










































































































































































6. Assessments. The Community Association has the right to assess
Owners common assessments for the expenses incurred by the Community Association (see
generally Article VI). The common assessments to be levied on each unit shall be computed by
multiplying the sum of all common expenses plus capital expenses within the Property by a
fraction, the numerator of which is one (1), and the denominator of which is the {otal number of
units within the Property, as adjusted from time to time. The Community Association is also
entitled to levy special assessments as follows: (i) against an Owner when an Owner defaults in
the performance of its obligations under the Ka Makana Declaration, (i) to make up a shortfall in
receipts due to Owner delinquencies; (iii} where the budget is exceeded due to unanticipated
circumstances; or (iv) for other reasons determined by the board. Nonpayment of any
assessments will give rise to a lien against the Owner’s unit in an amount equal to the unpaid
assessments plus interest, attorney’s fees, and costs of collection. The board may foreclose on
such lien as provided by law.

Until the Last Conveyance Date, the Developer may annually elect either
to pay to the Community Association either the common assessments due on its unsold units
or, the difference between the amount of all common assessments assessed against all units
(other than those units owned by Developer) subject to assessment and the amount of the
actual expenditures required to operate the Community Association during the fiscal year.

7. Owner's Maintenance and Use Restrictions. Article VIl of the Ka Makana
Declaration sets forth the scope of the Owners’ obligations with respect to the maintenance of
their units and also contains general guidelines and restrictions concerning animals and pets,
vehicle repairs, antennas and satellites dishes, landscaping, pools, guns, air conditioning units,
lighting, window coverings, house decocrations, vehicle washing, and other matters.

8. Additional Developer Reserved Rights. Article VIl of the Ka Makana
Declaration provides that the Developer and the Master Declarant may assign their rights
reserved under the Ka Makana Declaration to any third party. In addition, the Developer
reserves the right to conduct sales activities within the Property and has reserved the right in its
sole discretion to modify its development plans for the Property.

9. Community Facility; Cross-Easements. Developer has reserved the right
to enter into cross-easements or cost-sharing agreements with the owners/developers and/or
association of unit owners of the A-2 Parcel, whereby the owners of the residential units with the
A-2 Parcel are granted the rights to use the Community Facility and/or other portions of the
Common area on such terms and conditions as Developer shall determine in its sole discretion;
provided that such agreement shall confer such rights and obligations relating to the use,
maintenance, and operation of the Community Facility (or other portions of the Common Area
as the case may be), and the proportionate allocation of the costs and expenses incurred in
connection therewith, as are consistent with the general principles pertaining to the allocation of
such costs among the Owners as otherwise provided in the Declaration.

10. Insurance. The Community Association is required to carry the following
types of insurance: (i) blanket property casualty insurance on all insurable improvements within
the Common Area; (ii) commercial general liability insurance (with umbrella liability coverage);
(i} worker's compensation insurance (where required by faw); (iv) directors and officers liability
insurance; (v) fidelity insurance; (vi) non-owned and hired automobile liability coverage, (vii)
such additional insurance as the board may determine from time to time. Premiums for
insurance carried by the Community Association shall be common expenses which will be
included in the common assessments.
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11. Easements. Article X of the Ka Makana Declaration provides for
encroachment easements in favor of improvements which encroach upon neighboring units or
the Common Area if such encroachment occurs due to unintentional placement or settling or
shifting of such improvements. The Developer has also reserved for itself, the Master
Declarant, and their respective designees blanket perpetual easements as well as the right to
designate, grant, dedicate, realign, relocate, or cancel perpetual easements for various
purposes including access and ulility purposes across the service lanes and Common Area, and
across individual units within any specific easement areas designated on any subdivision map
for any portion of the Property. Such easements may be assigned to the Community
Association or the Master Association on such terms and conditions as are acceptable to the
Developer. The Developer has also reserved the right {o reserve easements over the Common
Area for access and utility purposes serving other developments within "Ka Makana” (as defined
in the Ka Makana Declaration). The Community Association shall generally have a right of entry
over any portion of the Property (including any units) in order to carry out its duties under the Ka
Makana Declaration.

12. Term. The term of the Ka Makana Declaration shall be for a period of
sixty (60) years from the date that the Ka Makana Declaration is recorded. Thereafter, the Ka
Makana Declaration shall automatically be extended for successive periods of ten (10) years
unless an instrument in writing, approved by an affirmative vote of 75% of the toial votes in the
Association and signed by two officers of the Association, has been recorded within the year
preceding the extension, agreeing to amend, in whole or in part, or terminate this Declaration, in
which case, this Declaration shall be amended or terminated as specified therein.

THE FOREGOING IS A GENERAL DESCRIPTION OF THE KA MAKANA
DECLARATION FOR THE CONVENIENCE OF THE BUYER AND IS NOT INTENDED TO BE
AN EXHAUSTIVE LIST OF ALL OF THE TERMS OF THE KA MAKANA DECLARATION. THE
FULL TEXT OF THE KA MAKANA DECLARATION SHOULD BE EXAMINED AND CONTROLS
OVER THIS DESCRIPTION.
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EXHIBIT P
The Town Homes at Ka Makana at Hoakalei, Increment 2

Description of the Master Declaration of Covenants,
Conditions, and Restrictions for the Hoakalei Resort Community

As mentioned in Section A on page 1a of the developer's public report, in
addition to being part of the Ka Makana development, the Project is also a part of the
Hoakalei Resort master-planned mixed use community and will therefore be subject to
the terms and conditions set forth in that certain Master Declaration of Covenants,
Conditions, and Restrictions for the Hoakalei Resort Community, dated November 10,
2008, recorded as Land Court Document No. 3805045, as the same may hereafter be
amended and/or supplemented from time to time (the "Master Declaration"). The Master
Declaration was prepared and executed by Developer and Developer's affiliated
companies, HASEKO (Ewa), Inc. ("Land Owner") and Hoakalei Development, LLC (the
"Master Declarant™).

The purpose of the Master Declaration is to facilitate the development,
ownership, and use of the "Hoakalei Resort Community" (as defined in the Master
Declaration) and to provide for the formation of the Hoakalei Resort Community
Association (the "Master Association") that administers the Hoakalei Resort Community.
The foliowing is a brief description of some of the significant provisions of the Master
Declaration (unless defined herein, capitalized terms shall be defined as set forth in the
Master Declaration).

1. Scope. The Land Owner is the owner of and Master Declarant is
the master developer of the Hoakalei Resort Community. Land Owner has conveyed
part of the Hoakalei Resort Community to Developer for the purpose of developing Ka
Makana. If developed as initially planned, the overall Hoakalei Resort Community will be
comprised of areas which have been master planned by Master Declarant as residential,
retail, hotel, marina, golf and industrial areas. The residential areas may be comprised
of single family residences, multi-family residences, and apartment residences, including
fractional projects. The retail areas may be comprised of retail establishments located
upon lots or upon leaseholds of parts of certain lots in the Hoakalei Resort Community.
The hotel areas may be comprised of hotels, timeshare and fractional projects,
condominium-hotel projects or similar transient land uses. The marina areas may
include, among other uses, condominium boat slips and other marina related land or
water uses adjacent to or in the vicinity of the marina to be constructed in the Hoakalei
Resort Community. The industrial areas may be comprised of industrial uses in the
vicinity of the marina. The golf areas may be comprised of golf greens, clubhouses, golf
course storage and support facilities, and parking facilities. Presently, only a limited
portion of the Hoakalei Resort Community consisting solely of residential uses has been
annexed to the Master Declaration (the annexed portion is referred to as the “Covered
Property” in the Master Declaration). The Master Declarant is not obligated to develop
and annex to the Master Declaration any part of the Hoakalei Resort Community not
already part of the Covered Property. The rights reserved to Master Declarant include
the right to develop and or to annex as much or as little of the Hoakalei Resort
Community to the Master Declaration as it may decide, in its sole discretion. Including
without limitation, the right not to annex the hotel, retail, golf course, marina, retail and
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other areas (other than the Covered Property) that are depicted as part of the Hoakalei
Resort Community in the Declaration.

2. Association Membership/Voting. Membership in the Master
Association is divided into three classes: (a) Class A members are all Owners
(excluding Master Declarant untif the Class B membership has been terminated and is
converted to Class A membership} and will be entitled to a vote equal to the Equivalent
Unit for each Separate Interest owned (the assignment of Equivalent Units for the
individual Separate Interests is set forth in Exhibit C to the Master Declaration). The
Class B member shall mean the Master Declarant until the Class B membership
terminates and is converted to a Class A membership and will be entitled to a vote
equal to three (3) times the Equivalent Units allocated to each Separate Interest owned.
The Class C member shall mean the Master Declarant until such time as the Class C
membership terminates (i.e. on the later to occur of the closing of the sale of one
hundred percent (100%) of the Separate Interests in the Covered Property or, the
twenty-fifth (25th) anniversary of the first conveyance of a Separate Interest in the
Hoakalei Resort Community). Until such time as the Class C membership terminates,
the Class C member (Masier Declarant) shall have the exclusive right to appoint all of
the Master Association board members. Generally, in all matters under the Master
Declaration which require the vote of the Class A members who are alsc members of the
Ka Makana Community Association (including Owners of units within the Project), such
voting rights will be exercised by one of the officers of the Ka Makana Community
Association.

3. Assessments. The Master Association shall have the right to
assess Owners common assessments for the expenses incurred by the Master
Association (see generally Master Declaration, Article V). The common assessments to
be levied on each Unit {Separate Interest) shall be computed by multiplying the sum of
all common expenses by a fraction, the numerator of which is the Equivalent Units
assigned to the Owner’'s Unit/Separate Interest, and the dencminator of which is the total
number of Equivalent Units that have been established under the Master Declaration.
The Master Declarant may from time to time elect either to pay the common
assessments due on its Separate Interests or to pay to the Association the difference
between the amount of all common assessments assessed against all Separate
Interests and the amount of the actual expenditures required to operate the Master
Association as more particularly described in Section 4.1 of the Master Declaration.
Nonpayment of any assessments will give rise to a lien against the Owner's
Unit/Separate Interest in an amount equal to the unpaid assessments plus interest,
attorney’s fees, and costs of collection and the board may foreclose on such lien as
provided by law.

4, Adjustment of Equivalent Units. An Owner’s voting rights and
share of common assessments are determined by the Equivalent Units that have been
assigned to such Owner’s Unit (Separate Interest). Each residential unit has been
assigned an Equivalent Unit equal to .500 (see Exhibit C to the Master Declaration).
Master Declarant has assigned Minimum Equivalent Units to each planned use
classification within the proposed Hoakalei Resort Community (e.g. residential, hotel,
golf, industrial, retail, and marina). The total Minimum Equivalent Units assigned to the
residential classification is 1,157 based on a total of 2,314 residential units at full buildout
of the Hoakalei Resort Community. The total Minimum Equivalent Units assigned to
each use classification may not decrease, but could increase under limited
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circumstances (provided, however, that no Minimum Equivalent Units shall be allocated
to a particular use classification if no Separate Interests within that classification are
annexed to the Master Declaration). If for example, the total number of residential units
eventually annexed to the Master Declaration exceeds 2,314, then the total Minimum
Equivalent Units assigned to the residential classification will be increased accordingly
(while the Equivalent Units assigned to each residential unit will remain at .500). On the
other hand, if less than 2,314 residential units are eventually annexed to the Master
Declaration, then the total Minimum Equivalent Units assigned to the residential
classification will remain at 1,157 resulting in an increase in the Equivalent Units being
assigned to each residential unit. For example, if only 1,500 residential units are
eventually annexed to the Master Declaration, then the resulting Equivalent Units for
each residential unit would be calculated as follows: 1157 (total Minimum Equivalent
Units for the residential classification) divided by 1500 (actual number of residential units
annexed) equals approximately .771 Equivalent Units per residential unit. Master
Declarant has reserved the right fo amend the Master Declaration to effect the
adjustment in Equivalent Units described above.

5. Amendment. Generally, amendments to the “HRCA Management
Documents” (as defined in the Master Declaration) that are “material” (as defined in
Section 17.4 of the Master Declaration) will require the vote of the Owners holding 67%
of the voting power in the Master Association (together with the vote of 51% of the voting
power of Separate Interests subject to mortgages held by “Eligible Mortgage Holders”
(as defined in the Master Declaration). For other amendments, unless a different
percentage is specified in the Master Declaration, amendments of the Master
Declaration will require the majority vote of the Class A members in addition to the
approval of the Master Declarant (for so long as the Class C membership continues to
exist). Notwithstanding the above requirements, so long as the Class C membership
exists, the Master Declarant shall have the right to amend the Master Declaration
without obtaining the consent of any Owner or any other third party at any time, such
rights to include, without limitation the right to amend the Master Declaration to cover
(i) the addition or deletion of Delegate Districts and the dilution of the voting rights of a
Delegate District, (ii) the addition, dilution or elimination of the right of a Delegate District
or a class of Delegate District to elect or appoint directors to the Board, (iii) any
amendment of Exhibit C to the Master Declaration pertaining to assessment of the
Separate Interests or to a class of Separate Interests or the “Equivalent Units” (as
specified in said Exhibit C) attributable to each Separate Interests or to a class of
Separate Interest, (iv) any amendment to Exhibit C or any other provision of the Master
Declaration in connection with the annexation of additional Separate Interests under the
Master Declaration (v) any amendment which is required by any of the “Public Agencies”
or the “Federal Agencies” (as those terms are defined in the Master Declaration) as a
condition to approving the documents or the Hoakalei Resort Community, or any
construction thereon, or if any an amendment is required by a mortgagee or any
governmental agency having jurisdiction; (vi) any amendment that may be necessary in
order to comply with the requirements of the Federal National Mortgage Association, the
Federal Home Loan Mortgage Corporation, the Federal Housing Administration, or any
other federal or governmental programs, in order to make the Covered Property or any
portion thereof (including any Separate Interests) financeable under such programs; (vii)
any amendment to correct any technical defects or to make any other non-substantive
amendments as determined by Master Declarant; (viii) any other amendment pursuant
to rights reserved to Master Declarant under the Master Declaration; or (ix) to any other
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provision in the Master Declaration provided that such amendment does not materially
and adversely affect the value of any Separate Interest.

6. Master Association Powers and Duties.

a. General. The Master Association has all of the powers
granted to a nonprofit corporation as set forth in Section 414D of the Hawaii Revised
Statutes to administer the Hoakalei Resort Community. Generally, the Master
Association has the power: (i) to acquire, hold, and dispose of property; (ii} to institute,
defend, settle or intervene in litigation; (iii) to enforce the HRCA Management
Documents; (iv) to designate portions of the Common Area as HRCA Common Area,; (v)
to enter into contracts with Owners to provide services to Owners including the
maintenance of the Owners’ Separate Interests; (vi) to enter into contracts with any other
individual, or with any owner’s association within the Hoakalei Resort Community or the
Ocean Pointe Community in order to carry out its duties and obligations under the HRCA
Management Documents; {vii) to collect assessments; (viii) to maintain books and
records of its receipts and expenditures; (ix) to obtain a source of non-potable water if
and when required under Section 18.25 of the Master Declaration; (x} to operate a cable
television station serving the Hoakalei Resort Community; (xi) to grant permits, licenses
and easements across the Master Association Property for utilities, roads, and other
purposes. (xii) to comply with all land use permits, entitlements, ordinances, conditions,
and constraints issued or imposed by various state, federal, and county governmental
and quasi-governmental entities and agencies (including without limitation any Public
Agency) in connection with the development of the Hoakalei Resort Community (the
“Project Conditions”); and (xiii) maintain property owned by the Master Association
(defined in the Master Declaration as the “HRCA Common Area”) as well as other
property designated in the Master Declaration or any Supplementary Master Declaration
from time to time.

b. Master Association Maintenance Obligations. Currently,
the Master Association is responsible maintaining the landscaping located within
Keoneula Boulevard and portions of Ka Makana Street as well as all or portions of the
fences and walls surrounding the Ka Makana project. In the future, as additional
portions of the Hoakalei Resort Community are developed, the Master Association may
be required to maintain (or bear a portion of the costs of maintaining in conjunction with
other third parties) as a common expense of the Master Association additional facilities
as determined by Master Declarant in its sole discretion, including without limitation, the
following (the “Additional Project Components™): (a) landscaping located within
roadways to be dedicated including those portions of Keoneula Blvd, and Kaileolea Drive
located within the Hoakalei Resort Community and the Ocean Pointe Community
(including the entry feature lots located at the intersection of Keoneula Blvd. and Ft.
Weaver Road), (b) any private roadways (including landscaping and roadway
Improvements), pedestrian pathways, bikeways, parking lots and structures, parks, open
space, landscaping areas, and other related facilities located within or adjacent to the
Hoakalei Resort Community, (¢) components of the "Drainage Infrastructure” (as that
term is defined in Section 18.24 of the Master Declaration), {d) additional infrastructure
serving or benefiting the Hoakalei Resort Community including without limitation non-
dedicated sewer lines and lift stations, non-dedicated potable and non-potable water
systems, and perimeter and other walls and a cable television station serving the
Hoakalei Resort Community, () Marina facilities (whether or not dedicated) including
without limitation the boat ramp complex, fishing piers, marina perimeter improvements,
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submerged lands, and boat slips and docks, (f) public facilities including vehicle parking
and open spacefiandscaping located on either side of the marina entrance channel,
restrooms and outdoor showers, view pavilions, the promenade, and the marina
peninsulafamphitheater, (g) environmental and cultural components including the
wetlands area, as well as the archeological sites located within the Golf Course,
Residential, and wetlands areas, (h) the community facility located within the Ocean
Pointe Community, and (i) any other components which in Master Declarant’s judgment
either benefit the Hoakalei Resort Community or its Members, or which otherwise are to
be operated and maintained in order to satisfy the Project Conditions.

7. Use of HRCA Common Area. Generally, the Owners have a non-
exclusive right and easement to use the HRCA Common Area subject to: (i) any
restrictions set forth in the HRCA Management Documents; (ii) any restrictions,
encumbrances, easements, and rights of way which may be reserved at the time any
HRCA Common Area is transferred to the Master Association; (iii) any road, utility, or
similar easements and rights of way which may be required by any governmental entity,
or that may be taken under power of eminent domain, or granted or conveyed by the
board; and (iv) other rights reserved to the Master Declarant or others as may be set
forth in the Master Declaration (or any supplement thereto adopted from time to time)
including the right to designate portions of the HRCA Common Area for use by the
general public in order to satisfy the Project Conditions. Owners may not relinquish
rights to use the Master Facilities and thereby avoid their obligations for assessments.

8. Design Standards. All construction and alteration of
improvements within the Hoakalei Resort Community are subject to approval by the
Architectural Committee and must be in compliance with the Architectural Guidelines
which will be initially adopted by the Master Declarant {see generally Master Declaration,
Article V). Until the Class C Membership terminates, all members of the Architectural
Committee will be appointed by the Master Declarant. The Architectural Committee will
have the authority to grant variances under specified circumstances and shall also have
the authority to order the removal of any work which is not performed in accordance with
the Master Declaration and Architectural Guidelines.

9. Additional Reserved Rights of Master Declarant and Land Owner.
Generally, Article XXI| of the Master Declaration provides that the Master Declarant
and/or Land Owner (as the case may be) (i) may assign their rights reserved under the
Master Declaration to any third party, (ii) may construct additional improvements within
the Covered Property, (iii) have reserved the right to conduct sales activities within
portions of the Hoakalei Resort Community , (iv) have reserved the right to erect signs
within the Hoakalei Resort Community,, (v) have reserved the right to approve the
annexation of certain property to the Master Declaration and to approve certain capital
assessments and amendments to the HRCA Management Documents, (vi) have
reserved the right to conduct public and private functions, as well as educational,
cultural, artistic, musical, recreational, sporting and entertainment activities within the
Hoakalei Resort Community, (vii) have reserved the right to establish and require the
Master Association to operate a cable television station serving the Hoakalei Resort
Community; (viii) have reserved the right to make repairs to common property which is
otherwise the responsibility of the Master Association to maintain, and (ix) have reserved
the right to to require the Master Association to enter into cost sharing agreements with
any Sub-Association, one or more Qwners, the Ocean Pointe Community, or any other
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party in connection with the operation and maintenance of the Additional Project
Components as well as other subject matter . Master Declarant and L.and Owner have
reserved the following additional rights:

a. Easements. Under Section 8.1 of the Master Declaration,
the Master Declarant and Land Owner have reserved for themselves and their
designees blanket perpetual easements as well as the right to designate, grant,
dedicate, realign, relocate, or cancel perpetual easements for various purposes including
access and utility purposes across the Hoakalei Resort Community.

b. Drainage. Until the termination of the Class C
membership, Master Declarant shall have the right from time to time in its sole
discretion, and without obtaining the consent or joinder of any Owner or any other third
party to allocate all costs of dredging the Marina as well as all other costs of maintaining,
repairing, and operating all other drainage infrastructure within the Hoakalei Resort
Community, including without limitation, any and ali retention basins, lakes, culverts,
channels, ditches, structures, and all other drainage improvements benefiting the
Hoakalei Resort Community (including without limitation, any such drainage
improvements located within the golf course property) (collectively, the "Drainage
Infrastructure™). Any such costs related to the Drainage Infrastructure (collectively, the
“Drainage Infrastructure Expenses”) may be allocated by Master Declarant among the
Owners (whether as a common expense, special benefits expense, or a combination
thereof) either by way of one or more amendments to this Master Declaration or through
one or more Supplementary Master Declarations or Cost Sharing Agreements.

C. Changes to Master Plan. The Master Declarant shall have
the right to vary the timing, mix, type, use, style, number, size, materials, and details for
construction of any improvements to the Hoakalei Resort Community as well as all other
features, amenities, uses, and octher components or portions of the Hoakalei Resort
Community as currently reflected in the Master Plan as well as other illustrative and
explanatory materials which may from time to time be used in connection with the
development and sale of the Hoakalei Resort Community.

10. Insurance. The Master Association is required to carry the
following types of insurance: (i) property casualty insurance on all insurable
improvements that it has within the Hoakalei Resort Community ; (ii} commercial
general liability insurance (iii) fidelity insurance; and (iv) such additional insurance as the
board may determine from time to time. Premiums for insurance carried by the Master
Association shall be common expenses which will be included in common assessments.

11. Transfer Fees. Upon the sale of any residential Unit within the
Covered Property, the seller shall pay to the Master Association a transfer fee equal to
.02% (.0002) of the “gross sales price” of such Unit where “gross sales price” shall mean
the gross sales price before the deduction of any closing costs, commissions, taxes,
mortgage or other indebtedness, or any other costs or expenses whatsocever. Transfer
fees may be increased but not decreased by the board from time to time. Transfer fees
collected by the Master Association shall be used to fund the Friends of Hoakalei, a non-
profit foundation to be established by the board for the purpose of encouraging and
supporting the value of real property within the Hoakalei Resort Community through
facilitating the management of preservation sites and cultural programs, engaging in
community projects, donating funds to other organizations which benefit the residents of
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the Hoakalei Resort Community, sponsoring/hosting civic and recreational programs
within the Hoakalei Resort Community, and engaging in aclivities which otherwise
enhance the experience of living in the Hoakalei Resort Community.

12. Term. The term of the Master Declaration shall be for a period of
sixty (60) years from the date that the Master Declaration was recorded. Thereafter, the
Master Declaration shall automatically be extended for successive periods of ten (10)
years unless terminated by a written instrument approved by a 67% of the total votes in
the Master Association.

THE FOREGOING IS A GENERAL DESCRIPTION OF THE MASTER
DECLARATION FOR THE CONVENIENCE OF THE BUYER AND IS NOT INTENDED
TO BE AN EXHAUSTIVE LIST OF ALL OF THE TERMS OF THE MASTER
DECLARATION. THE FULL TEXT OF THE MASTER DECLARATION SHOULD BE
EXAMINED AND CONTROLS OVER THIS DESCRIPTION.
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