fact contained in any of the

Information the Offering Materials or in any amendment or supplement thereto or arising

out of or based upon any omission or alleged omission of material fact required to be

stated therein or necessary to make the statements therein not misleading
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The Company shall not settle or compromise or consent to the entry of any

judgment in or otherwise seek to terminate any pending or threatened action claim suit or

proceeding in which any Indemnified Person is or could be party and as to which

indemnification or contribution could have been sought by such Indemnified Person

hereunder whether or not such Indemnified Person is party thereto unless such

Indemnified Person has given its prior written consent or the settlement compromise

consent or termination includes an express unconditional release of such Indemnified

Person satisfactory in form and substance to such Indemnified Person from all losses

claims damages or liabilities arising out of such action claim suit or proceeding

If for any reason other than the bad faith or gross negligence of an Indemnified

Person as provided above the foregoing indemnity is unavailable to an Indemnified

Person or insufficient to hold an Indemnified Person harmless then the Company to the

fullest extent permitted by law shall contribute to the amount paid or payable by such

Indemnified Person as result of such claims liabilities lossas damages or expenses in

such proportion as is appropriate to reflect the relative benefits redeived by the Company
on the one hand and by Jefferies on the other from the Transaction or proposed

transaction under the Agreement or if allocation on that basis is not permitted under

applicable law in such proportion as is appropriate to reflect xot only the relative benefits

received by the Company on the one hand and Jefferies on the other but also the relative

fault of the Company and Jefferies as well as any relevant equitable considerations

Notwithstanding the provisions hereof the aggregate
contribution of all Indemnified

Persons to all claims liabilities losses damages and expenses shall not exceed the amount

of fees actually received by Jefferies pursuant to the Agreement with respect to the

Transaction It is hereby further agreed that the relative benefits to the Company on the

one hand and Jefferies on the other with respect to any Transaction or proposed

transaction contemplated by the Agreement shall be deemed to be in the same proportion

as the total value of the Transaction bears to ii the fees paid to Jefferies with respect

to such Transaction The relative fault of the Company on the one hand and Jefferies on

the other with respect to the Transaction shall be determined by reference to among other

things whether any untrue or alleged untrue statement of material fact or the omission

or alleged omission to state material fact relates to information supplied by the Company

or by Jefferies and the parties relative intent knowledge access to information and

opportunity to correct or prevent such statement or omission

No Indemnified Person shall have any liability to the Company or any officer

director employee or affiliate thereof in connection with the services rendered pursuant to

the Agreement except for any liability for claims liabilities losses or damages finally

judicially determined to have resulted solely from actions taken or omitted to be taken by

such Indemnified Person in bad faith or solely as result of such Indemnified Persons

gross negligence

In addition the Company agrees to reimburse the Indemnified Persons for all

expenses including without limitation fees and expenses
of counsel as they are incurred
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in connection with investigating preparing defending or settling any such action or claim

whether or not in connection with litigation in which any Indemnified Person is named

party If any of Jefferies personnel appears as witnesses are deposed or are otherwise

involved in the defense of any action against Jefferies the Company or the Companys
officers or directors the Company will pay Jefferies with respect to each day that one

of Jefferies professional personnel appears as witness or is deposed and/or ii with

respect to each day that one of Jefferies professional personnel is involved in the

preparation therefor fee of $2000 per day for each such
person

with
respect to each

appearance as witness or for deposition and at rate of $200 per hour with respect

to each hour of preparation for any such appearance and the Company will reimburse

Jefferies for all reasonable expenses incurred by Jefferies by reason of any of its personnel

being involved in any such action

The indemnity contribution and expense reimbursement obligations set forth

herein shall be in addition to any liability the Company may tave to any Indemnified

Person at common law ar otherwise ii shall survive the expiration of the Term iii shall

apply to any modification of Jefferies engagement and shall remain in fill force and effect

following the completion or termination of the Agreement iv shall remain operative and

in fill force and effect regardless of
any investigation made by or on behalf of Jefferies or

any other Indemnified Person and shall be binding on any successor or assign of the

Company and successors or assigns to all or substantially all of the Companys business

and assets
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Please sign and return an original and one copy of this letter to the undersigned to

indicate your acceptance of the terms set forth herein whereupon this letter and your

acceptance shall constitute binding agreement between the Company and Jefferies as of

the date of the Agreement

Sincerely

GROVE FARM COMPANY
INCORPORATED

By

Randolph Moore

Chairman Special Committee

of the Board of Directors

Accepted and Agreed

JTEFFERIES COMPANY INC

By
Robert Werle

Managing Director
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From iuroman Realty 888 58-5318 Fe1 1988 8511 All P81

DOLE CAPITAL LLC

MEMBER NASD/S1PC

1255 NUUANU AVENUg C-104

HONOLULU HAWAII 96817

808 537-6007/FAX 536-5318

e-mail rsdole@aol.com

FAX TRANSMITtAL

FAX TO Randolph Moore

Chairman Grove Farm Special Committee

FAX NUMBER 266-1419 DATE 2110/00

FROM Richard Dole

RE Reque.si fur Pnqanals for l4YncuwialAcMcory Services

PAGES 16 INCLUDING COVER SHEET

This fax may contain confidential infbrmation If you receive this fax in error please notify the sender

as noted above and dispose of appropriately Your cooperation is greatly appreciated

am sending you both by facsimile and e-mail proposals for financial advisory services Should

our proposal be acceptable to you please sign the Agreement and return it to me and will promptly

sign and return copy to you

In connection with the valuation please furnish me with as much of the requested information

as possible This is an initial document request As the analysis progresses additional documents may

be requested although these requests should not delay the project

G29685

1738



Invcjtmcat BUIMng Senicot

Dole Capital LLC
Telcpheac BOS

1255 Nuuund AvenuC C-IN Faai 808 536-5318

Itonoluhi HawaIi 96817
e-mail rsdolc@aol.com

Member NASD/SIPC

February II 2000

Mr Randolph Moore

Chairman Special Committee

Grove Farm Company incorporated

f/O Kaneohe Ranch

1199 Auloa Rd

Kailua 1-11 96734

Re Request for Pioposal for Financial Advisory Services

Dear Mr Moore

We are pleased to submit proposal to address the February 2000 Request for

Proposatc for Financial Advisory Services RFP by Grove Farms special committee

of the board of directors Our response is contained in separate attachments cover

lcttcr Financial Advisory Agreement Documents and Information Checklist and

information on our investment banking services.

will represent Dole Capital LLC for all professional services offered to the

special committee and the board of directors of Grove Farm previously had been

senior business appraiser with Willamette Management Associates Inc national

business appraisal firm While at Willamette Management was primarily responsible

for the valuation of 8054 shares of common stock of Grove Farm held by the Margaret

Fisher Trust as of May 1987 the date of death for purposes of determining applicable

federal estate taxes and for the possible sale of 6000 of these shares The appraisal was

submitted in October 1987 at minority interest value that was not significantly different

than The price per share proposed in Mr Blums recent leiter of intern Accordingly am

familiar with the historical activities of Grove Farm Other real estate companies

worked with for valuation purposes while at Willamette Management included Maui

Land Pineapple Company Wailuku Agriculture and Waialua Sugar among others

Prior to forming Dole Capital headed the investment banking division of First

Honolulu Securities and was engaged in participating in underwritings of Hawaii izal

estate securities included were 5.2 million shares of Schuler Homes Inc on March 24

1992 and 5.4 million shares of Castle Cooke Homes Inc on March 1993

Jn addition to my capacity at Dole Capital am co-owner of Hawaii real estate

company Kuroman Realty Inc 36-year old firm specializing in business brokerage

property management and commercial real estate leasing and brokerage in the State of
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Recent real estate valuation assignments included among others the Yarnaguchi

Family Limited Partnership in 1999 Dodo Mortuary Inc hybrid of real estate and

operating business in 1998 lcualoa Ranch Inc in 1998 Hirano Brothers Ltd in 1998

Milk Honey Ltd in 1998 Aloha Securities investment Company in 1997 the Kaya

Family Limited Partnership in 1997 Kopoho Land Development Corp and Kopoho
Land Partnership in 1996 Waikiki Malia Hotel Inc in 19% and Magoon Estate Ltd

and Magoon Brothers Ltd in 1996

To assist you in assessing the services of Dole Capital am aIm enclosing some

information about our firm We
appreciate the opportunity to participate in your Requesi

for Proposals/or FinanciaiAdviiory Services

Sincerelyir
Richard Dole ASA CPA CFP
ChiefExecutive Officer
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FINANCIAL ADVISORY AGREEMENT

Dole Capital LLC Securities Exchange Commission registered investment banking firm engaged in

the private placement of debt and equity capital mergers
and acquisitions consulting business and

securities valuation and related financial advisory services in the State of Hawaii hereafter called Dole

Capital and Grove FarrCompany incoroorated Hawaii Corporation hereafter called Chart

agree as follows

Desthption of services Dole Capital agrees to perfonn certain professional services for

Client described briefly as follows as to purpose and assignment with the understanding that any

modification to the assignment as stated below will be by an agreement signed by both parties

To provide current value of 100
percent

of the 171122 outstanding shares of

common stock of Grove Farm Company incorporated Hawaii Corporation

the CompanyTM for purposes of sale either to specific buyer or hypothetical

buyer In connection with the valuation Dole Capital will provide Client with

financial models and other information as requested by the Client based on various

scenarios

Review of strategic alternatives to sale of the Company such as raising capital

through private equity fluids insurance companies or other institutional and/or

other accredited investors participating in joint ventures or pursuing sale of

certain assets of the Company as opposed to the shares of the Company or

another business combination transaction bearing in mind that the Sellers

objectives may not necessarily be to just maximize price

In the event that Client chooses the sale of the Company as the best alternative

financial advisory services may include subject to separate Finders Agreement

identi1iing and approaching targeted third party entities either on an auction or

negotiated basis which are viewed as most capable
of completing transaction in

the Companys shares and/or assets for purposes of soliciting indications of

interest Such financial advisory services would constitute assistance in the

negotiation of the proposed transaction considering the interests of the Buyer and

Seller which in addition to the offer price would be comprised of terms and

financing and the feasibility of the transaction The scope of the financial advisory

services in this case would consist of not only identifying potential buyers but also

of providing financial models and other information as requested by the Client

Subject to the supplemental Finders Agreement Client may wish to utilize Dole

Capital to prepare marketing docwncnt to be utilized in the marketing of the

Company

Pursuant to any proposed transaction in the Companys stock Dole Capital will

render an opinion as to the fairness from financial point of view of the

consideration to be delivered by the subject Buyer to the selling shareholders in

connection with the subject transaction
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Dates services due Dole Capital will begin perlbrmance upon receipt of all information

requested of Client in separate documents
request list and will complete assignments unless

delayed or prevented by matters beyond Dole Capitals control according to the following schedule

Summary valuation
report which expresses an opinion of the investment value and

ftir market value of the Company and its shares within thirty days of the receipt of

all available requested information written review of strategic alternatives to

sale of the Company together with their financial implications within thirty days
of the valuation report As the Companys Finder for purposes of possibly

identifying targeted third party Buyers of the Company and its shares or assets

Dole Capital would commence the Offering on such date the TMCornmencement

Date as the
marketing and related documents collectively the Ancillary

Documents with
respect to the Securities.are furnished to Dole Cipital The

evaluation of proposed transaction and preparation of fairness opinion will be

rendered in
approximately 30 days of the Client and Board of Directors approval

of such transaction

Fees Dole Capitals fees for such financial advisory services will consist of $20000 fbr the

preparation of the valuation analysis of the Company and its thares of which $10000 is

payable upon the execution of this Agreement and the balance upon the submission of the

valuation report Fees for an evaluation of the Companys strategic alternatives would total

$10000 assuming Dole Capital is not responsible for the preparation of the marketing

documents to be utilized in the possible marketing of the Company payable upon
the

completion of such review Dole Capitals fees for the evaluation of proposed transaction and

the preparation of fairness opinion would be $30000 of which $15000 would be payable

upon the submission of the fairness opinion and the balance upon the dosing of proposed

transaction

In addition to the foregoing such fees are exdusive of expenses such as travel long distance

telephone calls purchases of data copying and printing costs and general excise taxes levied

on fees Accordingly such
expenses

will be added to the proposed fees

Client understands that Dole Capital will need prompt access to documents materials facilities

andlor Clients management personnel in order to perform its services in timely and professional

manner and Client agrees to fuLfil all such requests in timely manner and to cooperate filly
with

Dole Capital Client further understands and agrees that delays in providing data or information may

result in delay of the completion date of the project

Dole Capital agrees to perform its services in professional and objective manner Client

understands that Dole Capital does not guarantee the results of any analysis that it may undertake but

only agrees that any report or analysis shall represent Dole Capitals prolbssional opinion based on the

data given to or compiled by it Dole Capital attempts to obtain and compile its data from reliable

sources but it cannot guarantee its accuracy or completeness
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Client warrants that the information and data it supplies to Dole Capital will be complete and

accurate in every respect to the best of Clients knowledge that any reports analysis or other

documents prepared by Dole Capital will be used only in compliance with all applicable laws and

regulations and that Client will hold Dole Capital harmless for any breach of this warranty

Any non-public information supplied by Client to Dole Capital will be treated as confidential

Any work product of this engagement is considered to be under the joint control of Client and Dole

Capital and may not be used without consent of both parties

Client agrees to indemnify and hoki Dole Capital its officers members agents attorneys and

each person if any who controls Dole Capital harmless against any
and all

liability claim loss cost

and
expense of whatever kind or nature which Dole Capital may incur or be subject to as party

expert witness witness or participant in onnection with any dispute or litigatipninvolving Client

within the meaning of Section 15 of the 1933 Seàurities Act from and against all losses demands

claims damages assessments cost or liabilities joint and several including legal fees and costs of

investigation This indemnity includes without limitation all out-of-pocket expenses as incurred

including attorney lees and payment for time at standard hourly rates in effect at the time rendered to

the extent Dole Capital attends prepares for or participates in meetings hearings depositions trials

and all other proceedings If Dole Capital must bring legal action to enforce this indemnity Client

agrees to pay all costs of such action

This Agreement shall be governed by and construed and enforced in accordance with the laws

of the Stale of Hawaii applicable to contracts entered into and wholly to be performed within the State

of Hawaii without giving act to principles of conflict of law If this Agreement or any
monies due

under the terms hereof is placed in the hands of an attorney for collection of the account Client

promises and agrees to pay Dole Capitals attorney fees and collection costs plus interest at the then

legal rate whether or not any legal action is filed If any dispute or claim in law or equity arises out of

this Agreement Client and Dole Capital agree in good faith to attempt to settle such dispute or claim

by mediation under the Commercial Mediation rules of the American Arbitration Association If such

mediation is not successful in resolving such dispute or claim then such dispute or claim shall be

decided by neutral binding arbitration before single arbitrator in accordance with the Comniercial

Arbitration rules of the American Arbitration Association Judganent upon the award rendered by
the

arbitrator may be entered in any court having jurisdiction in the State of Hawaii
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IS

Dated this 15 day of February 2000 in Honolulu Hawaii

Special Committee of the Board of

Directors of Grove Farm Company Inc

By
Name Randolph Moore

Titlc Chairman

Address do Kaneohe Ranch 1199 Auola Rd

Kailua UI 96734

Telephone 808 266-1411

Dole Capital Lit

By
Name Richard Dole ASA CPA CFP

Title CEO
Address 1255 Nuuanu Ave C-104

Honolulu Hi 96817

Telephone 808 537-600
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DOCUMENTS AND INFORMATION CHECKLIST

FOR VALUATION OF GROVE FARM COMPANY INCORPORATED AND
SUBSiDIARIES

Financial Statements

Grove Farms audited financial statements for the calendar years ending December 31 1993-1999

Grove Farms interim thmxtial statements for the year-to-date and the same period during the prior

year

Grove Farms federal and Hawaii State income tax returns for the calendar years ending December

31 1992-1999

Grove Farms proforma financial statements for the latest full year
and/or financial statements for

the latest interim period based on the Companys reorganized structure

Copies of any budgets and financial forecasts related to the business earnings cash flow assets

liabilities and prospects for Grove Farms and/or its subsidiaries

List of subsidiaries or other businesses in which Grove Farm has an ownership interest together

with their financial statements

Other Financial Data

List of cash accounts and
any significant cash investments

Current aged accounts receivable listing

Current accounts payable list preferably aged

Details on significant accrued liabilities

List of notes payable and other interest bearing debt together with loan covenants

Current balances on bank lines of crediL

List of items comprising significant other liability balances

Details on non-recourse collateraliied property including depreciation schedule

Current fixed asset register and depreciation schedule
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Docunent List

Schedules of current annualized officers and directors compensation including employee benefits

List of accounts comprising significant major expense captions on the income statement unless that

data is presented on the income statement

Certificates of insurance and schedule of Grove Farms insurance in force key-man life property

and casualty liability

Reports of other professionals

Appraisals of real property and other specific assets inclpding machinery

equipment

Reports of other consultants including financial studies and amlyses the 1998

strategic review ruling out joint venturing the Puakca Development Project among

others

Tax assessed values for the Companys Kauai properties

copy of the companys business plan including strategic objectives

Other Operating Data

Price lists catalogs or other real estate development information that may not be included in the

companys business plan.

Marketing brochures if any

The Kukui Grove Shopping Center tenant list and rent roll

Organization chart

Details of transactions with related parties

Legal Documents

Articles of Association and by-laws including stock trading restriction and any
amendments

thereof

List of stockholders showing the amount of stock or percentage
owed by each person
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Document List

Schedule of past transactions in the Companys capital stock together with Wading volumes over
the past five years

Board of director/stockholder
meeting minutes for the past five years

Copies of stockholder agreements including any stock option agreements

Copies of any buy-sell agreements and/or offers to purchase or sell Company stock

Copy of unsolicited letter of intent to acquire all of the shares of Grove Farm at price of $125
per

share

Copies of any buy-sell agreements

Copies of indications of interests in several parcels owned by Grove Farm

Copies of key managers employment contracts

Copies of any major sale or purchase contracts including the sale of the rock crushing equipment to

Jas Glover Ltd

Copies of significant leases as lessor and lessee and loans including notes receivable and notes

payable

Copies of the Chancy Brooks Company management agreement for the management of the

Kukui Grove Shopping Center and Village the fiscal management of Puhi Sewer and Water Co
Inc agricultural leases and industrial leases

Copy of the Billy Casper Golf Management agreement to manage the nine-hole golf course owned

by the Company

Copy of the agreement to license Grove Farms quarries to its Gloc Ltd together with

royalty agreemenL

Copies of key managers employment contracts

Details of
any litigation including pending or threatened lawsuits

Reports of examination issued by government agencies such as EPA OSJ-IA IRS the State of

Hawaii or EEOC

Details of any employee
benefit plans including profit sharing plan

Any collective bargaining agieements
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Document List

Other Company Data

Any written history on Gmve Farm

List of any of the following

Patents

Copyrights

Trademarks

Similar intangibles

Details of any contingent liabilities such as guarantees or warranties or off balnce sheet financing

such as letter of credit

Resumes or summaiy of the background and experience of all key personnel

Copies of
any other value indicators

Annual Report to the State of Hawaii Depannsenz of Commerce and Con.swner 4ffairs for the year

ending December 31 1998
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INVESTMENT BANKING SERVICES

Dole Capital LLC Dole Capital is specialty private equity investntd banking finn registerS as

BmkcrlDct in accordance with Section 15b of the Securities Exchange Act of 1934 with the Saritics and

Exchange Ccxnznission the National Association of Securities Dealers Inc and the State of Hawaii

Udilithg growing instituticsral nctvoiic activities arc targets far private placanont of debt sat

equity piIa1 Sr various purposes to institutions qualified corporations and accredied individuals and nrrgers

and wjuisiticns consulung The scope
of Dole Capitals work for its private capita clionts may include among

olin things the analysis of its
capital requur2rtds the design of securities to be offirS in

light
of market

conditions negotiating financial leans and conditions marketing to potential investors and assistance in the

closing the transaction Its financial advisory services include business and securities valuation and related

financial advisory services in the State of l-lawaii

Dole Capitals Principal is Richard Del ASA CM CFP experienced business brok and

business appraiser specializing in Hawaii businesses since 1969
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QUALIFICATIONS OF PRINCIPAL

RICHARD DOLE ASA CFA CFP
CEO
Dole Capital LLC

1255 Nuuanu Ave C-104

Honolulu HawaiI 96817

808 537-6007

rsdple@apl.com

httpi/members.aoi.comlrsdole/doJecapltal.htnil

EXPERIENCE

1998-Present Dole Capital LLC

Since Scptember 1998 chief executive officer of Dab Capital LLC
National Association of Securities Dealers NASD member firm registered

with the Securities and Exchange Commission SEC and the State of

Hawaii Dole Capital LLC is specialty investment-banking firm whose

activities consist of the private placement of securities to institutions qualificd

corporations and accredited individuals and mergers and acquisitions

consulting Financial advisory services also include business and securities

valuation including the appraisal of businesses and business interests for

various purposes

1988-Present Kurosnan Realty Inc

Since November 1993 Vice President and Principal and since August 31

1996 chairman of the board and shareholder Services include general business

brokerage and prior to the formation of Dole Capital LLC business

valuation Kuroman Realty is 35-year-old business brokerage firm

specializing in Hawaii businesses

1995-1999 -Ifosoi Garden Mortuary Inc

Member of the Board of Directors

1993-Present James Dole mist

Co-Trustee

1994-1997 Fry Co

Director of Research Provide investment research analysis on Hawaii based

and West Coast companies with significant business interests in Hawaii for

purposes of identifying undervalued publicly traded investment opportunities

for select client base in Hawaii
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QUALIFICATIONS

1991-1994 FIrst Honolulu Securities Inc

Security Analyst Provide investment research analysis on Hawaii based

and West Coast companies with significant business interests in Hawaii

for purposes of identifying undervalued publicly traded investment

opportunities for select client base in Hawaii California Oregon

and New York

1980-1993 WWamette Management Associates Inc

Hawaii Regional Manager Manage client projects for Wiltamctte

Management Associates national business appraisa and financial

consulting firm for the valuation of both publicly traded ad privately

owned companics securities and other business interests

1982-1986 ChristIan Broadcasting Network Inc

Financial Planner Offered financial planning servi6es particularly in the

area of estate planning

1974-1980 Bishop Trust Company Ltd

Second Vice President Involved in investment portfolio management and

analysis of Hawaii based securities

1972-1974 Chartered Bank of London

Analyst and portfolio manager

1969-1972 FIrst California Company

Security analyst
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Q1LIFICATIOI6

ACADEMIC AND PROFESSIONAL CREDENTIALS

E.S Finance University of Arizona

American Society of Appraisers ASA
Accredited Senior Appraiser Business Valuation

Certified Financial Planner CFP

Chartered Financial Analyst CFA

Rawaii Real Estate Sales License

NASD Series General Securities Representative

NASD Series 63 Uniform State Securities

Representative

NASD Series Options Principal

NASD Series 24 General Securities Principal

NASD Series 28 Financial and Operational Principal for introducing Broker

Deakr

MSRB Series 53 Municipal Securities Principal

Author of The Story of James Dole
Island Heritage Publishing 1990

Qualified as an expert witness on business valuation

issues in Family Court State of Hawaii
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Q1.LIFICTIONS

PROFESSIONAL AFFILIATIONS

Association for Investment Management Research

AIMR

The Security Analysts of San Francisco

Past Regional Governor for Hawaii and Pacific

and Par Eastern Regions of the American Society

of Appraisers

Past President of the Honolulu Chapter of the

American Society of Appraisers

Member of the National Association of Securities Dealers

Memher of the Hawaii Venture Capital Association

Member of the Hawaii Employee Ownership and

Participation Advisory Committee State of Hawaii

Member of the Hawaii Estate Planning Council

Member of the International Business Brokers Association
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DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS

STATE OF HAWAII

In the Matter of the Organization

of

UU/Ec_397Oj
ASPEN VENTURE GROUP LLC Qso

ARTICLES OF ORGANIZATION

OF

ASPEN VENTURE GROUP LLC

The undersigned desiring to become organized as limited liability company in

accordance with the laws of the State of Hawaii and to obtain the rights and benefits conferred

by those laws upon limited liability companies hereby executes the following Articles of

Organization under Section 203 of Hawaiis Uniform Limited Liability Company Act Hawaii

Revised Statutes Chapter 428 the Act

NAME

The name of the limited liability company shall be ASPEN VENTURE

GROUP LLC the Company

II

OFFICE

The street address of the Companys initial designated office is 841 Bishop

Street Suite 2020 Honolulu Hawaii 96813

III

DESIGNATED AGENT FOR SERVICE OF PROCESS

The Company shall have and continuously maintain in the State of Hawaii an

agent
and street address of the

agent for service of process on the Company
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The name and street address of the initial agent for service of process on the

Company are Michael Burns 841 Bishop Street Suite 2020 Honolulu Hawaii 96813

Iv

NAME AND ADDRESS OF ORGANIZER

The following person shall act as the Organizer of the Company

MICHAEL BURNS
841 Bishop Street Suite 2020

Honolulu Hawaii 96813

DURATION TERM

The term of the Company shall be at-will and the Company shall continue until

dissolved pursuant to Act and the Operating Agreement of the Company

yl

MANAGEMENT OF THE COMPANY

The Company shall be member-managed and the name and permanent

residence street address of the initial member is

MICHAEL BURNS
570 Lildni Street 807
Honolulu Hawaii 96818

VII

LIABILITY OF MEMBER

No member of the Company solely by virtue of being member or manager

shall be liable for the debts obligations and liabilities of the Company
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Aspen Venture Group LLC Michael BurnsCEO/President

841 Bishop Sweet Phone 808-58S4813

Sce 2020 Fax 808-533-7407

Honolulu HI 96813 Email AspenVGpixi.com

Randolph Moore

Chairman Special Committee

Grove Farm Company Incorporated

do Kaneohe Ranch

1199 Auola Road

Kailua HI 96734

Dear Mr Moore

Aspen Venture Group LLC is pleased to submit proposal which-will

Evaluate your Company strategic altrriatives

complete valuation analysis of the Company and its shares and

evaluate proposed transaction

Our fee for items and would be $35000 payable $15000 upon acceptance and the balance

on completion Time for item would be billed hourly at $250.00 an hour based on the input required from

members of our team

Fees for an assessment of fairness of proposed transaction which would entail transfer of

the Boards liability should Grove Farm desire such services will be separately negotiated We are prepared

to undertake such an engagement but would do so only if the Board understood the significance of fairness

opinion in the context of legal liability

In order to minimize our proposed fee we intend to solicit managements opinion on land val

ues independently analyze market conditions including comparables if available and reach range of val

ues without appraising each parcel of land owned by the company We have concluded that updated apprais

als on all real estate owned by Grove Farm would be in our opinion unnecessary and in some instances po

tentially misleading because of the absence of comparable sales

Members of our team include the undersigned Thomas Foley and John Can-

don

Aspen Venture Group LLC is venture capital firm with net worth in excess of

$50000000 Its primary corporate objective is the evaluation and fmancing of ongoing businesses many of

whom have exhausted conventional fmancing alternatives

currently serve as CEO of Aspen Venture Group have Masters degree from Cal Berke

ley in International Business and Marketing During the past 20 years have evaluated businesses as ven

ture capitalist The company at my direction is currently under contract to value restructure and/or sell busi

nesses ranging in focus from Intemet start-ups to land rich cash poor companies in difficult markets list

of pending projects not subject to Confidentiality Agreements has been forwarded by prior transmittal
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Randolph Moore

Chairman Special Committee

Grove Farm Company Incorporated

Page Of

Thomas Foley has 30 years of experience in corporate tax and real estate law He was man
aging partner of two Honolulu law firms has served as trustee/director of numerous charitable groups was

member of the first Tax Review Commission in Hawaii and is known by shareholders of your company mem
bers of your board and your current law firm His extensive background includes evaluation of financial state

ments and all other aspects of due diligence He and his former firm were involved in and noted for large Ha
waii based real estate acquisitions municipal financing and business development The firm in 1991-95

served as special counsel to the County of Kauai for municipal financing Mr Foley has also been involved in

complicated restructures and has played central role in developing and implementing strategic corporate al

ternatives for numerous clients At present he is consulting with the State House on tax economic health

and employee retirement issues

John Candon CPA ASA CBA CFE ptovides business valuation corporate fmance and corpo
rate recovery services He is the former director of KPMG Peat Marwicks Hawaii-based corporate transac

tions practice Prior to joining KPMG Mr Candon was the managing partner
of regional consulting prac

lice which provided business valuation fraud investigation and bankruptcy trusteeship services He has also

held senior business valuation fraud investigation and bankruptcy trusteeship services He has also held sen

ior positions with commercial bank and publicly-held visitor industry business in Hawaii

With over 20 years of experience his accomplishments include

Business valuations for enterprises involved in estate investment

Intangible asset valuations for assets such as customer relationships fmancial instru

ments leasehold interests management agreements and franchises

Acquisition assistance to buyers and sellers of business interests with regard to candi

date identification pricing term structuring and due diligence

In addition to being Certified Public Accountant Mr Candon is Certified Business Ap
praiser and Certified Fraud Examiner He has also earned advanced recognition as Senior Member of the

American Society of Appraisers and is Past President of the ASAs Hawaii Chapter past Ch of the Ha
waii Society of CPAs Management Consulting Services Committee and Life Member of the Association of

Certified Fraud Examiners

Mr Candon is frequent speaker on business risk issues He has provided expert witness testi

mony at depositions and trials for variety of issues including business valuations economic damage calcula

tions bankruptcies fraud and complex accounting treatments
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Randolph Moore

Chairman Special Committee

Grove Farm Company Incorporated

Page 0f3

Aspen Venture Group LLC looks forward to your response Shouldçlaffication of our proposal be

required please call me at 585-8813 or Tom Foley at 585-0919 Should our proposal be acceptable as drafted

please sign the enclosed copy of this letter and return with check for $15000 We will commence work un

mediately

Very truly yours

ASPEN VENTURE GROUP LLC

By__________________________
Its Manager

ACCEPTED

GROVE FARM COMPANY INC

By_______________________
Its____________
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ASPEN VENTURE GROUP

Your search request has found no DOCUMENTS

Your search request can he converted into FREESTYLE search
FREESTYLE will retrieve the top 50 documents based on statistical ranking
To run your search as FREESTYLE search type .fr.and press ENTER

To enter new search request type it and press the ENTER key or you may
edit the current request using the arrow keys Be sure to move the cursor

to the end of the request before entering it

For further explanation press the key for HLP and then the ENTE key f/
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Randolph Moore

Chairman Special Committee

Grove Farm Company Incorporated

do Kaneohe Ranch Company Ltd

1199 Auloa Road

Kailua Hawaii 96734

Telephone 808-266-1411

Fax 266.1419

Email rmoorehawaii.rr.com

February 23 2000

Mr Richard Dole

Dole Capital L.L.C

1255 Nuuanu Avenue C-104

Honolulu 96817

Dear Richard

The Grove Farm Special Committee invites you to visit with the Committee on Friday

February 25 at the Companys office in Puhi at 800 a.m to discuss further your proposal

to act as financial advisor to the Company and the Committee

The Committee selected four parties for further discussion about their potential role as

financial advisor and will be meeting with all four on that date The other parties are

Aspen Venture Group Kennedy-Wilson International and Deutsche Bank Alex Brown
We have scheduled each of the visits with the prospective financial advisors for one hour

We have the following specific questions this list may not be exhaustive regarding your

role as the Companys financial advisor

Describe the process you will use for your valuation analysis

What do you see as Grove Farms strategic alternatives and how will you evaluate

them

3- What do you think is/are the profiles of prospective purchasers of the Company
How will you find the highest price buyer

What kind of terms should we expect in finders agreement What

accommodation would you make if the highest price buyer were Scott Blum who
earlier offered $125 per share

Would you agree to undertaking for us valuation/evaluation of strategic

alternatives assuming the evaluation conclusion is sell we contract with another

party to find buyer and you furnish fairness opinion assuming you believe the

proposed transaction is fair to the selling shareholders

Describe your role in finding the highest price buyer for other clients
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Mr Richard Dole

February 23 2000

page

In your experience how long does it take to prepare marketing materials find the

highest price buyer and close transaction

Could you provide us references relevant to this assignment

We are looking forward to meeting with you

Sincerely

029331

1762



1763

G29332



Randolph Moore

2445-A Makiki Heights Drive

Honolulu Hawaii 96822

February 14 2000

To Special Committee members

Subject Proposals from prospective financial advisors

This memorandum incorporates all the information in the memorandum distributed this morning

which Curly and Wil did not receive and adds information on proposals received later in the thy

For Bill Pain and Bob am enclosing the proposals that came in today from Chase Deloitte

Touche Deutsche Banc Alex Brown and Kennedy-Wilson For Wil and Curly you have these plus the

proposals from Aspen Dole Ernst Young/Kenneth Leventhal and Jefferies

We now have written proposals from seven prospective financial advisors and an partial proposal no
written fee proposal from an eighth Ernst Young/Kenneth Leventhal who would like to expand on

its written proposal in face-to-face meeting

The eight proposals listed in alphabetical order are

Aspen Venture Group LLC

Aspen will prepare valuation analysis and evaluate strategic alternatives for $35000 $15000 up

front the balance presumably upon completion No stated time frame Will not appraise each parcel

of company land

Aspen did not mention seeking prospective buyers

Aspen will evaluate specific proposed transactions at fee of $250/hour

Aspen will provide fairness opinion if requested at fee to be separately negotiated

Chase Securities. Inc

Chase will prepare
valuation analysis and evaluate strategic alternatives within to 12 weeks for fee

of $750000 payable upon completion of this work
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Chase will assist Grove Farm in identifying contacting and
distributing information to potential buyers

other than Blum will consult with and advise Grove Farm as to the reasonableness of bids received

and will if requested assist Grove Farm in direct negotiations with potential buyers all for

contingent fee to be agreed upon if transaction is consummated in excess of $125 per share

Chase will provide fairness opinion if requested within weeks at fee of $250000 payable when

issued

Deloitte Touche LIP

This outline of proposal comes from Deloitte Touches business advisory director in San Francisco

Deloitte will develop reasonable ranges of value for Grove Farms e4uity and facilitate the Special

Committees and Boards decision-making process for $80000 to $120b00within to week

timetable

These services do not include looking for buyer Deloitte does not provide fairness opinions

Deloittes principal Mark Maxson believes the board will be able to discharge its obligations without

the necessity of fairness opinion

Deutsche Banc Alex Brown

Deutsche Banc has concluded that neither refinancing Grove Farms debt nor seeking joint venture

partner are viable options given Grove Farms current debt level and the optimum alternative is to find

buyer of Grove Farm

Deutsche Banc will
prepare

valuations of Grove Farm and recommend course of action to Grove

Farm to maximize shareholder value This process could be completed within one month

Deutsche Bancs fee is $37500 per month to be credited against any success fee or break-up fee

Deutsche Banc will prepare an offering memorandum within two wet of the completion of Grove

Farms decision to market the company identify pre-qualify and prioritize potential buyers coordinate

the preparation of due diligence information assist in negotiating the sale agreement and closing the

transaction The market-entry to close will take to months The success fee would be 1.25% of the

value of Grove Farm including the companys debt if the buyer is other than Blum less the cost of the

fairness opinion

The break-up fee if transaction is not consummated is $250000

Deutsche Bank will issue flirness opinion for $700000 The structure of Deutsche Bancs fee

proposal is that this fee is paid if Blum is the buyer but not ifsome other party is the buyer

G29334

1765



page

Dole CapitaL L.L.C

Dole will prepare valuation analysis for $20000 $10000 up front the balance upon submission of

the report and will complete this 30 days after being furnished all information requested

Dole will
prepare

written evaluation of strategic alternatives for $10000 and will complete this 30

days after completing the valuation analysis This does not include preparation of any marketing

documents

The task of seeking prospective purchasers will be the subject of separate finders agreement

Dole will provide fairness opinion within 30 days of specific proposed transaction The fee will be

$30000 with half payable upon submission of the fairness opinion and uialf payable at the closing of

the transaction

Ernst Young/Kenneth Leventhal

Richard Klein sent us written pitch that did not include fee structure Orally he told me EYKLs fee

structure would have this form

monthly retainer with cap for valuing the company and evaluating strategic alternatives The

retainer would be credited to the transaction fee if there is transaction

ii transaction fee of 1-2% of the total value of Grove Farm including its debt if EYKL is successful

in finding buyer at price higher than Blums

iii fairness opinion of $300000 to $500000 it was not clear to me whether this would be applied to

the transaction fee if the transaction were with someone other than Blwn

Richards observation This could be million dollar job but if its just sale to Blum it could be

lot less

Jefferies Company. Inc

Jefferies will serve as financial advisor for $50000 per month the Advisory Retainer payable

pro-rated if appropriate at the end of each month

Jefferies will issue fhirness opinion for $200000 payable when delivered

Grove Farm will pay Jefferies Success Fee equal to 1.5% of the value of any transaction including

transaction concluded within 12 months of the termination of Jefferies servicet

If transaction includes any public or private debt or equity offering Jefferies will be compensated as

mutually agreed and based on the prevailing market for similar services
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Kennedy-Wilson International

Kennedy-Wilson is best known as an auction-oriented real estate broker Its proposal to Grove Farm is

to evaluate each asset to determine its likely holding period the carrying cost associated with it the

cost of sale the most likely buyers if sale is warranted and if so what
process will be utilized and

the fair market value of each asset Kennedy-Wilson will analyze all of Grove Farms options

including sale of the company bulk sale of the real estate and sales of individual assets

Kennedy-Wilson will charge Grove Farm success fee of 1.5% of the total transaction price

discounted if the buyer is Blunt for sale of the total company or the sale of all its real estate if

individual parcels are sold then the fee will be 3% of the first $30 million of aggregate sales price 2%
of the next $30 million and 1% of anything over $60 million

All proposals

Grove Farm will reimburse the advisor for the advisors out-of-pocket expenses

Grove Farm will indemnify the advisor against all claims losses and expenses arising out of actions

taken or omitted by Grove Farm or by the advisor unless the advisors actions or omissions were in bad

faith or gross negligence

My observation of these proposals is

We must be cognizant of Grove Farms ability to pay financial advisor up-front during the

process and upon the close of transaction For this reason we will need to rule out the proposals that

require significant fluids from Grove Farm before closin This appears to preclude at least Chase

who wants $750000 upon completion of its valuation and evaluation in to 12 weeks It may also put

Jefferies out of the running

All mainland proposers except Deloitte claim knowledge of Hawaii and ability to identify and

market to prospective purchasers internationally

We have two low-cost local prospective advisors Aspen and Dole

We need to get better feel from particularly Aspen and Dole how they would value and then

market the company

We need timetable and fairness opinion fee proposal from Aspen

G293 36
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The combination that appears to offer the lowest out-of-pocket expenditure to Grove Farm prior to

closing is to select either Aspen or Dole to do the valuation and evaluation have Kennedy-Wilson do

the marketing and have the local advisor provide fairness opinion assuming we feel we should have

one and assuming Aspens is reasonable

Deutsche Banc EYKL and Jefferies all have similar fee structures monthly retainer $37500
for Deutsche Banc $50000 for Jefferies and unknown for EYKL success fee 1.25% for Deutsche

Banc 1.5% for Jefferies and unknown for EYKL and fairness opinion fee $200000 for Jefferies

payable when deliverect $700000 for Deutsche Banc not specified whether payable when delivered or

at closing and $300000 to $500000 for EYKL Jefferies fees are additive one fee is not credit

toward another Both Deutsche Banc and EYKL will apply either their fairness opinion or their

monthly retainer against their success fee Jefferies is the higher cost of it and Deutsche Banc We do

not have enough information from EYKL to compare EYKLs cost to thother two

Well meet by conference telephone on Thursday at 330 p.m Hawaii time to narrow the list down to

four at the most who will be invited to visit with the Special Committee on Kauai Friday Feb 25 For

this Thursdays meeting Bill Pratt and will be at the Case law firm with Ted Tanaka Jim Cribley will

be in Florida for his fathers 90th birthday Hopefully Bob and Pam can be at the Grove Farm

conference room Wil will be at home will talk to Curly to determine his whereabouts

G29337
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Randolph Moore

2445-A Makild Heights Drive

Honolulu Hawaii 96822

Februazy 13 2000

To Special Committee members

Subject Proposals from prospective financial advisors

We have proposals from three prospective financial advisors and fourth Ernst Younaenneth
Leventhal who will discuss the financial aspects of its proposal in Face-to-face meeting

The three proposals are

Aspen Venture Group LLC

Will prepare valuation analysis and evaluate strategic alternatives for $35000 $15000 up front the

balance presumably upon completion No stated time frame Will not appraise each parcel of

company land

Did not mention seeking prospective buyers

Will evaluate specific proposed transactions at fee of $250/hour

Will provide fairness opinion if requested at fee to be separately negotiated

Dole Capital L.L.C

Will prepare valuation analysis for $20000 $10000 up front the balance upon submission of the

report and will wmplete-4his3O days after being furnished all information requested

Will prepare written evaluation of strategic alternatives for $10000 and will complete this 30 days

after completing the valuation analysis This does not include preparation of any marketing documents

The task of seeking prospective purchasers will be the subject of separate finders agreement

Will provide fairness opinion within 30 days of specific proposed transaction The fee will be

$30000 with half payable upon submission of the fairness opinion and half payable at the closing of

the transaction

G29339
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Jefferies Company Inc

Will serve as financial advisor for $50000 per month the Advisory Retainer payable pro-rated if

appropriate at the end of each month

Will issue fairness opinion for $200000 payable when delivered

Grove Farm will pay Jefferies Success Fee equal to 1.5% of the value of any iransaction including

transaction concluded within 12 months of the termination of Jefferies services

Lf transaction includes any public or private debt or equity offeringJefferies will be compensated as

mutually agreed and based on the prevailing market for similar services

All proposals

Grove Fain will reimburse the advisor for the advisors out-of-pocket expenses

Grove Farm will indemnify the advisor against all claims losses and expenses arising out of actions

taken or omitted by Grove Farm or by the advisor unless the advisors actions or omissions were in bad

faith or gross negligence

expect we will receive proposals from Chase Willamette Investment Advisors and Deloitte

Touche

029340
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Randolph Moore

Chairman Special Committee

Grove Farm Company Incorporated

do Kaneohe Ranch

1199 Auola Road

Kailua Hawaii 96734

February 2000

Mr Richard Dole

Dole Capital LLC

1255 Nuuanu Avenue C-l04

Honolulu Hawaii 96817

Re Request for Proposals fQr Financial Advisor Services

Dear Mr Dole

Grove Farm Company Inc Hawaii corporation the Company through special

committee of its board of directors is seeking to retain financial advisor in connection with its

review of the strategic alternatives available to the Company and the possible sale of the Company
am director of the Company and the chairman of the special committee

The Company recently responded to an unsolicited letter of intent to acquire all of the shares

of the Company The letter of intent required that the holders of at least 75% of the Companys stock

vote in favor of proceeding with the letter of intent and negotiating definitive agreement with the

proposed buyer The board of directors recommended to the shareholders that they vote in favor of

the letter of intent At meeting held on January 21 2000 approximately two-thirds of the shares

outstanding were voted in favor of proceeding with the letter of intent Since 75% approval was

required in order to proceed the letter of intent terminated by its own terms However the holders

of approximately 90% of the shares indicated that they would be willing to consider selling their

shares under the right circumstances The proposed buyer Scott Blum has indicated that he would

consider iŁsubmitting his proposal if suitable arrangement can be worked out to assure 75%

approval

In view of the interest shown by the shareholders the Companys board of directors has

appointed the special committee of disinterested directors to review and evaluate the strategic

alternatives available to the Company and to make recommendations to the board including whether

or not the Company should be sold

If the board determines that sale of the Company would be in the best interests of the

Company and its shareholders the special committee is authorized to seek potential buyer and

negotiate proposed transaction

367\45\207009.4
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The Company was founded in 1864 by George Wilcox and today is primarily owned by
members of the Wilcox family Its business is located on the Island of Kauai in the State of Hawaii

The Company owns approximately 22000 acres of land and is in the asset management business

Formerly sugar plantation the Company ceased those operations in 1974 and in addition to leasing

its agricultural lands is engaged in the business of the development of its lands The Company is

the owner and operator of Kukui Grove Shopping Center the largest shopping center on Kauai and

continues with the development of Puakea planned community development The Company has

slightly more than $60 million in debt In his letter of intent Mr Blum proposed to acquire all of

the outstanding shares at price of $125 per share for total of approximately $21 million The

Company is privately held and its securities which are infrequently traded are subject to right of

first refusal in favor of the Company The Company has approxfrnately 173 shareholders with

171122 shares of common stock currently outstanding

The special committee is now so1icitng proposals from qualified parties to serve as its

financial advisor with respect to the fóllowin

Evaluation of the Companys strategic altematives

Preparation of valuation analysis of the Company and its shares

Evaluation of proposed transaction and preparation of fairness opinion

Your firm has been recommended to the committee as potential advisor and the special

committee would greatly appreciate receiving proposal from your firm If your firm is interested

in submitting proposal it should include description of the persons who would be included in the

representation your proposed fees and compensation with respect to each of the foregoing matters

and your finns recent experience with respect to real-estate based companies Proposals must be

received before February 14 2000 in order to be considered

You may also send your proposal to me by fax at 808-266-1419 or by e-mail at

rmoore@hawaii.rr.com

If you have any questions regarding these matters please call me at 808-266-1411

Very truly yours

L4CP1 CflTL

Randolph Moore

cc Mr Dole via fax 536-5318

James Cribley Esq

Case Bigelow Lombardi

367\45\207009.4
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MEMORANDUM

February 28 2000

To Wilcox Patterson

From Randy Moore

Subject Grove FarmSpecial Committee meeting of February 25

The Special Committee met with Richard Dole of Dole Capital and with Lewis

Halpert Mary Ricks and Marc Heenan of Kennedy-Wilson International on

February 25 Tod Tanaka from Case Bigelow and Lombardi was with us We
were scheduled to meet also with John Candon of the Aspen Venture Group but

he could not make it because of family emergency He will meet with us on

Wednesday March prior to our meeting with the Deutcshe Bank Alex Brown

team

Dole Capital L.L.C Richard Dole

Doles proposal is to serve the Committee as coordinator He recommended we
have the Companys non-agricultural lands professionally appraised and prepare

ourselves an estimate of the value of the agricultural lands He sai4 the ag lands

are difficult to appraise If we do not get an independent appraisal we will need

to disclose this to whom

Dole earlier valued the Fisher Estates Grove Farm stock He said he applied

discounts for the minority position and the limited market for the stock control

premium for the stock would be considerably higher than 35% above the value

of minority position

Dole said he would value the Grove Farmstock from these perspectives

the market for purchases of minority and control positions of similar

companies

the income approach applying discounted cash flow analysis relying

on the Companys business plan and variations thereon implication

being that the Company Will need to prepare long-term business plan

and cash flow projections for that plan

029303
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the asset accumulation approach assets less liabilities both

presumably valued at market

To find the highest price buyer Dole said we must shop the Company Tanaka

pointed out that because Grove Farm stock is not registered with the S.E.C its

stock cannot be publicly marketed Dole said he would solicit bids from list of

prospects he and the Company would jointly develop for some of all of the

Company giving interested parties deadline to submit bid and sufficient

information that no due diligence would be required or permitted He envisions

that finders agreement for himself would include fee of $10000 to

coordinate preparation by the company and its attorneys of an offering

memorandum reimbursement of all his out-of-pocket costs and

something if the ultimate price exceeded Scott Blums $125 per share

We discussed three categories of prospective purchasers the first two suggested by
Dole and the third by Tanaka

financial buyer looking for market return on investment

strategic buyer expecting non-financial benefits as well Alexander

Baldwin

trophy buyer

Bill Pratt pointed out that some Grove Farmshareholders have an expectation of

irophy-price sale

Kennedy-Wilson International Lewis Halpert Maw Ricks Marc Heenan

Kennedy-Wilson will spec its time for the entire assignment in exchange for

commission on sale of the company or some or all of its real estate

Kennedy-Wilson estimates the cost to Grove Farmof Kennedy-Wilsons valuation

of the company and evaluation of its strategic alternatives at $30000 to $35000

for out-of-pocket costs and that completing this work would take two to three

weeks

Kennedy-Wilson would prepare an in-house range-of-values valuation of the

Companys land using

for improved properties discounted cash flow analysis and direct sales

comparables from Kauai and elsewhere

for acreage on parcel-by-parcel basis direct sales comparison and

highest-and-best use analysis
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Kennedy-Wilson sees the Companys strategic alternatives as

sell the Company

sell real estate in individual parcels

sell real estate in bulk

Kennedy-Wilson would use its data base to find prospective buyers with ads in

the Wall Street Journal and newspapers in Seattle Silicon Valley and Los Angeles

per Tanaka this should not be done Kennedy-Wilson believes there are

value buyers interested in Hawaii because they perceive Hawaii now as good

value Kennedy-Wilson believes there are also Asian buyers who view Hawaii

real estate as safe haven for their ftnds

It would take Kennedy-Wilson three to four weeks to prepare marketing materials

seven to eight weeks thereafter to find the highest price buyer and two months

thereafter including one month for the buyers due diligence to close

To shorten any due diligence period as well as assist Kennedy-Wilson in valuing

the Company Kennedy-Wilson suggested getting Phase Environmental

Assessment on any properties such as the Koloa mill site that may be subject to

environmental problems

Kennedy-Wilson has not traditionally been involved in the sale of entire

companies Kennedy-Wilson does not have securities license which Tanaka

said may be required to sell the entire Company Kennedy-Wilson said if such

were required it would bring in securities company

If the ultimate buyer were Blum Kennedy-Wilson would reduce its fee by half

G29305
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Randolph Moore

Chairman Special Committee

Grove Farm Company Incorporated

do Kaneohe Ranch Company Ltd

1199 Auloa Road

Kaitua Hawaii 96734

Telephone 808-266-1411

Fax 266-1419

Email rmoorechawaii.rr.coin

February 23 2000

Mr Michael Burns

Mr Thomas Foley

Aspen Venture Group LLC

841 Bishop Street Suite 2020

Honolulu 96813

Dear Mike and Tom

Thank you for lunch today

Here are more questions related to marketing Grove Farm for John Candon to discuss

with the Special Committee on Friday morning

How will you find the highest price buyer
In your experience how long does it take to prepare marketing materials find the

highest price buyer and close transaction

am looking forward to meeting Mr Candon on Friday

Best regards

Sincerely

G2930
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Tom Foley

To rmoorehawaii.rncom
Cc John Candon Michael Bums

Subject FW February 23rd questions

Original emailed on 2/24/00 and copy faxed to Grove Farm 8am on 2/25/00 Fax 808

2469470

Randolph Moore

Chairman Special Committee
Grove Farm Company Incorporated

In response to your questions have prepared the following
Describe the process you will use for your valuation analysis

Answer We intend to issue SelfContained Appraisal in whjch we will estimate the fair
market value of 100% controlling ownership interest in the Company as of the Valuation
Date Our valuation study will be performed in accordance with th Uniform Standards of

Professional Appraisal EractiteUSPAP of the Appraisal Foundation and the Code of Ethics
of the American Society of Appraises

We will consider each of the three generally accepted approaches to valuation of
business interest the income the guideline market comparison and the asset based

cost approaches summary description of each approach will be distributed by John
Candon if requested on Friday We need to identify specific valuation issues with

management if we are selected
We will value the Company as going concern In connection with our consideration

of the asset basedcost approach we will not consider the ramifications of any potential

capital gains taxe or other expenses that might be reflWt5iiiVitiæfiCsdüriii
unliraaThe us to do otherwise We will also presume unless you advise us

otTiŁiwise that any deferred taxes will not be impacted by any contemplated change of

ownership
What do you see as Grove Farms strategic alternatives and how will you evaluate them

Answer The most apparent alternatives are to sell all the issued and outstanding shares
of stock in the company identify distinct operating interests such as for example the

Quarry and Shopping Center and sell those interests as essentially separate and distinct

operating assets to reduce debt restructure the business with the intention of continued

ownership or explore joint ventures to better utilize non income producing assets
Within these broad alternatives are multiple hybrids Each alternative must be evaluated

in terms of the predisposition of both management and ownership It makeslittle or no

sØn to furthereEtrdEEethe business for exampleWithbdlCt general consensus that

continued ownership is viable option given the Kauai economy and anticipated operating

expenses There are also issues which require resolution before certain options can be

pursued The Wallace litigation for example without resolution would prevent
significantly inhibit effdrts to sell the shopping center

What do you think is/are the profiles of prospective purchasers of the Company
Answer

The profile of potential and probable prospective purchaser would be real estate

development company which could develop and/or sell real estate within the company to take

advantage of the NOL and underutilized acreage As currently structured Grove Farm has

been converted to an real estate holding company i.e asset management company There

are tax implications to the decision to convert from an operating company to the

employee run company we see today These tax implications will be identified and

discussed within our report
Your proposal did not mention role in marketing the Company Would you like to be

considered for such an assignment If so please describe your experience and capabilities
in this area and fee structure
Answer Marketing the company presumes that continued retention is not an option If the

Board is predisposed and ultimately decides that it is in the interest of the Company and

its shareholders to sell all or substantially all of the Companys assets then yes we

G29308
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would be very interested Our fees would be as follows 2.5% on the first $10000000
2% on the next $40000000 and 1.5% on anything over $50000000 our fee schedule would
include an advance payment of $75000 to cover marketing costs which would be itemized

upon acceptance Our experience and capabilities will be delineated upon further request
We as group however have almost 100 years in combined experience in the negotiation
and sale of on going businesses as either an attorney venture capitalist appraiser or
real estate broker Three of our team have real estate licenses three have had big

accounting experience and transactions include companies with revenues well in excess of

$100000000 per year
conflict of Interest

Answer We were approached by Sofos Realty and asked whether we aware of any companies

fitting certain investment criteria We mentioned Grove Farm as one of several

possibilities Their client is not known to us and we have no pecuniary interest in their

acquisition of Grove Farm The company is spin off of canadian publicly traded

company whose primary business is real estate development Once we submitted an offer to

you we discontinued dialogue about Grove Farm with anyone If we were chosen to

represent the company we would of course reestablish contact if decision were to be

made to sell
What kind of terms should we expect in an agreement to provide fairness opinion

Answer If the intent of the fairness opinion was the shifting of liability from the

Board to us on the issuance of the opinion the terms and conditions as well as fee would

reflect that shifting If there were to be carve outs to the liability we would need to

identify those carve outs in writing The committee should however understand that we

are fully prepared to and are capable of fairness opinion hich shifts liability We

would ask however that your counsØlshae with other potential competitors what your

precise intentions are with respect to the opinion We having met with you understand

what the Board has in mind We are concerned that the three other companies presenting
offers may not

John candon will meet the committee tomorrow as scheduled may be called anytime at 808

585 0919 would be available by phone tomorrow during the meeting and can be reached by

calling my secretary will be at my office at the state capitol in the morning
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