STATE OF HAWAII
DEPARTMENT OF LAND AND NATURAL RESOURCES
Land Division
Honolulu, Hawaii 96813

April 11, 2014

Board of Land and Natural Resources PSF No.: 08MD-120
State of Hawaii
Honolulu, Hawaii MAUI

Acquisition of Private Lands for Expansion of Maui Veterans
Cemetery, Makawao, Island of Maui, Tax Map Key: (2) 2-4-002:
por.009, Cancellation of Governor’s Executive Order No. 3279
for Existing Makawao Veterans Cemetery Site, Tax Map Key:

(2) 2-4-002:por.009, and Set Aside to County of Maui for
Control and Management of Makawao Veterans Cemetery Site,
Makawao, Island of Maui, Tax Map Key: (2) 2-4-002:009.

APPLICANT AGENCY:

State of Hawaii Department of Accounting and General Services
(DAGS) on behalf of Department of Defense Office of Veteran
Services.

PRIVATE LANDOWNER:

Jordan Santos, a married man, has expressed his intent to sell
the subject property to the State of Hawaili.

LEGAL REFERENCE:

Sections 107-10, 171-11 and 171-30, Hawaii Revised Statutes, as
amended, and Chapter 101, HRS, as may be necessary.

LOCATION:
Privately-owned lands situated at Makawao, District and Island of
Maui, identified by Tax Map Key: (2) 2-4-002: por.009, as shown
on the attached map and description labeled Exhibit “A-1”.

AREA:
10.0 acres, more or less.

ZONING:

State Land Use District: Agriculture
County of Maui CZO: 5-Agricultural (all island)

D-12
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CURRENT USE:

Vacant and unencumbered.

CONSIDERATION:

One-time payment of $765,000.00 as determined by independent
appraiser, subject to review and approval by the Chairperson.

PURPOSE:

For military veterans cemetery development purposes.

CHAPTER 343 - ENVIRONMENTAL ASSESSMENT:

Pursuant to Section 343-5(a) (1), HRS, an environmental assessment
(EA) is not required where State or county funds are being used
for the acquisition of unimproved real property. As the subject
lands are unimproved, an EA is not required. However, inasmuch
as the Chapter 343 environmental requirements apply to
Applicant's use of the lands, the Applicant shall be responsible
for compliance with Chapter 343, HRS, as amended.

APPLICANT REQUIREMENTS:

Applicant shall be responsible for the following. The Department
may assist with review or procurement, as necessary.

1) Payment for the appraisal cost to determine the value of the
properties to be acquired;

2) Processing and obtaining subdivision approval at Applicant's
own cost;

3) Providing survey maps and descriptions for the privately-

owned property according to State DAGS standards and at
Applicant's own cost;

4) Obtaining a title report for the privately-owned property at
Applicant's own cost and subject to review and approval by
the Department;

5) Paying for and conducting a Phase I environmental site
assessment and, if this Phase I identifies the potential for
hazardous materials release or the presence of hazardous
materials, conducting a Phase II environmental sampling and
analysis plan and performing any and all remediation,
abatement and disposal as may be warranted and as
satisfactory to the standards required by the Federal
Environmental Protection Agency and/or the State Department
of Health, all at no cost to the State and to the
satisfaction of the Department.
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REMARKS :

On November 30, 2012, under agenda item D-10 (attached hereto as
Exhibit “B-1”) the Land Board granted approval in principle for
the acquisition of land to expand the Maui Veterans Cemetery. The
current submittal requests final approval from the Land Board and
summarizes due diligence completed or underway to support the
acquisition.

The existing Maui Veterans Cemetery in Makawao, Maui, under the
control and management of the County of Maui pursuant to
Executive Order No. 3279, is nearing full occupancy. The Hawaii
Department of Defense (DOD) Office of Veterans Services (OVS) has
been seeking an expansion site for some time to address this
impending need for more burial space for veterans.

In 2008, DOD OVS brought a proposed acquisition of expansion land
for the cemetery to the attention of the Department, requesting
follow up and assistance. The OVS reported that Mr. Jordan
Santos of Makawao was offering to sell a 10.0 acre parcel
immediately adjacent to the existing Veterans Cemetery to the
State for the purpose of the much-needed cemetery expansion. It
was later disclosed that Mr. Santos was in negotiations with
then-landowner Paul Turner to purchase the subject 10.0 acres and
adjacent lands, and that due diligence for the transaction was
still underway.

In 2011, the DOD obtained an appropriation of $5.3 million from
the Hawaii State Legislature for the acquisition, planning and
design, and construction of the cemetery expansion, and also
applied to the U.S. Department of Veterans Affairs (VA) Veterans
Cemetery Grants Program which provides grants to States for
cemetery development, though not for the acquisition of land,
which States must provide.

To obtain some assurance for the State to justify commencement of
its due diligence for the proposed purchase from the proposed
seller, staff sought written documentation of Mr. Santos’ intent.

In January 2012, Mr. Santos signed a letter from the Department
documenting his interest and desire to sell and convey the land,
once he acquired it, to the State for the cemetery expansion, and
acknowledgment that the sales price could be “no higher than the
fair market value of the land as determined by the State’s
appraisal process” pursuant to the requirements of §171-30,
Hawaii Revised Statutes.

On November 30, 2012, staff took the proposed acquisition to the
Land Board which granted its approval in principle under agenda
item D-10. Since that time, the DOD OVS, DAGS, and the Department
have been working closely together on due diligence to support
the proposed acquisition.
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In federal Fiscal Year 2013, commencing October 1, 2012, the VA
had ranked the Maui Veterans Cemetery as #1 on its national
Priority List of 95 Pending State and Tribal Government Cemetery
Construction Grant Pre-applications, which serves as the VA’s
basis for awarding grants during each fiscal year. However,
since acquisition was not accomplished during FY2013, the VA
downlisted the project to #5 of a list of 87 pending pre-
applications for FY2014.

In April 2013, in accordance with §171-30, HRS, an appraisal
contracted by the State determined fair market value of the
subject property as a stand-alone property with standard
amenities to be $765,000.00. Seller had informed the appraiser
that he would deliver at closing the following three items:
access easement, utility easement, and fire protection water from
Baldwin Avenue to the subject property.

In July 2013, a Phase I environmental site assessment of the
subject property was completed for use by the State of Hawaii.
Subsequently Phase II multi-incremental soil sampling was
conducted to further investigate possible recognized
environmental concerns (RECs). No hazardous materials were found
on the subject property at or above HDOH Tier 1 Environmental
Action Levels for Unrestricted and/or Commercial/Industrial land
use, therefore no further action (NFA) was required.

The Paul Turner Subdivision defining the property being purchased
by Jordan Santos was finally approved by Maui County on October
15, 2013. An administrative subdivision to create the 10 acre
lot being offered to the State by Mr. Santos for the Veterans
Cemetery expansion was approved January 9, 2014 by the Department
of Public Works (DPW), County of Maui.

On January 31, 2014, Mr. Santos acquired the subject property and
surrounding lands adjacent to the Maui Veterans Cemetery from Mr.
Turner, as he had intended. A deed and preliminary title report
were subsequently provided to the State to evidence this
acquisition and to formalize the offer of the subject property.

Since an update for the Phase I environmental site assessment is
needed to meet EPA requirements as summarized in the ASTM
International Practice E 1527-13, the State’s environmental
consultant made a site visit to the subject property on March 5,
2014. The consultant identified a new REC consisting of a small
stockpile of concrete debris, characterized as improper disposal
of regulated solid waste. The proposed Seller subsequently
acknowledged he had created the debris pile while preparing a new
fence line along the boundary, and has agreed to remove it.

At this time, closure is pending the delivery of certain items on
which the appraisal of fair market value, referenced above, was
based:
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1) The property is not environmentally impaired.

Current status: Upon removal of the new solid waste
debris pile by the Seller, the environmental consultant will
revisit the site, make a determination as to final condition
of the subject property, and complete the update of the
Phase 1 Environmental Site Assessment.

2) The State has requested a release of the Limited Warranty
Deed with Covenants, Reservations and Restrictions dated
November 28, 2008, recorded in the Bureau of Conveyances of
the State of Hawaii as Document No. 2008-181293.

Current Status: Seller has agreed to deliver said
release upon closing.

3) An existing access easement would be conveyed across Lot
1 of the adjacent State-owned Maui Veterans Cemetery.

Current status: The easement will be written into the
State’s Warranty Deed property description, but not shown on
the Deed map since its location is described but not
precisely defined in the recorded historical documentation.
The County subdivision map was amended on January 24, 2014
to show new data defining the easement location across Lot
1, however, the State has asked Maui County to revise this
to reflect the same information provided on the State’s
Warranty Deed map (Exhibit “A-1”), to be consistent with
previously recorded documentation.

4) Access, electricity, and fire protection water would be
made available from the adjacent access roadway to Lot B of
the Paul Turner Subdivision.

Current status: Construction for installation of fire
protection water and an electrical stub-out has not yet
begun. The Seller reports that County approval for both are
still pending, so delivery may not be possible for some
time. However, at closing the seller will be asked to
deliver an easement for access, electrical line and stub-out
and fire protection water from Baldwin Avenue through Lot B,
which would be terminable upon seller successfully
completing the improvements and dedication to the County and
Utility as the case may be.

Because the appraisal was based on the subject property as a
stand-alone property with its highest and best use as a single
family residence, absent the promised fire protection water and
electrical stub-out, the appraised value of $765,000.00 could not
be justified. To address these outstanding items, Staff
recommends the Land Board consider the following conditions for
post-closing obligations, summarized below and more fully
described in the Agreement for Purchase and Sale, attached hereto
as Exhibit “C-1”.

1) Not later than thirty-six (36) months after the Closing
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Date, Seller will, at no cost to Buyer,

(i) construct an underground waterline for fire
protection and a hydrant in the approximate location
on TMK (2) 2-4-002:007, within three hundred fifty
(350) feet of the Property; and

(ii) construct electrical service with a stub-out on
the Existing Cemetery Land.

2) Fifty Thousand Dollars ($50,000.00) of the purchase
price shall be retained in escrow to ensure Seller’s
compliance (hereinafter “retained funds”). The retained
funds shall be released from escrow to Seller upon escrow's
receipt of written confirmation signed by the Maui County
Director of Public Works that said waterline, hydrant and
electrical service with stub-out are completed.

3) If Seller fails to fully comply with his obligations
within thirty-six months of the Closing Date, the retained
funds shall be released from escrow to the Buyer. The Buyer
shall also have all remedies available at law and in equity
for breach of contract.

4) Seller’'s thirty-six month deadline may be extended by
mutual written agreement between Seller and Buyer if, at the
end of the thirty-six (36) months, Seller's completion has
been delayed by circumstances beyond Seller's control,
provided that such extension(s) shall not exceed twenty-four
(24) months in the aggregate.

It should be noted that the State’s first proposal to the Seller
was to withhold $100,000.00, the estimated cost of construction
for the outstanding obligations, or have Seller post a bond for
the post-closing obligations. However, Seller would not agree to
either alternative, citing his intentions to deliver the
outstanding items within four years of closing, and to dedicate
the fire protection water line and hydrant to Maui County
Department of Water Supply, and the electrical line to Maui
Electric Company.

As of March 2014, the OVS reported that about 126 burial sites
remain in the existing Veterans Cemetery. Burials occur at the
average rate of 10 per month, so the Cemetery will reach full
capacity in about another year.

In the meantime, in recognition of this urgency, the DOD
Engineering Branch and DAGS Public Works have advanced planning
and design for the anticipated expansion site, to allow
construction to commence as soon as possible after acquisition.
(However, should this acquisition fail to reach closure, the
plans would have to be abandoned, as they are site-specific.)
Bid documents for the cemetery expansion project are essentially
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complete at this time, and the necessary permits are being
processed for approval in anticipation of the State receiving
title to the subject property.

The cemetery expansion project is also dependent upon federal
funding from the VA, but those grant awards can only be made to
States which have already acquired the land to be developed.

In light of these factors, in addition to the urgency of the need
for cemetery expansion to allow burial services for veterans to
continue to be available on Maui, it would be most advantageous
to close on this acquisition as soon as possible.

The State’s standard Warranty Deed prepared for this acquisition
is attached hereto as Exhibit “D-1".

Subsequent to its acquisition by the State of Hawaii, the subject
property will be consolidated with the existing Maui Veteran
Cemetery property, and set aside to the County of Maui for
operation by its Department of Public Works along with the
existing Veterans Cemetery.

Due to timing and other considerations, Staff scheduled this
matter before the BLNR at the earliest possible date with
recommendations that Staff believes fair based on these
particular facts and circumstances.

RECOMMENDATION: That the Board:

1. Authorize the acquisition of the subject private lands under
the terms and conditions cited above which are by this
reference incorporated herein and further subject to the
following:

A. The standard terms and conditions of the most current
deed, together with a terminable easement provision or
document form, as the case may be and as may be
amended from time to time;

B. Review and approval by the Department of the Attorney
General;
cC. Such other terms and conditions as may be prescribed
by the Chairperson to best serve the interests of the
State.
2. Approve of and recommend to the Governor issuance of an

executive order canceling Governor'‘s Executive Order No.
3279, subject to the following:
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A. The standard terms and conditions of the most current
executive order form, as may be amended from time to
time;

B. Disapproval by the Legislature by two-thirds vote of

either the House of Representatives or the Senate or
by a majority vote by both in any regular or special
session next following the date of the setting aside;

C. Review and approval by the Department of the Attorney
General; and

D. Such other terms and conditions as may be prescribed
by the Chairperson to best serve the interests of the
State.

3. Approve of and recommend to the Governor the issuance of an
executive order setting aside the subject lands to Maui
County under the terms and conditions cited above, which are
by this reference incorporated herein and subject further to
the following:

A. The standard terms and conditions of the most current
executive order form, as may be amended from time to
time;

B. Disapproval by the Legislature by two-thirds vote of

either the House of Representatives or the Senate or
by a majority vote by both in any regular or special
session next following the date of the setting aside;

2 Review and approval by the Department of the Attorney
General; and

D. Such other terms and conditions as may be prescribed
by the Chairperson to best serve the interests of the
State.

Respectfully Submitted,

Barbara Lee *
Project Devellopptent Specialist

APPROVED FOR SUBMITTAL:

o JE)

William J.“Aila? Jr., Chairperson
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AMEWDED

STATE OF HAWAII
DEPARTMENT OF LAND AND NATURAL RESOURCES
Land Division
Honolulu, Hawaii 96813

November 30, 2012

Board of Land and Natural Resources PSF No.: 08MD 120
State of Hawaii
Honolulu, Hawaii MAUI

Approval in Principle for Acquisition of Private Lands and
Set Aside to County of Maui for Expansion of Maui Veterans
Cemetery, Makawao, Island of Maui, Tax Map Key: (2) 2-4-002:
por.007.

APPLICANT AGENCY:

State of Hawail Department of Accounting and General Services on
behalf of Department of Defense Office of Veteran Services.

PRIVATE LANDOWNER:
Jdordan Santos, a married man, is in the process of acquiring a
tract of land including the subject property from current
landowner Paul Turner, and, upon its acquisition, has expressed
his intent to immediately sell the subject property to Lhe State
of Hawaii.

LEGAL REFERENCE:

Sections 107-10, 171 11 and 171-30, Hawaii Rovised Statutes, as
amended, and Chapter 101, HRS, as may be necessary.

LOCATION:
Privately owned lands situated at Makawao, District and Island of

Maui, identified by Tax Map Key: (2) 2-4-002: por.007, as shown
on the attached map and description labeled Exhibit A.

10.0 acres, more or less.

ZONING:
State Land Use District: Agriculture
County of Maui CzO: S-Agricultural (all island}
tdmend ed
Af A
3 3 25»

LAN
Notembon, & is D-10

EXHIBIT “B-1”
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BLNR Rcquisition of Lands for Page 2 November 30, 2012
Hawaii Department. of Defense
CURRENT USE:

Vacant and unencumbered.

CONSIDERATION:

One tLime payment to be determined by independent appraiser,
subject to review and approval by the Chairperson.

PURPOSE -

For military veterans cemctery development purposes.

CHAPTER 343 ENVIRONMENTAL ASSESSMENT:

Pursuant to Section 343-S5(a) {1}, HRS, an environmental assessment
(EA) ig not required wherc Statc or county funds are being used
for the acquisition of unimproved real properly. As the subject
lands are unimproved, an EA is not required. However, inasmuch
as the Chapter 343 environmenLal requirements apply to
Applicant's use of the lands, the Applicant shall be responsible
for compliance with Chapter 343, HRS, as amended.

APPLICANT REQUIREMENTS:

Applicant shall be responsible for the following:

1} Payment for the appraisal cost to determine the value of the
properties to be acquired;

2) Processing and obtaining subdivision approval at Applicant’'s
own cost;

3) Providing survey maps and descriptions for the privately

owned property according to State DAGS standards and at
Applicant's own cost;

4) Obtaining a titlec report for the privately owned property at
Applicant's own cost and subject to review and approval by
the Department;

5} Paying for and conducting a Phase I environmental site
assessment and, if this Phase I identifies the potential for
hazardous materials release or the presence of hazardous
materials, conducting a Phase II cnvironmental sampling and
analysis plan and performing any and all remediation,
abatement and disposal as may be warranted and as
satisfactory to the standards required by the Federal
Environmental Protection Agency and/or the State Department
of Health, all at no cost to the State and to the
satisfaction of the Dcpartment.
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REMARKS :

The Office of Veteran Scrvices (0OVS) of the Hawaii State
Department of Defense (DOD) reports that the existing 7.0 acre
Veterans Cemectery in Makawao, Maui, under the control and
management of the County of Maui pursuant to Fxecutive Order No.
3279, is imminently nearing full occupancy. With an estimated
only one to two years of capacity remaining, the urgency of
securing an expansion site only increases as time goes by.

DOD also reports that an opportunity to acquire land immediately
adjacent to the existing cemetery site has been offered by Mr.
Jordan Santos of Makawao. He is currently in the process of
acquiring a tract of land adjacent to the Veterans Cemetery from
private landowner Paul Turner, and has expressed his intention,
upon its acquisition, to immediately sell a 10.0 acre portion to
the State of Hawaii for the Veterans Cemeftery expansion. The two
parties have agreed to detail the planned transactions in escrow
instructions Lo ensure that their wishes are followed as
referenced in Exhibit B.

The DOD obtained a legislative appropriation of $5.3 million in
2011 for the acgquisition, planning and design, and construction
of the cemetery expansion, and has since been working closely
with the Department of Accounting and General Services (DAGS)
Planning Branch on plans for the expenditure of those funds.

In June 2012, a subdivision application for the 10.0 acres was
submitted by the current landowner to the County of Maui, which
the County estimated would take approximately six months Lo
process. DMAGS staff are poised to implement the planning and
design process as soon as acquisition is completed.

Maui County has agreed to take over operarions and management of
the Veterans Cemetery expansion via a set aside by Executive
Order of the subject property. A letter from their Department of
Public Works is attached for reference as Exhibit C.

As time is of the essence, DOD and DAGS would like to obtain
preliminary approval from the Land Board to help expedite the due
diligence requirements of the planned acquisition.

RECOMMENDATION: That the Board:

1. Authorize the acquisition of the subject private lands under
the terms and conditions cited above which are by this
reference incorporated herein and further subject to the

following:

A. The standard terme and conditions of the most current
deed document form, as may be amended from time Lo
time;

8. Review and approval by the Department of the Attorney
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General;
c. Such other terms and conditions as may be prescribed
by the Chairperson to best serve the interests of the
State.
2. Approve of and recommend to the Governor the issuance of an

executive order setting aside the subject lands to Maui
County under the terms and conditions cited above, which are
by this reference incorporated herein and subject further to
the following:

A. The standard terms and conditions of the most current
executive order form, as may bc amended from time to
time;

B. Disapproval by the Legislature by two thirds vote of

either the House of Representatives or the Senatc or
by a majority vote by both in any regular or special
session next following the date of the setting aside;

€. Review and approval by the Department of the Attorney
General; and

D. Such other terms and conditions as may be prescribed
by the Chairperson to best serve the interests of the
State.

Respectfully Submitted,

Barbara Lée
Project opment Specialigt

APPROVED FOR SUBMITTAL:

A1 e
william J.¥Aila, Jr., Chairperson

Land Board Meeting: November 30, 2012; D-10: Approved as Amended:

Approved as amended by staff at the meeting. Recommendation No. 3
was added as follows:
3. Authorize the department to assist the Applicant with
with the Requirements noted above, and if necessary and
appropriate the actual procurement of one or more of the
Requirements.
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BLNR  Acquisition of Landas for Fage 6 Novembar 10, 2012
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EXHIBIT B
RE: ESCROW INSTRUCTIONS

Regarding the purchase of 10.00 acres, more or less, of land at
Makawao, Island of Maui, Hawaii, by the State of Hawaii, as Grantee,
from Jordan Santos, a married man, as Grantor.

Escrow anstructions have not yet been finalized as of this date,
however, the State of Hawaii minimally requires the following
instructions or their equivalent be included:

® Once depusited into escrow, the State of Hawaii funds shall not be
released to the Grantor until the State of Hawai:, as Grantee, executes
the deed for the subject property and duly records the same at the
Bureau of Conveyances, Department of Land and Natural Rescurces.

e If closing is not accomplished by <<DATE TO BE SPECIFIED>>, the State of
Howaii funds shall be returned to the State of Hawaii.

* These instructions shall be mutually irrcvocable.
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ALAN M. ARAKAWA

Moyor
DAV C. GOODE
Diractor
ROWENA M. mgm@mmu COUNTY OF MAUI
Osputy Dimeter DEPARTMENT OF PUBLIC WORKS
Telephone: (808) 270-7845 200 SOUTH HIGH STREET, ROOM NO. 434

Fax: (808) 2707955
WAILUKU, MAUI, HAWAII 96793

Octaber 30, 2012

Mr. Ronald P. Han, Jr., Director

State of Hawaii Office of Veterans’ Services
459 Patterson Road, E-Wing, Rcom No. 1-A103
Honolulu, Hawail 86819-1522

Dear Mr. Han:

RALPH NAGAMINE, L.8., PE.
Dovolopmenl Services Admhnistration

CARY YAMASHITA, PE,
Engineering Division

BRIAN HASHIRO, PE.
Highways Division

SUBJECT: EXPANSION OF MAKAWAO VETERANS CEMETERY

Pursuant to my October 12, 2012 letter to Neal S. Mitsuyoshi, Chief Engineering
Officer, Department of Defense, advising him that the County of Maui Department of

Public Works has submitted plans to its subdivision office for the creation of a new ten
(10) acre lot to expand the Makawao Veterans Cemetery, the County of Maui would like
to assure the State of Hawall Office of Veterans’ Services that it will be responsible for
the maintenance of the expanded ten (10) acres.

Planning and coondination of the subdivision of the ten (10) acre parcel for the
State to purchase is cumently being handled by the County and the private land owner
with the intent to re-consolidate this ten (10) acre parce! with the original seven (7) acre
Makawao Vaterans Cemetery. The State will then be able to retumn the 17 acre parcel
back to the County by Executive Order.

Should you have any questions, please feal free to call me at (808) 270-7845.
Sincergly,

el —

DAVID C. GOODE
Director of Public Works

DCG:jso
xc:  Alan M. Arakawa, Mayor

Brian Hashiro, Highways Divigion Chief

Neal S. Mitsuyoshi, Chief Engineering Officer, Department of Defense

Russel! Y. Tsuji, Land Administrator, Department of Land and Natural Resources
s.\rhan_ maintenance of expanded makawao velarans cemetery

EXHBIT" ¢, "
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AGREEMENT OF PURCHASE AND SALE
AND JOINT ESCROW INSTRUCTIONS

EXHIBIT “C-1”



AGREEMENT OF PURCHASE AND SALE
AND JOINT ESCROW INSTRUCTIONS

(TMK (2) 2-4-002: Portion of 09)

TO: TITLE GUARANTY ESCROW SERVICES INC.
KAHULUI BRANCH
80 Puunene Avenue
Kahului, Hawaii 96732

Escrow No.:
Escrow Officer:

THIS AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW

INSTRUCTIONS (this “Agreement”) is made and entered into as of the day of
, 20, (the “Effective Date”), and is executed by and between JORDAN J.
SANTOS and CARLENE A. SANTOS, whose address is Haiku, Hawaii

96708 ("Seller"), and the STATE OF HAWALII, by its Board of Land and Natural Resources,
whose business address is 1151 Punchbowl Street, Honolulu, Hawaii 96813 (“Buyer”).

RECITALS:

A. Seller is the owner in fee simple of Lot 4-A, situated in Haliimaile, Makawao,
Hamakuapoko, Maui, Hawaii, described on Exhibit "A", attached hereto, the location and
general configuration of which are shown on the map attached hereto as Exhibit "B"
(collectively referred to as the "Property");

B. Buyer owns the Makawao Veterans Cemetery, consisting of three (3) lots,
situated in Haliimaile, Makawao, Hamakuapoko, Maui, Hawaii, described as Lots 1, 2 and 3 on
the map attached hereto as Exhibit "B" (collectively referred to as the "Existing Cemetery
Land");

C. The purpose of this Agreement is to set forth the terms and conditions of the
purchase and sale transaction involving the Property.

D. The parties acknowledge that while the purchase and sale transaction set forth in
this Agreement has been voluntarily and mutually agreed upon by both parties, (i) the Buyer has
reserved, and has not waived, its right to condemn the Property by eminent domain if Seller had
not voluntarily entered into a purchase agreement, or if for any reason Seller shall fail to convey
the Property to the Buyer as required by this Agreement; and (ii) eminent domain was put forth
during the course of negotiations as a possible course of action for the Buyer to acquire title to
the Property. Seller has entered into and negotiated this Agreement willingly and in good faith,
but with the understanding that this sale is being made under threat of condemnation.

AGREEMENT: For good and valuable consideration, the receipt and adequacy of which
is hereby acknowledged, the Seller and Buyer hereby agree as follows, and escrow is instructed
as follows:
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1. Purchase and Sale. Seller agrees to sell and transfer to Buyer, and Buyer agrees
to purchase from Seller, the Property on all of the terms and conditions set forth below. The
purchasc pricc for the Property is $765,000.00, and shall be paid in full, in cash, at closing.

2. Contingencies. Buyer's obligation to close the purchase and sale is contingent
upon the following conditions being satisfied prior to the Closing Date:

(a) Approval by the Board of Land and Natural Resources, which approval is
subject to the Board’s sole discretion;

(b) All legislative, funding and allotment approvals to pay for Buyer's
purchase;

(c) Buyer's receipt of a binding commitment to issue a Hawaii standard
owner's title insurance policy in the full amount of the purchase price as of the close of escrow,
subject only to the Permitted Encumbrances (defined below);

(d) Buyer being satisfied with Buyer's own investigation as to the
environmental condition and all other aspects of the Property;

(e) Seller removing from the Property all concrete debris, and concrete and
green waste rubbish piles identified in the updated Phase I Environmental Site Assessment; and

® Seller obtaining a release of the Limited Warranty Deed with Covenants,
Reservations and Restrictions dated November 28, 2008, recorded in the Bureau of Conveyances
of the State of Hawaii as Document No. 2008-181293.

Buyer and Seller shall proceed to obtain satisfaction of all of said conditions as
soon as practicable.

If any such conditions shall not have been satisfied by , 2014 (or as
may be extended by mutual agreement between the parties), Buyer or Seller, by written notice to
the other, shall have the right to terminate this Agreement, in which event the parties shall have
no further liability or obligation to each other under this Agreement.

3. Title. Attached hereto as Exhibit "C" is a title report dated March ___, 2014,
issued by Title Guaranty of Hawaii, Inc. (the "Title Report") relating to the Property. The
following items shown on Schedule B to the Title Report shall not be deemed "Permitted
Encumbrances™:

(a) The Limited Warranty Deed with Convenants, Reservations and
Restrictions dated November 28, 2008, recorded in the Bureau of Conveyances of the State of
Hawaii as Document No. 2008-181293;

(b) Real Property Taxes, if any, that may be due and owing through the
Closing Date; and
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