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May 24, 2004

Mr. Anthony J. H. Ching, Executive Officer
State Land Use Commission cp

State Office Tower el
P.O. Box 2359
Honolulu,HI 96804-2359

Re: Original of the Declaration of Land Use Conditions
Docket No. A03-738

Dear Mr. Ching:

Enclosed is the original of the Declaration of Land Use Conditions for the area
reclassified under Docket No. A03-738. It was recorded at the Bureau of Conveyances as

Land Court Document No. 3068154 on February 11, 2004.

Sincerely,

GENTRYHOMES, LTD.

Debra M. A. Luning
Director of Governmental Affairs (Q $Ê AL
and Community Relations

Enclosure



L-266 STATE OF HAWAll
OFFICE OF ASSISTANT REGISTRAR

RECORDED
FEB 11, 2004 08:01 AM

Doc No(s) 3068154
on Cert(s) 667,068 & 667,069

ASSISTANT REGISTRAR
20 1/1 Z4

Return by Mail ( ) Pickup ( x ) To:
The Gentry Companies - Legal Dept.
P. O. Box 295

Honolulu, HI 96809

Document Title: DECLARATIONOF LAND USE CONDITIONS

DECLARATIONOF LAND USE CONDITIONS

This Declaration made this 16 day of February, 2004, by GENTRY INVESTMENT
PROPERTIES, a Hawaii limited partnership, whose address is 560 N. NimitzHighway, Room
300, Honolulu,Hawaii 96817, and the Petitioner in State of Hawai'i Land Use Commission
("Commission") Docket No. A03-738 hereinafter called the "Declarant",

WITNESSETH:

WHEREAS, Declarant is the owner of that certain land comprising approximately
282.614 acres, situated in 'Ewa, Oahu, Hawai'i, identified on the tax maps of the State of
Hawai'i as (1) 9-1-10:007 and (1) 9-1-69:005, and shown on Exhibit "A" attached hereto and
also more particularlydescribed in Exhibit "B" both of which said exhibits are attached hereto
and made a part hereof (referred to herein as the "Property" or "Petition Area"); and

WHEREAS, pursuant to the State Land Use Commission Findings of Fact, Conclusions
of Law, Decision and Order dated and entered on January 2, 2004, in Docket No. A03-738
(hereinafter "Decision and Order"), the Commission reclassified the Petition Area from the
Agricultural District to the Urban District ("Project"), subject to certain conditions enumerated
therein; and

WHEREAS, pursuant to Section 205-4(g), Hawai'i Revised Statutes ("HRS") and
Section 15-15-92 of the Commission's Rules, the conditions imposed by the Commission in said
Docket No. A03-738 are to run with the land and require Declarant to record these conditions at
the Bureau of Conveyances of the State of Hawaii;
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NOW, THEREFORE, Declarant [referred to in the Decision and Order and in Items 1 through 22

below as the "Petitioner"] hereby declares that the Petition Area shall be subject to the following
conditions, which conditions were imposed by the Commission in Docket No. A03-738:

1. AffordableHousing. Petitioner shall provide affordable housing opportunities
for low, low-moderate, and gap group income residents of the State of Hawai'i to the satisfaction
of the City and County of Honolulu. The location and distribution of the affordable housing or
other provisions for affordable housing shall be under such terms as may be mutuallyagreeable
between Petitioner and the County.

2. Public School Facilities. Petitioner shall contribute to the development, funding,
and/or construction of school facilities, on a fair-share basis, as determined by and to the mutual
satisfaction of Petitioner and the Department of Education. Terms of the contribution shall be
agreed upon in writing by Petitioner and the Department of Education prior to obtaining County
rezomng.

3. Wastewater Facilities. Petitioner shall fund and construct adequate wastewater
transmission and disposal facilities, as determined by the City and County of Honolulu
Department of Environmental Services and the State Department of Health.

4. Transportation.Petitioner shall participate in the pro-rata fundingand
construction of local and regional transportation improvements and programs necessitated by the
proposed development according to the regulatory scheme and factors covered by the City and
County of Honolulu's impact fee ordinance - Chapter 33A, Revised Ordinances of Honolulu,and
as determined by the State Department of Transportation.

Petitioner shall undertake subsequent mitigative measures that may be required by the
Department of Transportation or the City and County of Honolulu. The mitigative measures
shall be coordinated with and approved by the Department of Transportation and the City and
County of Honolulu, as appropriate.

Petitioner in coordination with DOT shall provide briefing and update on regional and
local traffic improvement projects to the 'Ewa community on a semi-annual basis in conjunction
with this project.

5. Landscaped BuildingSetback. Petitioner shall provide a landscaped building
setback (approximately 12 feet) along the Project's Fort Weaver Road frontage to provide
flexibility in accommodating future transportation needs along the route and to buffer roadway
noise.

6. Archaeological InventorySurvey. Should any previouslyunidentified burials,
archaeological or historic sites such as artifacts, marine shell concentrations, charcoal deposits,
or stone platforms, pavings or walls be found, Petitioner, developers and/or landowners of the
affected properties shall comply with all applicable statutory provisions of Chapter 6E, Hawai'i
Revised Statutes, and administrative rules of the Department of Land and Natural Resources.

7. Historic Preservation Mitigation Plan. Petitioner shall coordinate and discuss
with the Of5ce of Hawaiian Affairs the incorporation of Hawaiian cultural elements such as trail
alignments, if deemed appropriate, and the use of proper place names for the proposed
development.
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8. Solid Waste Management Plan. Petitioner shall develop a Solid Waste
Management Plan in conformance with the Integrated Solid Waste Management Act, Chapter
342G, Hawai'i Revised Statutes. Petitioner's Solid Waste Management Plan shall be approved
by the City and County of HonoluluDepartment of Environmental Services. The Plan shall
address and encourage an awareness of the need to divert the maximum amount of waste
material caused by developments away from the County's landfills.

9. Air QualityMonitoring. Petitioner shall participate in an air quality monitoring
program as specified by the State Department of Health.

10. Drainage Improvements. Petitioner, its successors, and assigns shall coordinate
the design and construction of drainage improvements on the Property required as a result of the
development of the Property to the satisfaction of Federal, State, and City agencies with the goal
of executing an agreement on the interim and ultimate regional drainage plan as soon as possible.
Petitioner, its successors, and assigns shall participate in the planning and coordination of offsite
improvements with all landowners and developers in the Kalo'i drainage basin, and other
Federal, State, and City agencies.

11. Regional Drainage Solutions. Petitioner, its successors, and assigns, agrees to
work with the City to implement interim and long-term regional drainage solutions as follows:

a. Petitioner shall submit an updated drainage master plan if required for the
Property to the City for its review and approval prior to any subdivision approvals other than for
minor matters, such as easements.

b. Drainage solutions for the Property shall be compatible with the drainage
designs for other developments in the Kalo'i Gulch drainage basin and shall conform to
applicable Federal, State, and City laws, rules, regulations, and standards.

c. Drainage improvements for the Property shall be consistent with the
policies and principles in the 'Ewa Development Plan.

d. Petitioner shall be responsible for maintaining previously constructed
drainage improvements which limit channelized runoff to 2,500 cubic feet per second at the
Property's southern boundary (specifically at the property boundary between Petitioner's
Property and Haseko's property) for events up to a 100-year storm. Petitioner shall also take
reasonable measures to minimize non-channelized flows from the Property by construction of
berms, detention basins, or other appropriate methods. These requirements shall remain in force
until long-range regional drainage improvements are in place in accordance with the approved
drainage master plan for the Project.

e. Petitioner has or shall enter into a Letter Agreement with Hawaii Prince to
mutually address the drainage issues as it pertains to the Hawaii Prince GolfCourse.

12. Water Resources Allocation and Permits. Petitioner shall participate in the
funding and construction of adequate water source, storage, and transmission facilities and
improvements to accommodate the proposed Project. Water transmission facilities and
improvements shall be coordinated and approved by appropriate State and Countyagencies.

13. Avigationand Noise Easement. Petitioner shall grant to the State of Hawai'i an
avigation (right of flight) and noise easement in a form prescribed by the State Department of
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Transportation on any portion of the Property subject to aircraft noise contours exceeding 55

Ldn.

14. Sound Attenuation. Petitioner shall not construct residential units within areas
exposed to Honolulu International Airport and Naval Station Barbers Point noise levels of 65

Ldn or greater.

15. Civil Defense Systems. Petitioner, developers and/or landowners of the Property
shall fund and construct adequate solar powered civil defense systems as determined by the
County and State Civil Defense agencies.

16. Energy Conservation Measures. Petitioner shall implement energy
conservation measures such as the use of solar energy and solar heating and incorporate such
measures into the Project.

17. Compliance with Representations to the Commission. Petitioner shall
develop the Property in substantial compliance with the representations made to the
Commission. Failure to so develop the Property may result in reversion of the Property to its
former classification, or change to a more appropriate classification.

18. Notice of Change to Ownership Interests. Petitioner shall give notice to the
Commission of any intent to sell, lease, assign, place in trust, or otherwise voluntarily alter the
ownership interests in the Property, prior to development of the Property.

19. AnnualReports. Petitioner shall timely provide without any prior notice, annual
reports to the Commission, the Office of Planning, and the City and CountyDepartment of
Planning and Permitting in connection with the status of the Project and Petitioner's progress in
complying with the conditions imposed herein. The annual report shall be submitted in a form
prescribed by the Executive Officer of the Commission.

20. Release of Conditions Imposed by the Commission. The Commission may
fully or partially release the conditions provided herein as to all or any portion of the Property
upon timely motion and upon the provision of adequate assurance of satisfaction of these
conditions by Petitioner.

21. Recording of Conditions. Within 7 days of the issuance of the Commission's
Decision and Order for the subject reclassification, Petitioner shall (a) record with the Bureau of
Conveyances a statement that the Property is subject to conditions imposed herein by the Land
Use Commission in the reclassification of the Property, and (b) shall file a copy of such recorded
statement with the Commission.

22. Recording of Conditions. Petitioner shall record the conditions imposed herein
by the Commission with the Bureau of Conveyances pursuant to section 15-15-92, Hawai'i
Administrative Rules.

The above-stated conditions contained in this Declaration set forth in paragraphs 1

through 22 above shall operate as covenants running with the land and shall be binding upon
Petitioner and each and every subsequent owner, lessee, sub-lessee, transferee, grantee, assignee,
or developer.

The limitations, restrictions, covenants and conditions of this Declaration shall continue
and remain in full force and effect at all times with respect to all property included in this
Declaration until such time that the State Land Use Commission removes or releases the
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conditions relating to the Petition Area established through its Order dated January 2, 2004, in
Docket No. A03-738.

The term "Petitioner", as and when used herein, shall mean and include the Declarant
herein, and the terms "Declarant" and "Petitioner", as and when used herein, and/or pronouns
used in place thereof, shall mean and include the masculine, feminine or neuter, the singular or
plural number, individuals, partnerships, trustees or corporations and each of their respective
successors, heirs, personal representatives, successors in trust and assigns, according to the
context thereof.

IN WITNESS WHEREOF, Declarant has caused this instrument to be duly executed on
the day and year first above written.

GENTRY INVESTMENTPROPERTIES,
a Hawaii limited partnership
By Gentry-Paci c, Ltd., a Hawaii corporation

Its gener rtner

By
Na e: Norman H. Gentry
Title: President

i
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STATE OF HAWAII )

) ss.

CITY AND COUNTYOF HONOLULU )

On this 9 day of February, 2004, before me personally appeared NORMAN
H. GENTRY,to me personally known, who, being by me duly sworn or affirmed, did say that
such person executed the foregoing instrument as the free act and deed of such person, and if
applicable in the capacity shown, having been duly authorized to execute such instrument in such
capacity.

Notary lic, State of i
NOTARY Printed Name of Notary: OLETTE L ANDRADE-FUJ!!

My commission expires: jg /3 RD#
PUBUC U
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EXHIBIT"B"

First:
[TMK No. 9-1-10:007]

All of that certain parcel of land situate at Honouliuli, District of Ewa, Oahu, State of
Hawaii, described as follows:

Lot 4196-B, as shown on Map 626, filed in the Office of the Assistant
Registrar of the Land Court of the State of Hawaii with Land Court
Application No. 1069 of the Trustees under the Will and of the Estate of
James Campbell, deceased;

Being a portion of the land described in Land Court Certificate of Title No. 667,068 issued to

GENTRY INVESTMENTPROPERTIES, a Hawaii limited partnership.

Second:
[TMK No. 9-1-69:005]

All of that certain parcel of land situate at Honouliuli, District of Ewa, Oahu, State of
Hawaii, described as follows:

Lot l l252-A, as shown on Map 861, filed in the Office of the Assistant
Registrar of the Land Court of the State of Hawaii with Land Court
Application No. 1069 of the Trustees under the Will and of the Estate of
James Campbell, deceased;

Being the land described in Land Court Certificate of Title No. 667,069 issued to GENTRY
INVESTMENTPROPERTIES, a Hawaii limited partnership.
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March 3, 2004
co -

Mr. Anthony J. H. Ching, Executive Officer <i

State Land Use Commission
P.O. Box 2359
Honolulu,HI 96804-2359

Attn: Mr. Bert Saruwatari

Re: Declaration of Land Use Conditions for Ewa Makai
Docket No. A03-738

Dear Mr. Saruwatari:

Enclosed is a certified copy of our Declaration of Land Use Conditions for Ewa Makai
that was recently filed with the Bureau of Conveyances. Please disregard the copy that
was previously sent to you.

Sincerely,

GENTRYHOMES, LTD.

Debra M. A. Luning
Director of Governmental Affairs
and Community Relations

Enclosure
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I hereby certify that this is
a true copy from the records
of the Bureau of Cor.veyences.

Registra'r of Convoyances
Assistant Registrar, Land Court
State of Hawaii

Return by Mail ( ) Pickup ( x ) To:
The Gentry Companies - Legal Dept.
P. O. Box 295
Honolulu,HI 96809

Document Title: DECLARATIONOF LAND USE CONDITIONS

DECLARATIONOF LAND USE CONDITIONS

This Declaration made this 9 day of February, 2004, by GENTRYINVESTMENT
PROPERTIES, a Hawaii limited partnership, whose address is 560 N. NimitzHighway, Room
300, Honolulu,Hawaii 96817, and the Petitioner in State of Hawai'iLand Use Commission
("Commission") Docket No. A03-738 hereinafter called the "Declarant",

WITNESSETH:

WHEREAS, Declarant is the owner of that certain land comprising approximately
282.614 acres, situated in 'Ewa, Oahu, Hawai'i, identified on the tax maps of the State of
Hawai'i as (1) 9-1-10:007 and (1) 9-1-69:005, and shown on Exhibit "A" attached hereto and
also more particularlydescribed in Exhibit "B" both of which said exhibits are attached hereto
and made a part hereof (referred to herein as the "Property" or "Petition Area"); and

WHEREAS, pursuant to the State Land Use Commission Findings of Fact, Conclusions
of Law, Decision and Order dated and entered on January 2, 2004, in Docket No. A03-738
(hereinafter "Decision and Order"), the Commission reclassified the Petition Area from the
Agricultural District to the Urban District ("Project"), subject to certain conditions enumerated
therein; and

WHEREAS, pursuant to Section 205-4(g), Hawai'i Revised Statutes ("HRS") and
Section 15-15-92 of the Commission's Rules, the conditions imposed by the Commission in said
Docket No. A03-738 are to run with the land and require Declarant to record these conditions at

the Bureau of Conveyances of the State of Hawaii;
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NOW, THEREFORE, Declarant [referred to in the Decision and Order and in Items l through 22
below as the "Petitioner"] hereby declares that the Petition Area shall be subject to the following
conditions, which conditions were imposed by the Commission in Docket No. A03-738:

1. Affordable Housing. Petitioner shall provide affordable housing opportunities
for low, low-moderate, and gap group income residents of the State of Hawai'ito the satisfaction
of the City and County of Honolulu. The location and distribution of the affordable housing or
other provisions for affordable housing shall be under such terms as may be mutuallyagreeable
between Petitioner and the County.

2. Public School Facilities. Petitioner shall contribute to the development, funding,
and/or construction of school facilities, on a fair-share basis, as determined by and to the mutual
satisfaction of Petitioner and the Department of Education. Terms of the contributionshall be
agreed upon in writing by Petitioner and the Department of Education prior to obtaining County
rezomng.

3. Wastewater Facilities. Petitioner shall fund and construct adequate wastewater
transmission and disposal facilities, as determined by the City and County of Honolulu
Department of Environmental Services and the State Department of Health.

4. Transportation.Petitioner shall participate in the pro-rata fundingand
construction of local and regional transportation improvements and programs necessitated by the
proposed development according to the regulatory scheme and factors covered by the City and
County of Honolulu's impact fee ordinance - Chapter 33A, Revised Ordinances of Honolulu,and
as determined by the State Department of Transportation.

Petitioner shall undertake subsequent mitigative measures that may be required by the
Department of Transportation or the City and County of Honolulu. The mitigative measures
shall be coordinated with and approved by the Department of Transportation and the City and
County of Honolulu,as appropriate.

Petitioner in coordination with DOT shall provide briefing and update on regional and
local traffic improvement projects to the 'Ewa community on a semi-annual basis in conjunction
with this project.

5. Landscaped Building Setback. Petitioner shall provide a landscaped building
setback (approximately 12 feet) along the Project's Fort Weaver Road frontage to provide
flexibility in accommodating future transportation needs along the route and to buffer roadway
noise.

6. Archaeological InventorySurvey. Should any previouslyunidentified burials,
archaeological or historic sites such as artifacts, marine shell concentrations, charcoal deposits,
or stone platforms, pavings or walls be found, Petitioner, developers and/or landowners of the
affected properties shall comply with all applicable statutory provisions of Chapter 6E, Hawai'i
Revised Statutes, and administrative rules of the Department of Land and Natural Resources.

7. Historic Preservation Mitigation Plan. Petitioner shall coordinate and discuss
with the Office of Hawaiian Affairs the incorporation of Hawaiian cultural elements such as trail
alignments, if deemed appropriate, and the use of proper place names for the proposed
development.
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8. Solid Waste ManagementPlan. Petitioner shall develop a Solid Waste

Management Plan in conformance with the Integrated Solid Waste ManagementAct, Chapter
342G, Hawai'i Revised Statutes. Petitioner's Solid Waste Management Plan shall be approved
by the City and County of HonoluluDepartment of Environmental Services. The Plan shall
address and encourage an awareness of the need to divert the maximum amount of waste
material caused by developments away from the County's landfills.

9. Air QualityMonitoring. Petitioner shall participate in an air qualitymonitoring
program as specified by the State Department of Health.

10. Drainage Improvements. Petitioner, its successors, and assigns shall coordinate
the design and construction of drainage improvements on the Property required as a result of the
development of the Property to the satisfaction of Federal, State, and City agencies with the goal
of executing an agreement on the interim and ultimate regional drainage plan as soon as possible.
Petitioner, its successors, and assigns shall participate in the planning and coordination of offsite
improvements with all landowners and developers in the Kalo'i drainagebasin, and other
Federal, State, and City agencies.

11. Regional Drainage Solutions. Petitioner, its successors, and assigns, agrees to
work with the City to implement interim and long-term regional drainage solutions as follows:

a. Petitioner shall submit an updated drainage master plan if required for the
Property to the City for its review and approval prior to any subdivision approvals other than for
minor matters, such as easements.

b. Drainage solutions for the Property shall be compatible with the drainage
designs for other developments in the Kalo'i Gulchdrainage basin and shall conform to

applicable Federal, State, and City laws, rules, regulations, and standards.

c. Drainage improvements for the Property shall be consistent with the
policies and principles in the 'Ewa Development Plan.

d. Petitioner shall be responsible for maintaining previously constructed
drainage improvements which limit channelized runoff to 2,500 cubic feet per second at the
Property's southern boundary (specifically at the property boundary between Petitioner's
Property and Haseko's property) for events up to a 100-year storm. Petitioner shall also take
reasonable measures to minimize non-channelized flows from the Property by construction of
berms, detention basins, or other appropriatemethods. These requirements shall remain in force
until long-range regional drainage improvements are in place in accordance with the approved
drainage master plan for the Project.

e. Petitioner has or shall enter into a Letter Agreement with Hawaii Prince to
mutually address the drainage issues as it pertains to the Hawaii Prince Golf Course.

12. Water Resources Allocation and Permits. Petitioner shall participate in the
funding and construction of adequate water source, storage, and transmission facilities and
improvements to accommodate the proposed Project. Water transmission facilities and
improvements shall be coordinated and approved by appropriate State and County agencies.

13. Avigationand Noise Easement. Petitioner shall grant to the State of Hawai'i an
avigation (right of flight) and noise easement in a form prescribed by the State Department of
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Transportation on any portion of the Property subject to aircraft noise contours exceeding 55

Ldn.

14. Sound Attenuation. Petitioner shall not construct residential units within areas

exposed to Honolulu International Airport and Naval Station Barbers Point noise levels of 65

Ldn or greater.

15. Civil Defense Systems. Petitioner, developers and/or landowners of the Property
shall fund and construct adequate solar powered civil defense systems as determinedby the

County and State Civil Defense agencies.

16. Energy Conservation Measures. Petitioner shall implement energy
conservation measures such as the use of solar energy and solar heating and incorporate such
measures into the Project.

17. Compliance with Representations to the Commission. Petitioner shall
develop the Property in substantial compliance with the representations made to the
Commission. Failure to so develop the Property may result in reversion of the Property to its

former classification, or change to a more appropriate classification.

18. Notice of Change to Ownership Interests. Petitioner shall give notice to the

Commission of any intent to sell, lease, assign, place in trust, or otherwise voluntarily alter the

ownership interests in the Property, prior to development of the Property.

19. AnnualReports. Petitioner shall timely provide without any prior notice, annual
reports to the Commission, the Office of Planning, and the City and County Department of
Planning and Permitting in connection with the status of the Project and Petitioner's progress in
complying with the conditions imposed herein. The annual report shall be submitted in a form
prescribed by the Executive Officer of the Commission.

20. Release of Conditions Imposed by the Commission. The Commission may
fully or partially release the conditions provided herein as to all or any portion of the Property
upon timely motion and upon the provision of adequate assurance of satisfaction of these
conditions by Petitioner.

21. Recording of Conditions. Within 7 days of the issuance of the Commission's
Decision and Order for the subject reclassification, Petitioner shall (a) record with the Bureau of
Conveyances a statement that the Property is subject to conditions imposed herein by the Land
Use Commission in the reclassification of the Property, and (b) shall file a copy of such recorded
statement with the Commission.

22. Recording of Conditions. Petitioner shall record the conditions imposed herein
by the Commission with the Bureau of Conveyances pursuant to section 15-15-92, Hawai'i
Administrative Rules.

The above-stated conditions contained in this Declaration set forth in paragraphs 1

through 22 above shall operate as covenants running with the land and shall be binding upon
Petitioner and each and every subsequent owner, lessee, sub-lessee, transferee, grantee, assignee,
or developer.

o
The limitations, restrictions, covenants and conditions of this Declaration shall continue

and remain in full force and effect at all times with respect to all property included in this
Declaration until such time that the State Land Use Commission removes or releases the
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conditions relating to the Petition Area established through its Order dated January 2, 2004, in
Docket No. A03-738.

The term "Petitioner", as and when used herein, shall mean and include the Declarant
herein, and the terms "Declarant" and "Petitioner", as and when used herein, and/or pronouns
used in place thereof, shall mean and include the masculine, feminine or neuter, the singular or
plural nurnber, individuals, partnerships, trustees or corporations and each of their respective
successors, heirs, personal representatives, successors in trust and assigns, according to the
context thereof.

IN WITNESS WHEREOF, Declarant has caused this instrument to be duly executed on
the day and year first above written.

GENTRY INVESTMENTPROPERTIES,
a Hawaii limited partnership
By Gentry-Paci c, Ltd., a Hawaii corporation

Its gener artner

By
N e: Norman H. Gentry
Title: President

5
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STATE OF HAWAII )

) ss.

CITY AND COUNTYOF HONOLULU )

On this $ day of February, 2004, before me personally appeared NORMAN
H. GENTRY,to me personally known, who, being by me duly sworn or affirmed, did say that
such person executed the foregoing instrument as the free act and deed of such person, and if
applicable in the capacity shown, having been duly authorized to execute such instrument in such
capacity.

Notary bhc, State of i
NOTARY Printed Name of Notary: 'OLETTE L. ANDRADE-FUJU

PU UC
My commission expires: /7, RDA
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EXHIBIT "B"

First:
[TMK No. 9-1-10:007]

All of that certain parcel of land situate at Honouliuli, District of Ewa, Oahu, State of
Hawaii, described as follows:

Lot 4196-B, as shown on Map 626, filed in the Office of the Assistant
Registrar of the Land Court of the State of Hawaii with Land Court
Application No. 1069 of the Trustees under the Will and of the Estate of
James Campbell, deceased;

Being a portion of the land described in Land Court Certificate of TitleNo. 667,068 issued to
GENTRY INVESTMENTPROPERTIES, a Hawaii limited partnership.

Second:
[TMK No. 9-1-69:005]

All of that certain parcel of land situate at Honouliuli, District of Ewa, Oahu, State of
Hawaii, described as follows:

Lot 11252-A, as shown on Map 861, filed in the Office of the Assistant
Registrar of the Land Court of the State of Hawaii with Land Court
Application No. 1069 of the Trustees under the Will and of the Estate of
James Campbell, deceased;

Being the land described in Land Court Certificate of Title No. 667,069 issued to GENTRY
INVESTMENTPROPERTIES, a Hawaii limited partnership.

8
Projects:Ewa:Ewa Makai LUC Declaration.doc



February 19, 2004

Mr. Anthony J. H. Ching, Executive Officer
State Land Use Commission
State Office Tower
P.O. Box 2359
Honolulu,HI 96804-2359

Re: Certified Copy of Declaration of Land Use Conditions
Docket No. A03-738

Dear Mr. Ching:

Enclosed is a certified copy of the Declaration of Land Use Conditions for the area
reclassified under Docket No. A03-738. It was recorded at the Bureau of Conveyances as

Land Court Document No. 3068154 on February 11, 2004.

Sincerely,

GENTRY HOMES, LTD.

Debra M. A. Luning
Director of Governmental Affairs
and Community Relations



Return by Mail ( ) Pickup ( x ) To:
The Gentry Companies - Legal Dept.
P. O. Box 295
Honolulu, HI 96809

Document Title: DECLARATIONOF LANDUSE CONDITIONS

DECLARATIONOF LAND USE CONDITIONS

This Declaration made this A day of February, 2004, by GENTRYINVESTMENT
PROPERTIES, a Hawaii limited partnership, whose address is 560 N. NimitzHighway, Room
300, Honolulu,Hawaii 96817, and the Petitioner in State of Hawai'i Land Use Commission
("Commission") Docket No. A03-738 hereinafter called the "Declarant",

WITNESSETH:

WHEREAS, Declarant is the owner of that certain land comprising approximately
282.614 acres, situated in 'Ewa, Oahu, Hawai'i, identified on the tax maps of the State of
Hawai'i as (1) 9-1-10:007 and (1) 9-1-69:005, and shown on Exhibit "A" attached hereto and
also more particularlydescribed in Exhibit "B" both of which said exhibits are attached hereto
and made a part hereof (referred to herein as the "Property" or "Petition Area"); and

WHEREAS, pursuant to the State Land Use Commission Findings of Fact, Conclusions
of Law, Decision and Order dated and entered on January 2, 2004, in Docket No. A03-738
(hereinafter "Decision and Order"), the Commission reclassified the Petition Area from the
Agricultural District to the Urban District ("Project"), subject to certain conditions enumerated
therein; and

WHEREAS, pursuant to Section 205-4(g), Hawai'i Revised Statutes ("HRS") and
Section 15-15-92 of the Commission's Rules, the conditions imposed by the Commission in said
Docket No. A03-738 are to run with the land and require Declarant to record these conditions at

the Bureau of Conveyances of the State of Hawaii;
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NOW, THEREFORE, Declarant [referred to in the Decision and Order and in Items 1 through 22

below as the "Petitioner"] hereby declares that the Petition Area shall be subject to the following
conditions, which conditions were imposed by the Commission in Docket No. A03-738:

1. AffordableHousing. Petitioner shall provide affordable housing opportunities
for low, low-moderate, and gap group income residents of the State of Hawai'i to the satisfaction
of the City and County of Honolulu. The location and distribution of the affordable housing or
other provisions for affordable housing shall be under such terms as may be mutually agreeable
between Petitioner and the County.

2. Public School Facilities. Petitioner shall contribute to the development, funding,
and/or construction of school facilities, on a fair-share basis, as determined by and to the mutual
satisfaction of Petitioner and the Department of Education. Terms of the contributionshall be
agreed upon in writing by Petitioner and the Department of Education prior to obtaining County
rezomng.

3. Wastewater Facilities. Petitioner shall fund and construct adequate wastewater
transmission and disposal facilities, as determined by the City and County of Honolulu
Department of Environmental Services and the State Department of Health.

4. Transportation.Petitioner shall participate in the pro-rata funding and
construction of local and regional transportation improvements and programs necessitated by the
proposed development according to the regulatory scheme and factors covered by the City and
County of Honolulu'simpact fee ordinance - Chapter 33A, Revised Ordinances of Honolulu,and
as determined by the State Department of Transportation.

Petitioner shall undertake subsequent mitigative measures that may be required by the
Department of Transportation or the City and County of Honolulu. The mitigative measures
shall be coordinated with and approved by the Department of Transportation and the City and
County of Honolulug"DOT");as appropriate.

Petitioner in coordination with DOT shall provide briefing and update on regional and
local traffic improvement projects to the 'Ewa community on a semi-annual basis in conjunction
with this project.

5. Landscaped BuildingSetback. Petitioner shall provide a landscaped building
setback (approximately 12 feet) along the Project's Fort Weaver Road frontage to provide
flexibility in accommodating future transportation needs along the route and to buffer roadway
noise.

6. Archaeological InventorySurvey. Should any previously unidentified burials,
archaeological or historic sites such as artifacts, marine shell concentrations, charcoal deposits,
or stone platforms, pavings or walls be found, Petitioner, developers and/or landowners of the
affected properties shall comply with all applicable statutory provisions of Chapter 6E, Hawai'i
Revised Statutes, and administrative rules of the Department of Land and Natural Resources.

7. Historic Preservation Mitigation Plan. Petitioner shall coordinate and discuss
with the Office of Hawaiian Affairs the incorporation of Hawaiian cultural elements such as trail
alignments, if deemed appropriate, and the use of proper place names for the proposed
development.

2
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8. Solid Waste ManagementPlan. Petitioner shall develop a Solid Waste
Management Plan in conformance with the Integrated Solid Waste Management Act, Chapter
342G, Hawai'i Revised Statutes. Petitioner's Solid Waste Management Plan shall be approved
by the City and County of HonoluluDepartment of Environmental Services. The Plan shall
address and encourage an awareness of the need to divert the maximum amount of waste
material caused by developments away from the County's landfills.

9. Air QualityMonitoring. Petitioner shall participate in an air quality monitoring
program as specified by the State Department of Health.

10. Drainage Improvements. Petitioner, its successors, and assigns shall coordinate
the design and construction of drainage improvements on the Property required as a result of the

development of the Property to the satisfaction of Federal, State, and City agencies with the goal
of executing an agreement on the interim and ultimate regional drainage plan as soon as possible.
Petitioner, its successors, and assigns shall participate in the planning and coordination of offsite
improvements with all landowners and developers in the Kalo'i drainage basin, and other
Federal, State, and City agencies.

11. Regional Drainage Solutions. Petitioner, its successors, and assigns, agrees to

work with the City to implement interim and long-term regional drainage solutions as follows:

a. Petitioner shall submit an updated drainage master plan if required for the

Property to the City for its review and approval prior to any subdivision approvals other than for
minor matters, such as easements.

b. Drainage solutions for the Property shall be compatible with the drainage
designs for other developments in the Kalo'i Gulch drainage basin and shall conform to

applicable Federal, State, and City laws, rules, regulations, and standards.

c. Drainage improvements for the Property shall be consistent with the

policies and principles in the 'Ewa Development Plan.

d. Petitioner shall be responsible for maintaining previouslyconstructed
drainage improvements which limit channelized runoff to 2,500 cubic feet per second at the

Property's southern boundary (specifically at the property boundary between Petitioner's
Property and Haseko's property) for events up to a 100-year storm. Petitioner shall also take

reasonable measures to minimize non-channelized flows from the Property by construction of
berms, detention basins, or other appropriate methods. These requirements shall remain in force
until long-range regional drainage improvements are in place in accordance with the approved
drainage master plan for the Project.

e. Petitioner has or shall enter into a Letter Agreement with Hawaii Prince to

mutuallyaddress the drainage issues as it pertains to the Hawaii Prince GolfCourse.

12. Water Resources Allocation and Permits. Petitioner shall participate in the

funding and construction of adequate water source, storage, and transmission facilities and
improvements to accommodate the proposed Project. Water transmission facilities and
improvements shall be coordinated and approvedby appropriate State and Countyagencies.

13. Avigation and Noise Easement. Petitioner shall grant to the State of Hawai'i an
avigation (right of flight) and noise easement in a form prescribed by the State Department of

3
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Transportation on any portion of the Property subject to aircraft noise contours exceeding 55

Ldn.

14. Sound Attenuation.Petitioner shall not construct residential units within areas

exposed to HonoluluInternationalAirport and Naval Station Barbers Point noise levels of 65

Ldn or greater.

15. Civil Defense Systems. Petitioner, developers and/or landowners of the Property
shall fund and construct adequate solar powered civil defense systems as determined by the

County and State Civil Defense agencies.

16. Energy Conservation Measures. Petitioner shall implement energy
conservation measures such as the use of solar energy and solar heating and incorporate such

measures into the Project.

17. Compliance with Representations to the Commission. Petitioner shall

develop the Property in substantial compliance with the representations made to the

Commission. Failure to so develop the Property may result in reversion of the Property to its

former classification, or change to a more appropriate classification.

18. Notice of Change to Ownership Interests. Petitioner shall give notice to the

Commission of any intent to sell, lease, assign, place in trust, or otherwise voluntarily alter the

ownership interests in the Property, prior to development of the Property.

19. AnnualReports. Petitioner shall timely provide without any prior notice, annual

reports to the Commission, the Office of Planning, and the City and County Department of
Planning and Permitting in connection with the status of the Project and Petitioner's progress in

complying with the conditions imposed herein. The annual report shall be submitted in a form
prescribed by the Executive Officer of the Commission.

20. Release of Conditions Imposed by the Commission. The Commission may
fully or partially release the conditions provided herein as to all or any portion of the Property
upon timely motion and upon the provision of adequate assurance of satisfaction of these

conditions by Petitioner.

21. Recording of Conditions. Within 7 days of the issuance of the Commission's
Decision and Order for the subject reclassification, Petitioner shall (a) record with the Bureau of
Conveyances a statement that the Property is subject to conditions imposed herein by the Land
Use Commission in the reclassification of the Property, and (b) shall file a copy of such recorded

statement with the Commission.

22. Recording of Conditions. Petitioner shall record the conditions imposed herein
by the Commission with the Bureau of Conveyances pursuant to section 15-15-92, Hawai'i
Administrative Rules.

The above-stated conditions contained in this Declaration set forth in paragraphs 1

through 22 above shall operate as covenants running with the land and shall be binding upon

Petitioner and each and every subsequent owner, lessee, sub-lessee, transferee, grantee, assignee,

or developer.

The limitations, restrictions, covenants and conditions of this Declaration shall continue
and remain in full force and effect at all times with respect to all property included in this
Declaration until such time that the State Land Use Commission removes or releases the

4
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conditions relating to the Petition Area established through its Order dated January 2, 2004, in
Docket No. A03-738.

The term "Petitioner", as and when used herein, shall mean and include the Declarant
herein, and the terms "Declarant" and "Petitioner", as and when used herein, and/or pronouns
used in place thereof, shall mean and include the masculine, feminine or neuter, the singular or

plural number, individuals, partnerships, trustees or corporations and each of their respective
successors, heirs, personal representatives, successors in trust and assigns, according to the

context thereof.

IN WITNESS WHEREOF, Declarant has caused this instrument to be duly executed on

the day and year first above written.

GENTRY INVESTMENTPROPERTIES,
a Hawaii limited partnership
By Gentry-Paci c, Ltd., a Hawaii corporation

Its gener rtner

Na e: Norman H. Gentry
Title: President

5
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STATE OF HAWAII )

) ss.

CITY AND COUNTYOF HONOLULU )

On this 9 day of February, 2004, before me personally appeared NORMAN
H. GENTRY,to me personally known, who, being by me duly sworn or affirmed, did say that
such person executed the foregoing instrument as the free act and deed of such person, and if
applicable in the capacity shown, having been duly authorized to execute such instrument in such
capacity.

Notary lic, State of i
NOTARY Printed Name ofNotary: OLETTE L. ANDRADE-FUJ!!

o A My commission expires: ÿÿ / ,-NOW
* PUBLIC U

6
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EXHIBIT"B"

First:
[TMK No. 9-1-10:007]

All of that certain parcel of land situate at Honouliuli, District of Ewa, Oahu, State of
Hawaii, described as follows:

Lot 4196-B, as shown on Map 626, filed in the Office of the Assistant
Registrar of the Land Court of the State of Hawaii with Land Court
Application No. 1069 of the Trustees under the Will and of the Estate of
James Campbell, deceased;

Being a portion of the land described in Land Court Certificate of Title No. 667,068 issued to
GENTRY INVESTMENTPROPERTIES, a Hawaii limited partnership.

Second:
[TMK No. 9-1-69:005]

All of that certain parcel of land situate at Honouliuli, District of Ewa, Oahu, State of
Hawaii, described as follows:

Lot 11252-A, as shown on Map 861, filed in the Office of the Assistant
Registrar of the Land Court of the State of Hawaii with Land Court
Application No. 1069 of the Trustees under the Will and of the Estate of
James Campbell, deceased;

Being the land described in Land Court Certificate of Title No. 667,069 issued to GENTRY
INVESTMENTPROPERTIES, a Hawaii limited partnership.

8
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STATE OF HAWAll
DEPARTMENT OF BUSINESS, ECONOMIC DEVELOPMENT & TOURISM

LAND USE COMMISSION
P.O. Box 2359

Honolulu, Hawaii 96804-2359
Telephone:808-587-3822

Far 808-587-3827

February 17, 2004

NOTIFICATION OF BOUNDARY AMENDMENT DECISIONFILED BY THE
STATELAND USE COMMISSION

To All Concerned Agencies:

The Decisionand Order for the following boundaryamendmentpetitionshavebeen
filed by the Land Use Commission:

Petition Boundary Amendment Requested LUC Action of July 10, 2003 Date of Decision
Docket No. To reclassify approximately Approved approximately 783.676 and Order
A93-696 783.676 acres of land from acres at Lawai, Koloa, Kauai, August 8, 2003
Kukui'ula Agricultural to Urban at Lawai, Hawaii, TMK Nos: 2-6-03:Por.1,

Development Koloa, Kauai, Hawaii 21, Por. 31, and Por. 32;
Company 2-6-04:Por.38 and Por. 45; and
(Hawaii), 2-6-15:Por.1 (see attached map)
LLC

Petition Boundary Amendment Requested LUC Action of August 7, 2003 Date of Decision
Docket No. To reclassify approximately Approved approximately 336.984 and Order
A00-730 336.984 acres of land from acres at Honokohau, North Kona, September 26,
Lanihau Conservation to Urban at Hawaii, TMK No: 7-4-08: portion 2003
Properties, Honokohau, North Kona, Hawaii of 013 and 30 (see attached map)
LLC

Petition Boundary Amendment Requested LUC Action of June 27, 2003 Date of Decision
Docket No. To reclassify approximately 62 Approved approximately 62 acres and Order
A02-737 acres of land from Agricultural to at Waiaha 16, North Kona, August 8, 2003
U of N Urban at Waiaha 1=, North Kona, Hawaii, TMK Nos: 7-5-10:85 and
Bencorp Hawaii 7-5-17:06 (see attached map)



O
To All Concerned Agencies
February 17, 2004
Page 2

Petition Boundary Amendment Requested LUC Action of November 6, 2003 Date of Decision
Docket No. To reclassify approximately Approved approximately 282.614 and Order
A03-738 282.614 acres of land from acres at Ewa, Oahu, Hawaii, TMK January 2, 2004
Gentry Agricultural to Urban at Ewa, Nos: 9-1-10:7and 9-1-69:5 (see
Investment Oahu, Hawaii attached map)
Properties, A
Hawaii
Limited
Partnership

The above actions may include conditions,which affect your agency. If you would like
a copy of the conditions or more information on this matter, please contact me at
587-3822.

Sincerely,

ANTHONY J. . HING
ExecutiveOfficer

Enclosure(s)



Ewa
Villa s W E

ou° O

Approved
o Area

o i Creek
Golf tours

o iuli
Wast ater
Trea ent

Hawaii Prince
/ Golf Course

Approved
Area

' A
,-

'
BEACH

I

Pacific
Ocean

A03-738 GENTRY INVESTMENTPROPERTIES, OAHU
A Hawai'i Limited Partnership

LOCATIONMAP
Tax Map Key Nos: 9-1-10: 7 & 9-1-69: 5

'Ewa, O'ahu, Hawai'i -
Scale: 1" = 2,000 ft. Loc a t i on

EXHIBIT "A"



O O
NOTIFICATION OF BOUNDARY AMENDMENT DECISIONSBY LUC

STATE/FEDERAL AGENCIES (All Petitions) City & County of Honolulu (Oahu Petitions Only)

X Office of Planning X Department of Planning & Permitting
1) Mary Lou Kobayashi
2) Abe Mitsuda X Planning Commission - Executive Secretary

X Department of Education X Board of Water Supply
1) Ms. Patricia Hamamoto Manager and Chief Engineer
2) Facilities & Support Services Branch

Mr. Ray Minami X Department of Facility Maintenance - Director

X Department of Health X Department of Environmental Services - Director
1) Dr. Chiyome L. Fukino
2) Office of Environmental Quality Control X Department of Transportation Services - Director

X Department of Land and Natural Resources X Department of Budget and Fiscal Services - Property
Office of the Chairperson Assessment Section

X Department of Transportation X Department of Budget and Fiscal Services - Property
1) Mr. Rodney Haraga Technical Office
2) Statewide Transportation Planning Office

X Department of Budget and Fiscal Services - Mapping
USDA Soil Conservation Service Section
Attn.: Ms. Nicole Simmons

X Oahu Civil Defense Agency
Department of Agriculture
Office of the Chairperson County of Hawaii (Hawaii Petitions Only)

X Department of Defense Planning Department - Director
Office of the Adjutant General

Planning Commission - Chairperson
X Housing & Community Development Corporationof

Hawaii Department of Water Supply

X DOH - Clean Air Branch Department of Public Works

DOH - Clean Water Branch Real Property Tax Office

X DOH - Solid & Hazardous Waste Branch
County of Maui (Maui Petitions Only)

X DOH -Wastewater Branch
Planning Department - Director

DLNR - Land Management Division
Planning Commission - Chairperson

DLNR - Aquatic Resources Division
Department of Water Supply

DLNR - Division of Forestry & Wildlife
Department of Public Works & Waste Management

X DLNR - Historic Preservation Division
Real Property Tax Division

X DLNR - Division of Water Resource Management
Department of Housing and Human Concerns

X DOT - Airports Division
Civil Defense Agency

DOT - Harbors Division

X DOT - Highways Division County of Kauai (Kauai Petitions Only)

U.S. Fish and Wildlife Service Planning Department - Director

National Marine Fisheries Services Planning Commission - Chairperson

X DOH-EnvironmentalPlanning Office Department of Water Supply

X Office of Hawaiian Affairs Department of Public Works

Real Property Tax Division

Kauai Civil Defense Agency

Housing Agency

DOCKET NO. A03-738 GENTRY INVESTNŒNT PROPERTIES, A
Hawaii Limited Partnership

i
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GOVERNOR A tasa à EXECUTIVE OFRCER

STATE OF HAWAII
DEPARTMENT OF BUSINESS, ECONOMIC DEVELOPMENT & TOURISM

LAND USE COMMISSION
P.O. Box 2359

Honolulu, Hawaii 96804-2359
Telephone: 808-587-3822

Fax: 808-587-3827

January 27, 2004

Ms. Debra M. A. Luning
Director of GovernmentalAffairs

and Community Relations
Gentry Homes, Ltd.
P. O. Box 295
Honolulu, Hawaii 96809

Dear Ms. Luning:

Subject: LUC Docket No. A03-738/Gentry InvestmentProperties, a Hawaii Limited
Partnership

This is to acknowledgereceipt of the draft Declarationof Land Use Conditions
transmittedby your letter dated January 21, 2004. We have reviewed the documentand
have the following comments:

1) On page 1, second paragraph, third line, reference to the tax map division of the
second parcel composing the Petition Area shouldbe in parentheses. The
formatting of the parcels should also be consistent (i.e., 007 vs. 5).

2) On page 1, third paragraph, second line, the date on which the Findings of Fact,
Conclusions of Law, and Decision and Order (D&O) was entered shouldbe
January 2, 2004.

3) On page 2, first paragraph, first line, the word "in" should be inserted following the
phrase "referred to."



O O
Ms. Debra M. A. Luning
January 27, 2004
Page 2

4) On page 2, Condition No. 4, the following paragraph shouldbe included after the
second paragraph:

Petitioner in coordinationwith DOT shall provide briefing and
update on regional and local traffic improvementprojects to
the 'Ewa community on a semi-annualbasis in conjunctionwith
this project.

5) On page 4, second paragraph following the conditions, fourth line, the date of the
D&O should be January 2, 2004.

With the above changes, we would have no objections to your proceedingto execute
and record the documentat the Bureau of Conveyances. Please submit a certified copy
of the recorded document, under the signature of the Registrar of Conveyances, to our
office as soon as possible.

Thank you for you cooperation in this matter. Please feel free to contact Bert Saruwatari
of my office at 587-3822, shouldyou require clarificationor any further assistance.

Sincerely,

ANTHON J. .

Executive Offic
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LAND USE COMMISSION

January 21, 2004

Mr. Anthony J. H. Ching, Executive Officer
State Land Use Commission
P.O. Box 2359
Honolulu,HI 96804-2359

Attn: Mr. Bert Saruwatari

Re: Draft Declaration of Land Use Conditions for Ewa Makai
Docket No. A03-738

Dear Mr watari:

Enclosed is a draft of our Declaration of Land Use Conditions for Ewa Makai to be filed
with the Bureau of Conveyances. Would you please review it and edit as necessary?
Thank you.

If you have any questions, please call me at 599-8370.

Sincerely,

GENTRY HOMES, LTD.

Debra M. A. Luning
Director of Governmental Affairs
and Community Relations

Enclosure
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DRAFT

Return by Mail ( ) Pickup ( x ) To:
The Gentry Companies - Legal Dept.
P. O. Box 295
Honolulu, HI 96809

Document Title: DECLARATIONOF LAND USE CONDITIONS

DECLARATIONOF LAND USE CONDITIONS

This Declaration made this day of January, 2004, by GENTRY INVESTMENT
PROPERTIES, a Hawaii limited partnership, whose address is 560 N. NimitzHighway, Room
300, Honolulu,Hawaii 96817, and the Petitioner in State of Hawai'i Land Use Commission
("Commission") Docket No. A03-738 hereinafter called the "Declarant",

WITNESSETH:

WHEREAS, Declarant is the owner of that certain land comprising approximately
282.614 acres, situated in 'Ewa, Oahu, Hawai'i, identified on the tax maps of the State of
Hawai'i as (1) 9-1-10:007 and l=9-1-69:5, and shown on Exhibit "A" attached hereto and also
more more particularlydescribed in Exhibit "B" both of which said exhibits are attached hereto
and made a part hereof (referred to herein as the "Property" or "Petition Area"); and

WHEREAS, pursuant to the State Land Use Commission Findings of Fact, Conclusions
of Law, Decision and Order dated and entered op December 31, 2003, in Docket No. A03-738 /
(hereinafter "Decision and Order"), the Commission reclassified theTetitionArea from the
Agricultural District to the Urban District ("Project"), subject to certain conditions enumerated
therein; and

WHEREAS, pursuant to Section 205-4(g), Hawai'i Revised Statutes ("HRS") and
Section 15-15-92 of the Commission's Rules, the conditions imposed by the Commission in said
Docket No. A03-738 are to run with the land and require Declarant to record these conditions at

the Bureau of Conveyances of the State of Hawaii;

Projects:Ewa:Ewa Makai LUC Declaration.doc
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NOW, THEREFORE, Declarant [referred to the Decision and Order and in Items 1 through 22

below as the "Petitioner"] hereby declares that the Petition Area shall be subject to the following
conditions, which conditions were imposed by the Commission in Docket No. A03-738:

1. Affordable Housing. Petitioner shall provide affordable housing opportunities
for low, low-moderate, and gap group income residents of the State of Hawai'i to the satisfaction
of the City and County of Honolulu. The location and distribution of the affordable housing or
other provisions for affordable housing shall be under such terms as may be mutuallyagreeable
between Petitioner and the County.

2. Public School Facilities. Petitioner shall contribute to the development, funding,
and/or construction of school facilities, on a fair-share basis, as determined by and to the mutual
satisfaction of Petitioner and the Department of Education. Terms of the contributionshall be
agreed upon in writing by Petitioner and the Department of Education prior to obtaining County
rezoning.

3. Wastewater Facilities. Petitioner shall fund and construct adequate wastewater
transmission and disposal facilities, as determined by the City and County of Honolulu
Department of Environmental Services and the State Department of Health.

4. Transportation.Petitioner shall participate in the pro-rata funding and
construction of local and regional transportation improvements and programs necessitated by the
proposed development according to the regulatory scheme and factors covered by the City and
County of Honolulu's impact fee ordinance - Chapter 33A, Revised Ordinances of Honolulu,and
as determined by the State Department of Transportation.

Petitioner shall undertake subsequent mitigative measures that may be required by the
Department of Transportation or the City and County of Honolulu. The mitigative measures
shall be coordinated with and approved by the Department of Transportation and the City and
County of Honolulu,as appropriate.

5. Landscaped Building Setback. Petitioner shall provide a landscaped building
setback (approximately 12 feet) along the Project's Fort Weaver Road frontage to provide
flexibility in accommodating future transportation needs along the route and to buffer roadway
noise.

6. Archaeological Inventory Survey. Should any previously unidentified burials,
archaeological or historic sites such as artifacts, marine shell concentrations, charcoal deposits,
or stone platforms, pavings or walls be found, Petitioner, developers and/or landowners of the
affected properties shall comply with all applicable statutory provisions of Chapter 6E, Hawai'i
Revised Statutes, and administrative rules of the Department of Land and Natural Resources.

7. Historic Preservation MitigationPlan. Petitioner shall coordinate and discuss
with the Office of Hawaiian Affairs the incorporation of Hawaiian cultural elements such as trail
alignments, if deemed appropriate, and the use of proper place names for the proposed
development.

8. Solid Waste Management Plan. Petitioner shall develop a Solid Waste
Management Plan in conformance with the Integrated Solid Waste Management Act, Chapter
342G, Hawai'i Revised Statutes. Petitioner's Solid Waste Management Plan shall be approved
by the City and County of HonoluluDepartment of Environmental Services. The Plan shall

2
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address and encourage an awareness of the need to divert the maximum amount of waste
material caused by developments away from the County's landfills.

9. Air QualityMonitoring. Petitioner shall participate in an air quality monitoring
program as specified by the State Department of Health.

10. Drainage Improvements. Petitioner, its successors, and assigns shall coordinate
the design and construction of drainage improvements on the Property required as a result of the
development of the Property to the satisfaction of Federal, State, and City agencies with the goal
of executing an agreement on the interim and ultimate regional drainage plan as soon as possible.
Petitioner, its successors, and assigns shall participate in the planning and coordination of offsite
improvements with all landowners and developers in the Kalo'i drainage basin, and other
Federal, State, and City agencies.

11. Regional Drainage Solutions. Petitioner, its successors, and assigns, agrees to
work with the City to implement interim and long-term regional drainage solutions as follows:

a. Petitioner shall submit an updated drainage master plan if required for the
Property to the City for its review and approval prior to any subdivision approvals other than for
minor matters, such as easements.

b. Drainage solutions for the Property shall be compatible with the drainage
designs for other developments in the Kalo'i Gulch drainage basin and shall conform to
applicable Federal, State, and City laws, rules, regulations, and standards.

c. Drainage improvements for the Property shall be consistent with the
policies and principles in the 'Ewa Development Plan.

d. Petitioner shall be responsible for maintaining previously constructed
drainage improvements which limit channelized runoff to 2,500 cubic feet per second at the
Property's southern boundary (specifically at the property boundary between Petitioner's
Property and Haseko's property) for events up to a 100-year storm. Petitioner shall also take
reasonable measures to minimize non-channelized flows from the Property by construction of
berms, detention basins, or other appropriate methods. These requirements shall remain in force
until long-range regional drainage improvements are in place in accordance with the approved
drainage master plan for the Project.

e. Petitioner has or shall enter into a Letter Agreement with Hawaii Prince to
mutuallyaddress the drainage issues as it pertains to the Hawaii Prince GolfCourse.

12. Water Resources Allocationand Permits. Petitioner shall participate in the
funding and construction of adequate water source, storage, and transmission facilities and
improvements to accommodate the proposed Project. Water transmission facilities and
improvements shall be coordinated and approved by appropriate State and County agencies.

13. Avigationand Noise Easement. Petitioner shall grant to the State of Hawai'i an
avigation (right of flight) and noise easement in a form prescribed by the State Department of
Transportation on any portion of the Property subject to aircraft noise contours exceeding 55

Ldn.

14. Sound Attenuation. Petitioner shall not construct residential units within areas

exposed to Honolulu International Airport and Naval Station Barbers Point noise levels of 65
Ldn or greater.

3
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15. Civil Defense Systems. Petitioner, developers and/or landowners of the Property
shall fund and construct adequate solar powered civil defense systems as determined by the
County and State Civil Defense agencies.

16. Energy ConservationMeasures. Petitioner shall implement energy
conservation measures such as the use of solar energy and solar heating and incorporate such
measures into the Project.

17. Compliance with Representations to the Commission. Petitioner shall
develop the Property in substantial compliance with the representations made to the
Commission. Failure to so develop the Property may result in reversion of the Property to its

former classification, or change to a more appropriate classification.

18. Notice of Change to Ownership Interests. Petitioner shall give notice to the
Commission of any intent to sell, lease, assign, place in trust, or otherwise voluntarily alter the
ownership interests in the Property, prior to development of the Property.

19. AnnualReports. Petitioner shall timely provide without any prior notice, annual
reports to the Commission, the Office of Planning, and the City and County Department of
Planning and Permitting in connection with the status of the Project and Petitioner's progress in
complying with the conditions imposed herein. The annual report shall be submitted in a form
prescribed by the Executive Officer of the Commission.

20. Release of Conditions Imposed by the Commission. The Commission may
fully or partially release the conditions provided herein as to all or any portion of the Property
upon timely motion and upon the provision of adequate assurance of satisfaction of these
conditions by Petitioner.

21. Recording of Conditions. Within 7 days of the issuance of the Commission's
Decision and Order for the subject reclassification, Petitioner shall (a) record with the Bureau of
Conveyances a statement that the Property is subject to conditions imposed herein by the Land
Use Commission in the reclassification of the Property, and (b) shall file a copy of such recorded
statement with the Commission.

22. Recording of Conditions. Petitioner shall record the conditions imposed herein
by the Commission with the Bureau of Conveyances pursuant to section 15-15-92, Hawai'i
Administrative Rules.

The above-stated conditions contained in this Declaration set forth in paragraphs l

through 22 above shall operate as covenants running with the land and shall be binding upon
Petitioner and each and every subsequent owner, lessee, sub-lessee, transferee, grantee, assignee,
or developer.

The limitations, restrictions, covenants and conditions of this Declaration shall continue
and remain in full force and effect at all times with respect to all property included in this
Declaration until such time that the State Land Use Commission removes or releases the
conditions relating to the Petition Area established through its Order dated gec_ember31, 2003
in Docket No. A03-738.

The term "Petitioner", as and when used herein, shall mean and include the Declarant
herein, and the terms "Declarant" and "Petitioner", as and when used herein, and/or pronouns
used in place thereof, shall mean and include the masculine, feminine or neuter, the singular or

4
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plural number, individuals, partnerships, trustees or corporations and each of their respective
successors, heirs, personal representatives, successors in trust and assigns, according to the
context thereof.

IN WITNESS WHEREOF, Declarant has caused this instrument to be duly executed on
the day and year first above written.

GENTRY INVESTMENTPROPERTIES,
a Hawaii limited partnership
By Gentry-Pacific, Ltd., a Hawaii corporation

Its general partner

By
Name: Norman H. Gentry
Title: President

5
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STATE OF HAWAII )

) ss.

CITY AND COUNTYOF HONOLULU )

On this day of January, 2004, before me personally appeared NORMANH.
GENTRY,to me personally known, who, being by me duly sworn or affirmed, did say that such
person executed the foregoing instrument as the free act and deed of such person, and if
applicable in the capacity shown, having been duly authorized to execute such instrument in such
capacity.

Notary Public, State of Hawaii
Printed Name of Notary:
My commission expires:

6
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EXHIBIT"B"

First:
[TMK No. 9-1-10:007]

All of that certain parcel of land situate at Honouliuli, District of Ewa, Oahu, State of
Hawaii, described as follows:

Lot 4196-B, as shown on Map 626, filed in the Office of the Assistant
Registrar of the Land Court of the State of Hawaii with Land Court
Application No. 1069 of the Trustees under the Will and of the Estate of
James Campbell, deceased;

Being a portion of the land described in Land Court Certificate of Title No. 667,068 issued to
GENTRY INVESTMENTPROPERTIES, a Hawaii limited partnership.

Second:
[TMK No. 9-1-69:005]

All of that certain parcel of land situate at Honouliuli, District of Ewa, Oahu, State of
Hawaii, described as follows:

Lot 11252-A, as shown on Map 861, filed in the Office of the Assistant
Registrar of the Land Court of the State of Hawaii with Land Court
Application No. 1069 of the Trustees under the Will and of the Estate of
James Campbell, deceased;

Being the land described in Land Court Certificate of Title No. 667,069 issued to GENTRY
INVESTMENTPROPERTIES, a Hawaii limited partnership.

8
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BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI'I

In The Matter Of The Petition Of
)

DOCKETNO. A03-738

GENTRYINVESTMENTPROPERTIES, ) FINDINGS OF FACT
A Hawai'i Limited Partnership

) CONCLUSIONSOF LAW,
) AND DECISIONAND

To Amend The Agricultural Land Use District ) ORDER
BoundaryInto The Urban Land Use District )

For Approximately 282.614 Acres Of Land At )

'Ewa, O'ahu, Hawai'i, Tax Map Key Nos: )

9-1-10: 7 And 9-1-69: 5
)

FINDINGSOF FACT, CONCLUSIONSOF LAW,
AND DECISIONAND ORDER

GENTRYINVESTMENTPROPERTIES, a Hawai'i limited partnership

("Petitioner"), filed a PetitionFor District BoundaryAmendment ("Petition") on March

21, 2003, pursuantto chapter 205, Hawai'i Revised Statutes ("HRS"), and chapter 15-15,

Hawai'i Administrative Rules ("HAR"), to amend the State land use district boundary

to reclassify approximately282.614 acres of land at 'Ewa, O'ahu, Hawai'i, identified as

Tax Map Key Nos: 9-1-10: 7 and 9-1-69: 5 ("Property" or "Petition Area"), from the State

Land Use Agricultural District to the State Land Use Urban District for a residentialand

an industrial and commercial complex ("Project").

The Land Use Commissionof the State of Hawai'i ("Commission"),

having heard and examined the testimony,evidence, and argumentsof counsel

presented during the hearing, and the proposed findings of fact, conclusions of law, and
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decision and order stipulated to by Petitioner, the State Office of Planning("OP"), the

City and County of Honolulu ("County"), IntervenorHaseko (Ewa), Inc. ("Haseko"),

and IntervenorHawaii Prince Hotel Waikiki Corp. ("Hawaii Prince"), hereby makes the

following findings of fact, conclusions of law, and decision and order:

FINDINGSOF FACT

PROCEDURALMATTERS

1. On March 21, 2003, Petitioner filed the Petition.

2. On April 21, 2003, Haseko filed its Notice of Intent to Intervene.

3. On April 25, 2003, Petitioner filed its AmendedCertificate of

Service of Petition for District BoundaryAmendment.

4. On April 28, 2003, Petitioner filed its AmendedAffidavit of Service

of Petition for District BoundaryAmendment.

5. By letter dated May 2, 2003, the ExecutiveOfficer of the

Commissiondeemed the Petition a proper filing as of April 28, 2003.

6. On May 20, 2003, Petitioner filed its Errata to Petition for District

Boundary Amendmentfiled March 21, 2003.

7. On May 29, 2003, OP filed its Statementof Position of the Office of

Planning in Supportof the Petition.

8. On June 2, 2003, the County filed its Statement of Position of the

Departmentof Planningand Permitting.
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9. On June 12, 2003, a prehearingconference was conducted in

Conference Room 405 of the Leiopapa A Kamehameha Building, 235 South Beretania

Street, 46 Floor, in Honolulu, Hawai'i, with representativesof Petitioner, OP, County,

and Haseko present.

10. On June 12, 2003, Haseko filed Haseko(Ewa), Inc.'s Application to

Intervene.

11. On June 19, 2003, Petitionerfiled Gentry InvestmentProperties

Statementof No-Objectionand Non-Appearanceof Counsel as to Haseko (Ewa), Inc.'s

Application to Intervenefiled June 12, 2003.

12. On June 19, 2003, the Commissionfiled its Prehearing Order.

13. On June 23, 2003, Hawaii Prince filed Intervenor-ApplicantHawaii

Prince Hotel Waikiki Corp.'s Petition for Intervention.

14. By letter dated June 24, 2003, the County informed the Commission

that it had no objections to Haseko's Application to Intervene.

15. On June 26, 2003, the CommissiongrantedHaseko'sApplication to

Intervene.

16. On July 7, 2003, the Commissionfiled its Order GrantingHaseko

(Ewa), Inc.'s Application to Intervene.

17. By letter dated July 7, 2003, the County informed the Commission

that it had no objections to Hawaii Prince's Petition for Intervention.
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18. On July 9, 2003, the Commissionreceived correspondence from

Department of Land and Natural Resources, Historic Preservation Division, indicating

that no historic properties will be affected by the Project.

19. On July 10, 2003, the Commissionconsidered the Petition at its

meeting in Honolulu, Hawai'i. Entering appearances were Benjamin M. Matsubara,

Esq., and Curtis T. Tabata, Esq., for Petitioner; David K. Tanoue, Deputy Corporation

Counsel, for the County; John W.K. Chang, Deputy Attorney General, Judith Henry,

and Abe Mitsuda for OP; Linnel T. Nishioka,Esq., for Haseko, and J. DouglasIng, Esq.,

and Teri Y. Kondo, Esq., for Hawaii Prince.

20. After the appearances of the parties, the Commissiongranted

Hawaii Prince's Petition for Intervention.

21. The following individuals provided public testimony: Norman

Pang, Tesha Malama, and Suzanne Alawa.

22. Following the public testimony,the Commissionconducted a

hearing on the Petition pursuantto a public notice published on June 6, 2003, in the

Honolulu Star-Bulletin.

23. On July 11, 2003, the Commissioncontinuedthe hearing on the

Petition, PetitionerGentry InvestmentProperties' and IntervenorHaseko (Ewa), Inc.'s

Stipulation was filed and entered into evidence and the hearing on the Petitionwas

4
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closed on July 11, 2003, subject to additional evidence that may be submittedby Hawaii

Prince.

24. On July 18, 2003, the Commissionreceived correspondence from

Hawaii Prince indicating that they would not be calling any witnesses or presentog any

testimonywith respect to this docket.

25. On July 30, 2003, the Commissionfiled its Order GrantingHawaii

Prince's Petition for Intervention.

26. On August 7, 2003, the Commission,by its own motion, re-operled

the hearing for the limited purpose of receiving additional and clarifying testimony

from the State Departmentof Transportation("DOT"). The Commissionentered into

evidence a LetterAgreementbetweenPetitionerand Hawaii Prince, which set forth the

agreement betweenthe two parties regardingdrainage, and written public testimony

from Tesha Malama. The hearing on the Petitionwas then closed.

27. On August 28, 2003, the Commissionfiled its Order Regarding Re-

Opening of Hearing.

DESCRIPTIONOF THE PETITIONAREA

28. The PetitionArea is located in 'Ewa, O'ahu, Hawai'i, consisting of

approximately282.614 acres, and is identified by Tax Map Key No: 9-1-10: 7, consisting

of 114.617 acres; and Tax Map Key No: 9-1-69: 5, consisting of 167.997 acres.

5
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29. The Ewa Makai-Eastportion of the Petition Area (Tax Map Key

No: 9-1-10: 7) lies between proposed single-familyhomes in Ewa by Gentry and the

Hawaii Prince Golf Course, and extends east of Fort Weaver Road to the U. S. Navy

property boundary. The Ewa Makai-Westportion of the Petition Area (Tax Map Key

No: 9-1-69: 5) lies west of Fort Weaver Road, between Ewa by Gentry's Sun Terra

residentialcommunity and the Coral Creek Golf Course (to the north) and Haseko's

plannedOcean Pointe community (to the south). The Barbers Point Naval Air Station

Golf Course lies to the west of the PetitionArea.

30. Ewa Makai-Westis contiguous to the Urban District to the north,

west, and south. Ewa Makai-Eastis contiguous to the Urban District to the north and

the Agricultural District to the south and east.

31. The PetitionArea consists of fallow agricultural lands, which were

previously leased for many years by Oahu Sugar Company, Ltd., for the production of

sugarcane. These leases expired a numberof years ago, and for the past several years,

nearly all of the PetitionArea was leased to Ralph's Ranch on a month-to-month lease.

However,Ralph'sRanch, which also leases lands in Kunia and Kahuku, recently

vacated the Petition Area, so the PetitionArea is no longer in any productive use.

32. Fee simple ownershipof the PetitionArea is vested in The Estate of

James Campbell,whose principal place of business is 1001 Kamokila Boulevard,

Kapolei, Hawai'i, 96707.
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33. The Estate of James Campbellhas authorizedPetitioner to submit

the Petitionand to develop the PetitionArea as set forth in its written Authorization

dated December 4, 2002.

34. The Petition Area contains the following soil types as determined

by the Soil ConservationService, now known as the Natural Resource Conservation

Service:

Acres
EmA 'Ewa silty clay loam, moderately 65.1

shallow, 0 to 2 percent slopes.

EmB 'Ewa silty clay loam, moderately 21.4
shallow, 2 to 6 percent slopes.

MnC Mamalastony silty clay loam, 196.1
0 to 12 percent slopes.

TOTAL 282.6

35. Approximately 30.6 percent of the Property is rated "Prime" (soil

types EmA and EmB), and 69.4 percent is rated "Other" (soil type MnC) under the

"Agricultural Lands of Importancein the State of Hawai'i" classification system.

36. Approximately 23.2 percent of the PetitionArea is rated "A" and the

remaining 76.8 percent is rated "C" under the UH Land Study Bureau's Overall

Productivity Rating.

37. The elevationof the Petition Area ranges from approximately 20 to

35 feet above mean sea level.
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38. Except for two pronounced sumps near the eastern boundary of

Ewa Makai-East, slopes are approximately1 percent in the Petition Area.

39. Averageannual rainfall in the Petition Area is slightly more than 20

inches.

40. The Petition Area receives considerable sunshine, with an average

daily insolationexceeding 500 calories per square centimeter. The average low

temperatureranges from approximately60°F in the winter to approximately 70°F in the

summer, while average high temperatureranges from just under 80°F in the winter to

just under 90°F in the summer.

41. . The Petition Area is not in an area designated as a flood zone in the

Federal Flood Insurance Rate maps.

PROPOSAL FOR RECLASSIFICATION

42. The Project is being proposed as a continuationof the existing Ewa

by Gentry. This existingcommunity,situated immediately north of the Ewa Makai

parcels, is a 1,000-acre planneddevelopmentof approximately 7,000 homes, of which

5,383 had been completedand closed as of January 31, 2003.

43. The ConceptualMaster Plan for the Project includes approximately

550 single-familydetached units on approximately93 acres, 675 cluster units on

approximately64 acres, and 640 multi-family units on approximately32 acres. It also

includes community facilities (a middle school, a community recreation center complex,

8
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and two church/daycare sites) on approximately24 acres, an industrial/commercial

complexon approximately30 acres, parks on approximately11.5 acres, open space for

infrastructure/drainageon approximately14 acres, and roadways on approximately

14.5 acres.

44. Lot sizes for single-familyhomes will average 5,000 square feet,

with an estimated density of 7.5 units per acre and average in price between

approximately$300,000 and $435,000 (2003 dollars). Clusterhomes will have an

estimateddensity of 12.5 units per acre and range in price between approximately

$200,000 and $300,000 (2003 dollars). Multi-family residentialhomes will have an

estimateddensity of 20 units per acre and will range in price between approximately

$150,000 and $200,000 (2003 dollars).

45. Two public parks are planned for the Petition Area. The 8-acre

park in Ewa Makai-Westwill be centrally located and within walking or biking distance

for many area residents. The 3.5-acre park is an extension of a 6.8-acre park, which is

planned for the existing Ewa by Gentry developmentalong Keaunui Drive. A 2-acre

private community recreation center complex is also planned in Ewa Makai-West.

46. A 30-acre industrial-commercialcomplexis intendedas an adjunct

to the proposed 20-acre Laulani Commercial Center, which is on land not included in

the PetitionArea but retained by CampbellEstate and already zoned for urban uses.

The industrial-commercialcomplexis intended to provide supplementalservices to

9



meet the needs of the 'Ewa community and to also provide a major source of

employmentfor an estimated1,500 peopleat buildout. Lots would range in size from

15,000 square feet to 3 acres, with a total of 35 to 40 expected lots to be used for

warehousing, light assembly operations, wholesaling,commercial, and other permitted

uses. Buildingsare not expected to exceed 40 feet in height, and a 30-foot-wide

landscape and drainage easement will be provided betweenthe buildings and the

Ocean Pointe boundary.

47. Petitionerplans to convey to the Departmentof Education, State of

Hawai'i (DOE), an 18-acre site on KapoleiParkway for the construction of a new

middle school for grades 6 through 8. Two 2-acre church sites are plannedfor the

Project. It is envisionedthat the church sites will also serve as centers for day care

and/or other community services during the weekdays.

48. Petitionerplans to dedicate a 2-acre site to the Ewa by Gentry

Community Association for the constructionof a recreation facility for use by its

residents.

49. Petitionerhas agreed to comply with the following affordable

housing requirementsthat the County will probably recommend in satisfaction of

Revised Ordinances of Honolulu ("ROH") Section 99-51 and 01-33: (1) at least 10

percent of the total number of units to be developedin the project area mustbe

affordable to householdsearning up to and including 80 percent of the area median

10
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income as determinedby the U.S. Departmentof Housingand Urban Development

("HUD"), and (2) at least an additional 20 percent of the total number of units to be

developedin the project area shall be affordable to households earning up to and

including 120 percent of the area median income as determinedby HUD.

50. It is projected that it will take one to one and a half years to obtain

the necessary Federal, State, and County entitlementsand approvalsfor the first phase,

and that the Project is intended to be substantiallycompleted within ten years from the

date of Commissionapproval.

51. Petitionerprojects that the 1,865 total residentialunits for the

Project will be developedaccording to the following schedule: 1) 2005/90 units; 2)

2006/192 units; 3) 2007/227 units; 4) 2008/270 units; 5) 2009/246 units; 6) 2010/240 units;

7) 2011/123 units; 8) 2012/90 units; 9) 2013/87 units; 10) 2014/60 units; 11) 2015/90 units;

12) 2016/70 units; and 13) 2017/80 units.

52. The Project will produce design and constructionemployment

opportunitiesduring the constructionphases. Approximately $84.9 million is estimated

to be spent on the design and constructionof the Project infrastructure. Approximately

$260.7 million is estimatedto be spent on the construction of the residences.

Approximately $85.6 million is estimatedto be spent on the constructionof the

industrial-commercialcomplex, and approximately$1.38 million is estimatedto be

spent on the constructionof park improvements.

11



PETITIONER'SFINANCIAL CAPABILITY TO UNDERTAKETHE PROPOSED
DEVELOPMENT

53. Petitioner'sunaudited financial statements as of December 31, 2002,

reflect total assets of $85,615,597, total liabilities of $34,684,735, and partners' capital of

$50,930,862.

54. Petitionerintends to use a combinationof cash reserves and

financing to acquire the two parcels for the Project. After Petitionerobtains its land

entitlements,it will sell the land in smaller increments to Gentry Homes, Ltd., and

Gentry Homes, Ltd., will finance the infrastructureand developmentcosts with its

current $34 million revolving line of credit. The PetitionArea will serve as additional

collateralfor the line of credit. It is anticipatedthat this line of credit will have sufficient

capacity to finance all site and building improvementsfor the Project.

STATE AND COUNTYPLANSAND PROGRAMS

55. The Petition Area is currently designated in the State Land Use

Agricultural District, as reflected on the Commission'sofficial maps, O-6 ('Ewa) and

O-10 (Pu'uloa).

56. The County's 'Ewa DevelopmentPlan, adoptedin 1997, designates

the PetitionArea as being within the Urban Growth Boundary, and a part of the

network of master-plannedresidentialcommunities.

57. Ewa Makai-Westis zoned AG-2 General Agriculture District and

Ewa Makai-Eastis zoned AG-1 Restricted Agriculture District. Petitionerwill need to

12
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obtain rezoning of the PetitionArea to R-5 Residential, A-1 Apartment, P-2 General

Preservation, and IMX-1 Industrial-CommercialMixed Use.3

58. The PetitionArea is not located within the Special Management

Area.

NEED FOR THE PROPOSED DEVELOPMENT

59. John Child & Companyprepared a market and fiscal and economic

impact analysis for the Project dated September 2001 and updated in February 2003.

The 1,865 residentialunits proposed for the Project are projected to be sold between

2006 and 2013. It is estimated that Petitionerwill sell an average of 287 residential units

each year from 2001 to 2009, an average of 276 units from 2010 to 2014, and an average

of 265 units from 2015 to 2016.

60. Petitionerproposes to developthe 30-acre industrial-commercial

site in 2007, and the demand for industrial-commercialuses supportsdevelopmentof

the 30-acre site in the PetitionArea.

ECONOMICIMPACTS

61. The projected new construction related jobs created annually on the

Project is estimatedto average approximately310 direct jobs and 547 indirect and

Petitioner has prepared an Environmental Impact Statement ("EIS") for the Project in response to the
requirement of the 'Ewa Development Plan, which specifies that an environmental assessment and, if
warranted, an EIS be submitted for developments involving a significant zone change. The EIS is

currently being processed by the County.
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induced jobs for a total of approximately857 new jobs over the Project's construction

period from 2005 to 2013.

62. In addition to the construction-relatedjobs, the developmentof the

30-acre industrial-commercialcomplex will create approximately1,500 permanentlong-

term operationalemployment,including light and/or service industrial and retail uses

compatiblewith the residentialcharacter of the surrounding neighborhood.

63. The Project is anticipatedto have a net fiscal impact on real

property taxes of $8.3 million during the construction period of 2005 through 2013, and

the annualnet fiscal impact is anticipated to be $1.81 million beginning in 2014 (2001

dollars).

64. The net fiscal impact on State of Hawai'i general excise tax

revenues and State of Hawai'i income tax revenues is anticipatedto be $45.2 million

during the constructionperiod of 2005 through 2013, and the annualnet fiscal impact is

anticipated to be $3.65 million beginningat 2014 (2001 dollars).

SOCIAL IMPACTS

65. Earthplan, Inc., prepared a social impact assessment for the Project

dated July 2002. The Project is estimated to add 5,500 to 6,800 persons to the region.

Among the concerns raised by the community in regard to the Project were the location

of the proposedmiddle school site, the adequacy of school facilities given the
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cumulative growth plannedfor the region, and infrastructure relating to roads and

drainage issues.

66. The Commissionreceived public testimonyregarding the traffic

conditions along the 'Ewa Plain corridor, which are adverselyimpacting the quality of

life for residents of the 'Ewa community. There is a need for appropriateState and

County agencies to developregional roadway improvements,including the widening

of Fort Weaver Road, the construction of the North-SouthRoad, and the construction of

the Kapolei Parkway, in a timely and coordinated manner to alleviatethe current traffic

congestion and delays as a result of the increased growth in the region.

IMPACTSUPONRESOURCES OF THE AREA

Agricultural Resources

67. Decision AnalystsHawaii, Inc., prepared an impacton agriculture

study for the Project dated February 2002. No existing sugarcane or pineapple

plantationswill be impacted by the Project, and the Project will not limit the potential

growth of diversified agriculturedue to the vast amount of land that has been released

from plantation agriculturesince the late 1960s.

Flora and Fauna

68. Char & Associates prepared a botanicalsurvey for the Project dated

June 2001. The vegetationon the Property consists largely of introducedor alien plant

species, and no threatened and endangered species or species of concern were found in
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the Petition Area. Therefore, the proposed Project is not expected to have a significant

negative impact on the botanical resources.

69. Mr. Phil Bruner, EnvironmentalConsultant,prepared an avifaunal

and feral mammalsurvey for the Project dated May 9, 2001. No native birds were

recorded on the field survey and no unique resources important to native birds were

discoveredon the Petition Area. No endangered or threatened species were recorded.

The only species of mammalobserved on the survey was the Small Indian Mongoose.

Archaeological/Historical/CulturalResources

70. Pacific Legacy, Inc., prepared an archaeological survey for the

Project dated January 2003. No archaeological sites are present within the Petition

Area. However, it is possible that excavations could expose coral sinkholesthat were

used for agriculture. The traditional surface for these sites has long been destroyed

with in-fill during cattle grazing and plowing during sugarcane cultivation.

Since there is the possibility of encounteringsubsurface resources, it is

recommendedthat an archaeologistbe retained on an on-call basis to assist the

contractor in the event that subsurface archaeological resources are encountered.

Petitioner will comply with this recommendation.

71. Pacific Legacy, Inc., also prepared a cultural assessment for the

Project dated April 2002. The Petition Area is located within an area traditionally
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referred to as the plain of Kaupe'a - the barren place for mischievouswandering spirits

called ao kuewa, and further distinction places the Project in an area named Kelea.

The area is documentedas having been a main thoroughfarefor travelers

to the settlementson the western coastline, and there is further documentationof a trail

having passed betweenPu'u o Kapoleiand Pu'u o Falailai. However, there were no

cultural resources found within the Petition Area.

The PetitionArea lies in the path of the traditional viewing direction for

the Mahina'ona Crown. When the sun movednorth it would at one point in the year,

May 1 on the westerncalendar, align in the west and set directly behind Pu'u o Kapolei

and Pu'u o Palailai (two hills northwestof the PetitionArea). When the sun would set

behind these two hills at the particular alignment,a vision of a glowing crown could be

seen when viewed from the ancient altar site on the present Waikiki Aquarium

grounds.

It does not appear that the Project will have any adverse effect to native

Hawaiian traditional and customary rights exercised in the PetitionArea which would

require protection under Article XII, Section 7, of the Hawai'i State Constitution.

Groundwater Resources

72. Groundwaterexists beneath the Petition Area as a thin, brackish

basal lens in hydraulic contact with saline water at depth and seawater at shoreline, and

is commonly referred to as the 'Ewa Caprock Aquifer. At present, the use of the aquifer
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on the eastern side of the 'Ewa Plain consists of 0.7 million gallons per day ("MGD") by

the New 'Ewa Beach Golf Course and a far lesser amountby a number of small capacity

wells on existing 'Ewa by Gentry developedareas. Developmentof the PetitionArea

should have no significant impacton the aquifer.

ENVIRONMENTAL QUALITY

Noise

73. Y. Ebisu & Associates prepared an acoustic study for the Project

dated November2001. Along the existingroadways that are expected to service the

Project traffic, noise levels are expected to increase by 0.8 to 1.6 Ldn between1998 and

2010 as a result of Project traffic. By 2010, essentially all locationswhich front Fort

Weaver Road, Geiger Road, Kapolei Parkway, Iroquois Road, and Street A will

experience relatively high noise levels above 65 Ldn, and will require traffic noise

mitigation measures. Petitioner will incorporate all required traffic noise mitigation

measures for these areas in the Project. Those receptor locations, which are removed

from the major roadwaysas well as shielded by existingand new buildings, should

experience traffic noise levels less than 65 Ldn.

Based on 2000/2001 and 2020 aircraft noise contoursdevelopedover the

Property, only the commercial and industrial portionsof the Property are located inside

the 60 Ldn noise contour. Special aircraft noise attenuationmeasures shouldnot be

required for the Project. OP recommends that no residentialconstructionbe allowed in
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areas with aircraft noise contours greater than 60 Ldn, and that an avigation easement

be granted to the State in areas of the Project with aircraft noise contoursgreater than 55

Ldn.

Temporarynoise impacts may occur during the constructionof the

proposedProject. Because constructionactivities are predicted to be audible at

adjoining properties, the quality of the acoustic environmentmay be degraded to

unacceptable levelsduring periods of construction. Mitigation measures to reduce

constructionnoise will not be practical in all cases. For this reason, the use of quiet

equipment and constructioncurfew periods as required under the State Departmentof

Health ("DOH") noise regulationsare recommended to minimize constructionnoise

impacts. Petitionerwill comply with all DOH noise regulationspertaining to

constructionnoise.

Air Quality

74. B.D. Neal & Associates prepared an air quality study for the Project

dated January 2003. The major potentialshort-term air quality impact of the Project will

occur from the emission of fugitive dust during construction. Mitigation measures

include watering active work areas and unpavedroads twice daily on days without

rainfall and coveringdirt hauling trucks when travelingon roadways. Mitigation

measures that will also help to reduce fugitive dust impacts include the use of

windscreensand/or limiting the area that is disturbed at any given time, the use of
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mulch or chemical soil stabilizers, road cleaning and tire washing programs, the paving

of parking areas and early landscaping, and the monitoring of dust to evaluatethe

effectiveness of the Project's dust control programand to adjust the program if

necessary. Petitionerwill implementall required and recommendedmitigation

measures for fugitive dust.

During constructionphases, emissions from engine exhaustswill also

occur both from onsite constructionand from vehicles used by constructionworkers

and trucks traveling to and from the construction site. Increased vehicular emissions

can be reduced by moving equipmentand personnel to the site during off-peak traffic

hours. After the proposed Project is completed, long-term impacts on air quality should

be small, and worst case concentrations of carbon monoxideshould remainwithin both

the State and Federal ambientair quality standards. Implementing any air quality

mitigation measures for long-term traffic related impacts is probably unnecessary and

unwarranted.

ADEQUACY OF PUBLIC SERVICES AND FACILITIES

Highways and RoadwayFacilities

75. Parsons BrinckerhoffQuade & Douglas, Inc., performed a traffic

impact analysis for the Project dated December 2002. With the recommendedroadway

and traffic improvements,the roadwaysystem can accommodatethe traffic generated

by the proposedProject. The two categories of roadway improvements are local and
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regional. The local roadway improvementswill be implementedand paid for by

Petitioner. The State or the County will implement the regionalroadway

improvements.

76. Local roadway improvementsinclude extendingKeanuiDrive

south and west from Iroquois Road to Kapolei Parkway, adding three full-movement

accesses for KeanuiDrive between Kapolei Parkway and Fort Weaver Road, widening

Geiger Road west of KapoleiParkway to a three-lane cross section, widening Iroquois

Point Road from Keanui Drive to the eastern boundary of the PetitionArea, re-striping

Kapolei Parkwaynorth of Geiger Road as a six-lane arterial roadway once Kapolei

Parkway is connected to the North-SouthRoad, and adding intersections on Kapolei

Parkway south of Geiger Road.

77. The regional roadway improvementsinclude widening Fort

Weaver Road from four to six lanes between Geiger Road and FarringtonHighway,

completing KapoleiParkwaybetween Ocean Pointe and the North-SouthRoad, and

implementing the North-SouthRoad and a half-diamond interchange betweenKapolei

Parkway and H-1 Freeway.

78. The Fort Weaver Road expansion project falls under the DOT's

jurisdiction as a State roadway, and has been divided into two phases: 1) Farrington

Highway to Lualaunui Street; and 2) A'awa Drive to the Geiger Road-IroquoisPoint
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Road intersection. The first phase will be started approximatelyMarch 2004 with a

tentativecompletiondate of March 2005.

79. The DOT plans that the second phase of the Fort Weaver Road

expansionproject, A'awa Drive to the Geiger Road-IroquoisPoint Road intersection,

will be procured as a design-build project, which entails a contractor bidding on both

the design and constructionphases together to be completedwithin a set calendar date

as a lump sum contract. The cost of the second phase is approximately$1.8 million for

design and $18 million for construction.

The Notice to Proceed is expected to be issued by late 2004 with

completionof the second phase in early 2007. The completioncould be accelerated if an

incentive/disincentivetype provision is implemented,where the bids are reduced for

the sole purpose of determining the low bidder by reducing the bid by the product of a

to-be-determineddollar value and the numberof applicabledays. The actual bid

amount does not change, and the State benefits in a shorter construction period and

earlier delivery of the project.

80. Petitionerhas completedKapolei Parkway to its ultimate cross-

section between a point south of Geiger Road to the OR&L right-of-way ("ROW"). The

County has awarded a constructioncontract for the segment of Kapolei Parkway

betweenthe OR&L ROW and Renton Road and constructionshouldbe completedby

the summerof 2004.
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81. The segment of Kapolei Parkway betweenRentonRoad and the

North-SouthRoad falls under the jurisdiction of the State Departmentof Land and

Natural Resources and Departmentof HawaiianHomeLands.

82. The North-SouthRoad project extends from the H-1 Freeway to

KapoleiParkway. The project will be divided into two phases of $30 million each. The

first phase will be from FarringtonHighway to Kapolei Parkway for three lanes. The

second phase is from FarringtonHighway to H-1 including a temporary interchange at

the existingPalailai undercrossing. The Notice to Proceed for the first phase is expected

to be issued by late 2004 with completionby late 2006 or early 2007. The Notice to

Proceed for the second phase is expected to be issued by late 2005 with completionby

early 2007.

83. The North-SouthRoad project will initially be built with three lanes

instead of the full six lanes for the project. One lane will be used in each direction and

the middle lane could be used as a reversiblelane, with two lanes headed mauka in the

morning and two lanes headed makai in the afternoon.

84. The funding of the North-SouthRoad project will be through State

appropriationsand what is intendedas a "soft-match"where the Federal government

allows the State to use the value of the State-owned land for the North-South Road

ROW as a local match. The total cost of the project from the H-1 Freeway to Kapolei

Parkway is approximately$60 million, which will include $12 million from the State
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and $48 million from the Federal government. To obtain the Federal funding, the DOT

will proceed with the O'ahu Metropolitan PlanningOrganization("OMPO") process.

The DOT's schedule is subject to OMPO's acceptance of the DOT's recommendation;

however, the North-SouthRoad project is very high on the State's list of priorities.

85. It is possible to implement the incentive/disincentiveprovision for

the North-Southproject, which could accelerate the completiondate.

86. Petitioner is required to comply with Chapter 33A, ROH

("Ordinance 02-52"), related to a traffic impact fee program for 'Ewa, and Petitioner

will contribute its "fair share" to future roadwayimprovementsin the 'Ewa region as

provided in Ordinance02-52.

87. The County currently has a mechanism that transfers the impact

fees collected by the County to a State account. However, the State does not have a

mechanism to receive and expend those fees from the State account. The State is

currently working on legislationthat will enable the State to receive and expend those

funds.

Water Service

88. Mr. Tom Nance, President of Tom Nance Water Resource

Engineering, performedan analysis of the water needs for the Project. A dual water

system will be developedfor the Project to conserve the supply of potablewater, and

non-potablewater will be used where feasible for purposes such as landscape irrigation.
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Potable water for the Project will be supplied by the Board of Water Supply ("BWS"),

which has water system improvementprojects in constructionand design stages. At the

present time, the sustainable yield of the aquifer that will provide the Project's potable

water is 102 MGD and the present pumpageis 52 MGD.

The BWS recently acquired what is called the 'Ewa Shaft (or EP15 and 16)

which is located at Honouliuli Gulch. The 'Ewa Shaft currently has an allocation from

the Commissionon Water Resource Managementof 12.154 MGD, and based upon the

terms of the shaft's acquisition, its water must be used to serve projects in the 'Ewa

DevelopmentPlan area, which includes Petitioner'sProject. Based upon the 'Ewa Shaft

and other BWS sources, there will be adequate potablewater for the Project's need of

approximately1.0 MGD.

89. There are two possible sources for the Project's non-potablewater

needs: the underlying brackish groundwater from the caprock aquifer or reclaimed R-1

quality effluent from the Honouliuli WastewaterTreatmentPlant ("HWWTP"). Due to

the expense of connecting to the R-1 effluent system, the non-potableirrigation source

will likely come from small, modest capacity existing caprock wells that will be

sufficient to meet the Project's non-potablewater needs of 0.135 MGD.

Wastewater Disposal

90. The Project is located in the tributary area of the HWWTP.

Wastewatergenerated will be discharged from the site into an existing84-inch
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interceptorsewer on Geiger Road, which has sufficient capacity to accommodate the

proposedflows. All wastewaterto the HWWTP receives at least primary treatment,

with a portion of the flow receiving secondary and tertiary treatmentto produce

recycled water. The overall liquid treatmentcapacity of the plant is 38 MGD. The

current flow to the HWWTP is 26 MGD. The Project will discharge an estimated1

MGD, leavingapproximately 11 MGD for other future development.

Drainage

Ewa Makai-West

91. On the west side of Fort Weaver Road lies the Kalo'i Gulch

Watershed that extends from Palehua on the ridge of the Wai'anae Mountains to the

shoreline of Ocean Pointe. The total tributary watershedis approximately11 square

miles. Due to the area's arid character, significantstormwater runoff in the lower part

of the watershedwhere developmentis currently taking place is infrequent. In the last

10 years, there has been only one such event. It occurred in November1996.

92. Recognizing the need to coordinate drainage improvementsamong

landownersand developersin the Kalo'i watershed,the County formed a Technical

Committeein 1992 to formulatedesign guidelinesand recommend appropriate

drainage improvements. The committeeconsisted of engineers representing the City

(Public Works), the State (for developmentplannedby the then HousingFinance and

DevelopmentCorporation),CampbellEstate (landownerof the upper watershedand
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the Laulani project, now known as Gentry Makai-West), the 'Ewa Village re-

developmentproject, Ewa by Gentry, Coral Creek Golf Course, and Ewa Marina (now

Ocean Pointe). Following a series of meetings, the 7-memberKalo'i Gulch Technical

Committeeissued an Interim Report in June 1993. Its most important recommendations

were to: 1) require all projects to incorporate runoff retention and detentionfeatures to

reduce peak flowratesand sedimentloading to Ocean Pointe; 2) open the flow

restrictionsbetween MangoTree Road and the railroad ROW to relieve flooding in the

'Ewa Villages; and 3) construct an interim drainage channel makai of the Ewa by

Gentry project to allow stormwaterpassing through the railroad ROW to pass through

the Coral Creek Golf Course and be directed back into the then-existingKaloi channel

makai of the golf course.

93. Earlier versions of the Committee'sreports listed specific

retention/detentionvolumesfor each project and also specified channel inverts and

hydraulic grades at the property boundariesbetweenprojects. The 'Ewa Villages

re-development,Ewa by Gentry, and Coral Creek Golf Course were all designed,

approved by the County, and constructed in compliancewith all of the specific

requirementscontained in earlier drafts of the Technical Committee'sreport. As a

result, stormwaterretention/detentionvolumesof unprecedentedsizes have been

incorporated in the 'Ewa Village and Coral Creek Golf Courses.
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94. When the flood in November1996 occurred, two key aspects of the

Technical Committee'srecommendationshad not yet been implemented: (1) removalof

the restrictionof stormwaterflow to pass through the railroad ROW to alleviate

potential flooding in 'Ewa Villages; and (2) constructionof the channel makai of Ewa by

Gentry. The restriction at the railroad ROW resulted in extensiveflooding of 'Ewa

Villagesduring the November1996 storm. This eventprovided the impetus for

developing the "Technical Solution" for the interim drainage improvements,which are

in place today. As signed off by the engineering representativesof landownersand

developersin September 1997, the following interim improvementswere required to be

installed by each of the affected landowner/developers: 1) channel conveyance

capacity from the railroad ROW through Ocean Pointe equivalent to 2,500 cubic feet per

second ("CFS") with no freeboard capacity; 2) invert elevationsat each of the property

boundariesbetween projects were to be as specified; 3) discharge from the interim

channel was to be directed into a retention/detentionbasin to be constructed in Ocean

Pointe; and 4) overflow from this basin was to be directed through OneulaBeach Park

to the ocean.

95. The interim 2,500 CFS conveyance capacity from 'Ewa Villages to

OneulaBeach Park has been in place since January 2000. What remains to be installed

for completefloodwaterprotectionis sufficient channel conveyance capacity to meet

the County Drainage Standards requirementof 11,000 CFS. As originally conceived as
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far back as the 1970s and as still incorporatedin Ocean Pointe's currently approved

drainage master plan, the channel with the full 11,000 CFS capacity was to discharge

into the project'smarina. However,accomplishingthis would require lowering the

County's HWWTP ocean outfall, an undertakingof substantialcost and considerable

risk. Recently, Haseko has been assessing alternativesthat would utilize discharge

through OneulaBeach Park rather than into the marina. Until this process is completed

and the ultimate drainage improvementsin Ocean Pointe are installed,all of the

upstreamprojects are limited to passing 2,500 CFS through their respective interim

channels and retaining their project-generated stormwateronsite.

96. The onsite Project drainage will consist of catch basins/ inlets,

manholes, and drain pipes located in dedicated roadways. A box culvert or open

channel is planned to run parallel to the makai boundary of the site, interceptingand

diverting runoff to the Kalo'i Channel. Runoff is not expected to flow into the areas

makai of the site. Onsite drainage systems will be designed in accordance with the

County's Storm Drainage Standards.

97. The lack of adequate conveyancecapacity makai of the site may

require phasing of the developmentand drainage improvements. Excavationof

temporary retention/detentionbasins could be done to allow initial developmentof the

Project to proceed. Interim improvementswill be designed in accordance with the

requirementsof the Storm Drainage Standards and with the approval of all concerned
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governmentagencies. Also, the Coral Creek and 'Ewa VillagesGolf Courses provide

large amountsof retentionand detentionstorage. In addition to dampening of the peak

runoff, the storage also has the beneficial effect of settlingout sediment in the runoff.

The amount of storage within the Coral Creek Golf Course will satisfy the water quality

requirementsfor Ewa By Gentry and Ewa Makai-West.

98. The proposeddrainage improvementsfor the Ewa Makai-West

portion of the Project will be consistent with the drainage plans identified in approved

drainage master plans for the area and will not have adverse impactson drainage in the

area. All improvementswill be in accordance with the standardsof the County and all

other applicablerules and regulations.

Ewa Makai-East

99. The PetitionArea east of Fort Weaver Road known as Ewa Makai-

East encompasses drainage issues that are local in nature as opposed to regional issues

that are present in the Kalo'i Gulchwatershed. Being local in nature, the drainage

issues relating to Ewa Makai-East affect only the adjoining landowners.

100. Under the terms of the Seibu Acquisition Agreementdated May

1987 betweenthe Estate of James Campbelland Seibu Hawaii, Inc., the Hawaii Prince

Golf Course (located makai of Ewa Makai-East) was to accommodaterunoff from 255

acres of mauka land when those mauka lands are put into residentialuse.
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101. The current approveddrainage master plan for Ewa Makai-Eastis

entitled "Drainage Master Plan for Ewa by Gentry-East, Phase II and Ewa Makai-East,

Tax Map Key: 9-1-10:7 and 20" and was accepted by the County on July 18, 1997. The

approved 1997 drainagemaster plan, which encompasses the same 255 acres referenced

in the Seibu Acquisition Agreement, reduces the area of runoff from 255 acres to 70

acres of land adjacent to Fort Weaver Road plus areas immediatelyadjacent to the

Hawaii Prince Golf Course to drain into the Hawaii Prince Golf Course. The remaining

areas are to drain into drainage sumps located within the Ewa Makai-Eastdevelopment

and the existingsump straddling the eastern property line.

102. The 1997 drainage master plan is currently pending revisionbefore

the County, and the revisionproposed by Petitioner, if approvedby the County, will

reduce the aforernentioned70 acres to approximately10 acres, and the remaining areas

will drain into sumps as described in the 1997 drainage master plan.

103. If the revised 1997 drainage master plan is approvedby the

County, there will not be any increase in the stormwaterrunoff to the downstream

adjoiningproperties and/or in comparison to the Seibu Acquisition Agreement.

Solid Waste Disposal

104. Solid waste handlingand disposal will be coordinatedwith the

County Departmentof EnvironmentalServices, Refuse Division, with written

notification submitted in advance of when the refuse service is expected to begin. The
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design of residentialcommunitieswithin the Project will comply with the Division's

requirementsin order to enable refuse pick-up.

105. The Project is estimatedto produce 3,728 tons of solid waste per

year based upon a population of approximately6,000 persons at final buildout;

however, the existingWaimanaloGulch landfill is expected to reach its capacity in 2008.

106. In response to the projected 2008 closure date for the existing

landfill, the County's Refuse Division is planning to 1) expand the existingH-Power

plant; 2) identify the County'snext landfill and submit the Refuse Division's

recommendationto the City Council by December 1, 2003; 3) developan alternative

disposaltechnologies park on land that has been acquired by the County for the

purpose of exploring waste disposal technologies; 4) propose a curbside recycling

collectionpilot; and 5) implement a bioconversionproject for sewage sludge that will be

located on the groundsof the Sand Island TreatmentPlant.

107. It is the intent of the County's Refuse Division to have the new

landfill on line by 2008.

Schools

108. The 'Ewa DevelopmentPlan states that the DOE has projected a

need by 2020 for two new intermediateschools, one of which has already been built in

the Villagesof Kapolei. Although the 'Ewa DevelopmentPlan lists East Kapolei

Intermediateas the second school site, the developmentof East Kapolei Intermediateis
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uncertainat this time. Petitionerand the DOE have entered into a written agreement

whereby Petitioner will be conveyingto the DOE an 18-acre site in Ewa Makai-West for

the constructionof a new middle school for grades 6 through 8.

Police and Fire Protection

109. The Project is serviced by the KapoleiPolice Station, which is

located at 1100 KamokilaBoulevard in Kapolei. There is also a storefrontoffice next to

the 7-Eleven store at 91-1669 Fort Weaver Road. The additional residentialunits added

by the Project will create an increase in the need for police service. It is anticipated that

the increase in revenues collected by the County from real property taxes of the new

residences and industrial-commercialuses will address the increased cost of police

services needed. To help mitigate the impacts on police services in the area, the Project

will have onsite security and will be part of an established communitywatch program.

110. The Project will be serviced by the Waipahu Fire Station for

single-alarmfires. For a multiple alarm such as a structure fire, three engine companies

and one ladder company would be sent from the 'Ewa Beach, Waipahu, and Kapolei

Fire Stations, with the ladder company originating from the Waipahu Fire Station.

Medical Services

111. Ambulancesfrom St. Francis West and the Waipahu Fire Station as

well as a rapid response unit at Kalaeloa will provide emergency medical services for

the Project. The average response time to the PetitionArea is six to nine minutes.
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Electricity and TelephoneService

112. The Project will be serviced by Hawaiian Electric Co. ("HECO") for

electric power and Verizon for telephoneservice. HECO will be able to serve the

Project from the Fort Weaver Substation, which was installed in an earlier phase of the

Ewa by Gentry project. Therefore, the installationof additional substationtransformer

capacity and extension cables, ducts, and associated electrical facilities should

encounter no significantobstacles to providing timely and reliableservice.

COMMITMENT OF STATE FUNDSAND RESOURCES

113. Governmentcosts incurred as a resultof the Project are not

expected to exceed the revenues derived. The governmentcosts associated with

developmentof the Project consist primarily of school developmentand roadway

improvements. Petitionerwill contribute a fair-share of the costs of such school

developmentand roadway improvements.

CONFORMANCETO URBAN DISTRICTSTANDARDS

114. The Petition Area is adjacent to lands characterized by "city-like"

concentrations of people, structures, streets, urban levels of service, and other related

land uses. The PetitionArea will be an extension of the Ewa by Gentry community,

considered a part of O'ahu's growing Kapolei region where more than 450 businesses

provide over 16,000 jobs and the number of jobs is expected to doubleby 2010. Schools,
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parks, medical services, shoppingand entertainmentcenters, restaurants, and

recreational facilities service a growing population.

115. Ewa by Gentry is a growing community consisting of over 5,300

existinghomes in a planneddevelopmentthat will consist of an estimated9,100 homes

at build-out (including the Petition Area). Parks, walkways and bike paths, landscaped

roadways, an elementaryschool, an 18-hole championshipgolf course, a neighborhood

shoppingcenter, and a plannedlight industrial park are elementsthat contribute to

Ewa by Gentry's "city-like" characteristics.

116. The PetitionArea is in proximity to various centers of trading and

employment (Kapolei, Waipahu, Ewa by Gentry, 'Ewa Beach, Barbers Point, Campbell

Industrial Park, and military installations). Furthermore, the Petition Area will generate

new centers of employmentincluding a 30-acre industrial-commercialcenter, a middle

school, and two church/day care center sites.

117. The PetitionArea is, or upon completionof necessary offsite and

onsite infrastructurewill be, adequatelyserviced by schools, parks, wastewater,solid

waste disposal, drainage, water and transportationsystems, public utilities, and police

and fire protection.

118. The PetitionArea is located in an area with sufficient reserve for

foreseeable urban growth.
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119. The Petition Area consists of satisfactory topography,drainage and

soil conditions, is free from the danger of flood, tsunamiand unstablesoil conditions,

and is not affected by any other adverse environmentalconditionsthat would render it

unsuitableor inappropriate for the Project.

120. The Petition Area is contiguous with or in proximity to existing

urban areas, and is designated by the County'sGeneral Plan and the 'Ewa

DevelopmentPlan for urban use.

121. The Petition Area is in an appropriatearea for new urban

concentration, as it represents an expansion of an existingresidentialcommunity (Ewa

by Gentry).

122. The Petition Area will not contributetoward scattered spot urban

development. Petitionerwill developor arrange for all additional infrastructure

required to service the Project, and public infrastructureand support services will not

be unreasonablyburdenedby or require any unreasonable investmentas a result of the

proposeddevelopment.

123. The PetitionArea does not consist of lands having a slope of 20

percent or more.
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CONFORMANCEWITH THE GOALS, OBJECTIVES, AND POLICIES OF THE
HAWAI'I STATE PLAN; RELATIONSHIPWITH APPLICABLEPRIORITY
GUIDELINESAND FUNCTIONAL PLANS

124. The reclassification of the PetitionArea and the proposed

developmentof the Project are in general conformance with the following goals,

objectives, policies, and priority guidelinesof the Hawai'i State Plan:

Section 226-4 State goals

Section 226-4(1): "A strong, viableeconomy, characterized by stability,

diversity, and growth, that enables the fulfillment of the needs and expectations of

Hawai'i's present and future generations."

Section 226-4(2): "A desired physical environment,characterized by

beauty, cleanliness,quiet, stable natural systems, and uniqueness, that enhances the

mental and physical well-beingof the people."

Section 226-4(3): "Physical, social, and economic well-being, for

individuals and families in Hawai'i, that nourishes a sense of community responsibility,

of caring, and of participation in community life."

Section 226-5 Objectiveand policies for population

Section 226-5(b)(1): "Managepopulation growth statewidein a manner

that provides increased opportunities for Hawai'i's people to pursue their physical,

social, and economic aspirations while recognizing the unique needs of each county."
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Section 226-5(b)(3): "Promoteincreased opportunities for Hawai'i's people

to pursue their socio-economic aspirations throughout the islands."

Section 226-5(b)(7): "Plan the developmentand availability of land and

water resources in a coordinatedmanner so as to provide for the desired levelsof

growth in each geographic area."

By providing for a variety of land uses, including residential, commercial-

industrial, parks, open space, and a public school facility, the Project will provide

increased opportunities for Hawai'i's people to pursue their physical, social, and

economic aspirations. The proposed industrial-commercialcenter will provide

permanentjobs, as well as short-termconstruction related jobs for residents of 'Ewa and

the island of O'ahu. With greater economic opportunities and the increased availability

of new homes, overall living standards and lifestyleswill be enhanced by living and

working in the "new city" plannedfor the greater Kapolei region. The development

and availability of land and water resources is being planned in a coordinatedmanner

with public agencies and other developers in the region.

Section 226-6 Objectives and policies for the economy - in general

Section 226-6(a)(1): "Increased and diversified employmentopportunities

to achieve full employment,increased income and job choice, and improved living

standards for Hawai'i's people."
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Section 226-6(a)(2): "A steadily growing and diversifiedeconomic base

that is not overly dependenton a few industries...."

Section 226-6(b)(3): "Seek broader outlets for new or expanded Hawai'i

business investments."

Section 226-6(b)(6): "Strive to achieve a levelof construction activity

responsive to, and consistent with, state growth objectives."

Section 226-6(b)(16): "Foster a business climate in Hawai'i - including

attitudes,tax and regulatory policies, and financial and technical assistance programs-

that is conducive to the expansionof existingenterprises and the creation and attraction

of new business and industry."

The industrial-commercialcenter will provide an outlet for new or

expandedbusiness investments,thereby helping to foster a positive business climate in

Hawai'i. It will provide an opportunity for the expansionof existingenterprises, as

well as the creation and attraction of new businesses and industries. The development

of Ewa Makai will also help the State to achieve a level of constructionactivity that is

consistent with its growth objectives throughout the buildout period.

Section 226-11 Objectivesand policies for the physical environment - land-

based, shoreline, and marine resources

Section 226-11(a)(1): "Prudent use of Hawai'i's land-based, shoreline, and

marine resources."
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Section 226-11(a)(2): "Effectiveprotectionof Hawai'i's unique and fragile

environmentalresources."

Section 226-11(b)(1): "Exercise an overall conservationethic in the use of

Hawai'i's natural resources."

Section 226-11(b)(2): "Ensure compatibility betweenland-based and

water-based activities and natural resources and ecological systems."

Section 226-11(b)(3): "Take into account the physical attributesof areas

when planningand designingactivitiesand facilities."

Section 226-11(b)(6): "Encouragingthe protectionof rare or endangered

plant and animal species and habitatsnative to Hawai'i."

Section 226-11(b)(8): "Pursue compatiblerelationshipsamong activities,

facilities, and natural resources."

Prior to preparationof the proposed Ewa Gentry Makai MasterPlan,

physical, environmental,and cultural aspects of the property were studied. Site

features, including slope, existingsump areas, soil stability, and drainage needs were

incorporatedinto the design. There were no rare or endangered plant or animal species

found on the PetitionArea, and 90 percent of the plant species inventoried are

introduced. The native plant species are not threatened or endangered and the

proposed developmentof the PetitionArea is not expected to have a significant

negativeimpact on the botanicalresources.
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With respect to conserving the use of Hawai'i's natural resources, from

site design and developmentto waste disposal and recycling, Petitionerintends to

incorporatewaste saving products,methods, and techniques into all phases of the

Project.

Section 226-12 Objectiveand policies for the physical environment - scenic,

natural beauty, and historic resources

Section 226-12(b)(1): "Promote the preservationand restorationof

significant natural and historic resources."

Section 226-12(b)(3): "Promotethe preservationof views and vistas to

enhance the visual and aesthetic enjoymentof mountains,ocean, scenic landscapes, and

other natural features."

Section 226-12(b)(4): "Protect those special areas, structures, and elements

that are an integral and functional part of Hawai'i's ethnic and cultural heritage."

Section 226-12(b)(5): "Encourage the design of developmentsand

activities that complementthe natural beauty of the islands."

Because the Petition Area was formerly cultivated in sugar, it does not

contain any scenic assets, places of naturalbeauty, or multi-cultural or historical

resources. Plans for the Project will promote the preservationof views and vistas to

enhance the visual and aestheticenjoymentof the mountainsand Honolulu city vistas

to the extentpossible. There are no ocean views from the Petition Area.
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No archaeological sites are present within the Petition Area. If subsurface

cultural resources are encountered during the course of development,the Historic

PreservationDivision of the Departmentof Land and Natural Resourceswill be notified

in accordance with State requirements.

Section 226-13 Objectivesand policies for the physical environment - land, air,

and water quality

Section 226-13(b)(2): "Promote the proper managementof Hawai'i's land

and water resources."

Section 226-13(b)(3): "Promote effective measures to achieve desired

quality in Hawai'i's surface, groundL and coastal waters."

Section 226-13(b)(4): "Encourage actions to maintain or improve aural and

air quality levels to enhance the healthand well-beingof Hawai'i's people."

Section 226-13(b)(5): "Reduce the threatof life and property from erosion,

flooding, tsunamis, hurricanes, earthquakes, volcanic eruptions,and other natural or

man-inducedhazards and disasters."

Section 226-13(b)(6): "Encourage design and constructionpractices that

enhance the physical qualities of Hawai'i's communities."

Section 226-13(b)(7): "Encourage urban developmentsin close proximity

to existing services and facilities."
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Petitionerwill continue to promote the proper managementof land and

water resources in the developmentof the Project. From incorporating efficient waste

managementand waste reduction strategies, to managingstormwateronsite and

utilizing non-potablewater for irrigation purposes, Petitionerwill work towards

minimizing any negativeimpacts to Hawai'i's natural resources. The homes and

community will be designed and constructed to reduce the threat to life and property

from erosion, flooding, hurricanes, and other natural or man-inducedhazards and

disasters, as well as to enhance the physical qualitiesof 'Ewa. The Project is proposed

to be an urban developmentin proximity to existingservices and facilities.

Section 226-16 Objective and policies for facility systems -water

Section 226-16(b)(1): "Coordinatedevelopmentof land use activitieswith

existing and potential water supply."

Section 226-16(b)(3): "Reclaim and encourage the productive use of runoff

water and wastewaterdischarges."

Section 226-16(b)(6): "Promotewater conservationprogramsand

practices in government,privateindustry, and the general public to help ensure

adequate water to meet long-termneeds."

All necessary onsite water facilities will be provided in consultationwith

the BWS and will be built in accordance with an approvedWater MasterPlan. It is
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expected that the Project will have sufficient potablewater based upon the presently

availableaquifer and the recently acquired 'Ewa Shaft.

Petitioner has incorporated the use of non-potablebrackish water in its

Ewa by Gentry development,and it is studying the possible use of reclaimed water as

an alternative to potablewater when non-potablewater systems are inoperableor are

no longeravailablefor the Project.

Section 226-17 Objectivesand policies for facility systems - transportation

Section 226-17(b)(2): "Coordinatestate, county, federal, and private

transportationactivities and programstoward the achievementof statewideobjectives."

Section 226-17(b)(3): "Encourage a reasonable distribution of financial

responsibilitiesfor transportationamong participating governmentaland private

parties."

Section 226-17(b)6): "Encourage transportationsystems that serve to

accommodate present and future developmentneeds of communities."

Section 226-17(b)(10): "Encourage the design and developmentof

transportationsystems sensitiveto the needs of affected communitiesand the quality of

Hawai'i's natural environment."

Section 226-17(b)(11): "Encourage safe and convenientuse of low-cost,

energy-efficient, non-polluting means of transportation."
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Petitionerhas participated in the coordinated effort amongstate, county,

federal, and other private entities which objective is to provide a transportation system

that is consistent with and will accommodate planned growth objectives throughout the

State.

Section 226-19 Objectivesand policies for socio-culturaladvancement- housing

Section 226-19(a)(1): "Greater opportunitiesfor Hawai'i's people to secure

reasonably priced, safe, sanitary, and livablehomes, located in suitableenvironments

that satisfactorilyaccommodate the needs and desires of families and individuals,

through collaborationand cooperation between governmentand nonprofit and for-

profit developersto ensure that more affordable housing is made availableto very low-,

low- and moderate-incomesegments of Hawai'i's population."

Section 226-19(a)(2): "The orderly developmentof residentialareas

sensitive to community needs and other land uses."

As a residentialdeveloperin Hawai'i for 35 years, Petitionerhas provided

homes at prices affordable to Hawai'i's consumers. Petitioner'sbuyers, many of whom

are first-time homebuyers, represent a socio-economic cross section of Hawai'i's

population, including very low-, low-, and moderate-incomefamilies and individuals.

Petitionerhas agreed to comply with the County's affordablehousing requirementsfor

the Project.
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Section 226-19(b)(1): "Effectivelyaccommodate the housing needs of

Hawai'i's people."

Section 226-19(b)(2): "Stimulateand promotefeasible approaches that

increase housingchoices for low-income,moderate-income, and gap-group

households."

Section 226-19(b)(3): "Increase homeownershipand rental opportunities

and choices in terms of quality, location, cost, densities, style, and size of housing."

Section 226-19(b)(5): "Promotedesign and location of housing

developmentstaking into account the physical setting, accessibility to public facilities

and services, and other concerns of existing communities and surrounding areas."

The Project is proposedas a master planned residential community

designed to accommodate the housingneeds of Hawai'i's people. As a continuationof

the existing Ewa by Gentry community, it will increase homeownershipopportunities

by providing a mix of housing types that are affordable to low-income,moderate-

income, and gap-groupfamilies. The design of the Project will take into account the

physical settingof the 'Ewa Plain, accessibility to public facilities and services, and

other concerns of existingcommunities. Transportationimprovements,a major

employment center, parks and recreational sites, places of worship/day care centers,

and an 18-acre middle school will be incorporated into the design of the community.
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Section 226-21 Objectiveand policies for socio-culturaladvancement- education

Section 226-21(b)(2): "Ensure the provisionof adequate and accessible

educational services and facilities that are designed to meet individual and community

needs."

Petitionerhas agreed with the DOE to convey 18 acres for the construction

of a middle school within the Petition Area.

Section 226-103 Economic priority guidelines

Section 226-103(e)(1): "Maintain and improvewater conservation

programs to reduce the overallwater consumptionrate."

The Project, like the rest of Ewa by Gentry, will incorporate a dual water

system. Brackish water from non-potablewells will be used where feasible to irrigate

landscapingin commonareas.

Section 226-103(f)(3): "Provide incentives to encourage the use of energy

conserving technologyin residential, industrial, and other buildings."

Petitionerwill incorporateenergy conserving technology in its homes,

including solar heating, energy efficient appliances, insulation in walls and ceilings, and

energy-efficient designs that take advantageof the tradewinds to the extentpossible.

Section 226-104 Populationgrowth and land resources priority guidelines

Section 226-104(b)(1): "Encourage urban growth primarily to existing

urban areas where adequate public facilities are already availableor can be provided
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with reasonable public expenditures,and away from areas where other important

benefits are present, such as protectionof important agricultural land or preservationof

lifestyles."

Section 226-104(b)(2): "Make availablemarginalor nonessential

agricultural lands for appropriateurban uses while maintainingagricultural lands of

importancein the agricultural district."

Section 226-104(b)(6): "Seek participation from the private sector for the

cost of building infrastructureand utilities, and maintainingopen spaces."

The Project is surroundedby urban developmentand is located on

nonessentialagricultural land that is located in an urban fringe area adjacent to the

"Second City." County policy is to encourage developmentof this urban fringe area in

order to provide housing choices not readily availablein urban Honolulu and to relieve

pressures for developmentof rural areas, Windward O'ahu, and East Honolulu.

Petitionerwill construct at its own expense local roadwayimprovementsand will

contribute its fair-share impact fees in building necessary regional roadways,as well as

utilities needed for the development.Open spaces will be maintainedwithin the

Project.

Section 226-104(b)(9): "Direct future urban developmentaway from

critical environmentalareas or impose mitigating measures so that negativeimpacts on

the environmentwould be minimized."
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Section 226-104(b)(10): "Identify critical environmentalareas in Hawai'i

to include but not be limited to the following: watershed and recharge areas; wildlife

habitats (on land and in the ocean); areas with endangered species of plants and

wildlife; natural streams and water bodies; scenic and recreational shoreline resources;

open space and natural areas; historic and cultural sites; areas particularly sensitiveto

reduction in water and air quality; and scenic resources."

The Project will not affect any critical environmentalareas.

Section 226-106 Affordable housing

Section 226-106(1): "Seek to use marginalor nonessentialagricultural land

and public land to meet housingneeds for low- and moderate-income and gap-group

households."

The Project intends to provide homes for low- and moderate-incomeand

gap-grouphouseholdson nonessentialagricultural land.

Section 226-106(2): "Encourage the use of alternativeconstructionand

developmentmethodsas a means of reducing production costs."

As a developer,Petitionerhas utilized alternativeconstruction materials

and methodsin order to reduce production costs, while improving the quality of homes

that are built. For example, long-lasting,durable products such as fiber-cement siding

and vinyl fencing are utilized, eliminating wasteand providing value to homeowners.
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Section 226-106(5): "Encourage continuedsupport for governmentor

private housing programsthat provide low interest mortgagesto Hawai'i's people for

the purchaseof initial owner-occupiedhousing."

Petitionersupportsand has been a user of the State's Hula Mae

Single-FamilyMortgagePurchase Program, as well as other governmentprograms

which provide low-interest loans to first time homebuyers. These include the

USDA-RDSection 502 Single-FamilyHomeOwnershipprogram; the Federal Housing

Administration Loan Program; and the Veterans Administration Loan Program.

Section 226-106(8): "Give higher priority to the provision of quality

housing that is affordablefor Hawai'i's residents and less priority to developmentof

housingintendedprimarily for individuals outside of Hawai'i."

As with the rest of the Ewa by Gentry development,the Project is

intended to provide quality homes that are affordableto Hawai'i's residents.

125. The reclassification of the Property generallyconforms to the

functionalplans in the following areas: housingand employment.

CONFORMANCEWITH COASTALZONE MANAGEMENT OBJECTIVES AND
POLICIES

126. The proposedreclassification of the Property generally conforms to

the objectives and policies of the Coastal Zone ManagementProgram, chapter 205A,

HRS. The Property is not located along the shoreline or next to any beaches. Drainage

facilities within the Property will be adequatelyplannedand constructed, and
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wastewatergenerated by the Project will be collected, treated, and disposed of by the

County's HWWTP. The Project will not block or impair any views or vistas from or to

the shoreline and contains no important archaeological, cultural, historic, or biological

resources. The Property is located within Flood Zone "D" (area in which flood hazards

are undetermined),and its developmentwill require no extraordinary grading or

cutting of the land. The Project is not expected to adverselyimpact any coastal

ecosystems, beaches, or marine resources.

RULING ON PROPOSED FINDINGSOF FACT

Any of the proposed findings of fact submittedby Petitioneror the other

parties to this proceeding not already ruled upon by the Commissionby adoption

herein, or rejected by clearly contrary findings of fact herein, are hereby denied and

rejected.

Any conclusion of law improperly designated as a finding of fact should

be deemed or construed as a conclusion of law; any finding of fact herein improperly

designatedas a conclusion of law shouldbe deemed or construed as a finding of fact.

CONCLUSIONSOF LAW

1. Pursuantto chapter 205, HRS, and the CommissionRules under

chapter 15-15, HAR, and upon consideration of the Commissiondecision-making

criteria under section 205-17, HRS, this Commissionfinds upon a clear preponderance

of the evidence that the reclassification of the PetitionArea, consisting of approximately
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282.614 acres of land in the State Land Use Agricultural District, at 'Ewa, O'ahu,

Hawai'i, and identified as Tax Map Key Nos: 9-1-10: 7 and 9-1-69: 5, to the State Land

Use Urban District, for the developmentof the Project, and subject to the conditionsin

the Order below, conforms to the standards for establishingthe Urban District

boundaries, is reasonable, not violative of section 205-2, HRS, and is consistentwith the

policies and criteria established pursuant to sections 205-16 and 205-17, HRS.

2. Article XII, Section 7, of the Hawai'i Constitution requires the

Commissionto protectnativeHawaiian traditional and customary rights. The State

reaffirms and shall protect all rights, customarilyand traditionally exercised for

subsistence, cultural, and religiouspurposes and possessed by ahupua'a tenants who

are descendants of nativeHawaiianswho inhabited the Hawaiian Islands prior to 1778,

subject to the right of the State to regulate such rights.

3. There were no archaeological sites and cultural resources

encounteredduring the archaeological survey of the Petition Area. Although coral

sinkholesthat were used for agricultural purposes may be present under the surface,

the traditional surface of these sites has long been destroyed with in-fill during cattle

grazing and plowing during sugarcane cultivation. In the event any previously

unidentified archaeological sites are found, Petitionerwill comply with all applicable

statutesand rules of the Departmentof Land and Natural Resources.
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4. Article XI, Section 1, of the Hawai'i Constitution requires the State

to conserve and protect Hawai'i's natural beauty and all natural resources, including

land, water, air, minerals, and energy sources, and to promote the developmentand

utilization of these resources in a manner consistent with their conservationand in

furtheranceof the self-sufficiency of the State.

5. There are no threatened and endangered species of flora and fauna

or species of concern in the PetitionArea.

6. The ambientair quality of the Petition Area will be impacted in the

short-term by fugitive dust and emissions from engine exhausts during constructionof

the Project. Petitioner will implementall required measures to mitigate the effects of

fugitive dust and exhaust emissions.

7. The Project's long-term impacts to air quality will be minimal, and

worst case concentrations of carbon monoxideshould remain within both the State and

Federalambientair quality standards.

8. The Project will incorporate natural drainageways,which will

provide open space greenways.

9. The Project will not have a significantimpact on the 'Ewa Caprock

Aquifer. Petitionerwill employ a dual water system to conserve the supply of potable

water, and non-potablewaterwill be used where feasible.
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10. Article XI, Section 3, of the Hawai'i Constitution requires the State

to conserve and protectagricultural lands, promotediversifiedagriculture, increase

agricultural self-sufficiency, and assure the availabilityof agriculturally suitable lands.

11. The Project will removeapproximately282.614 acres of land from

agricultural use. However, the Project will not limit the growth of diversified

agriculture on O'ahu due to the vast amountof agricultural land that has been released

on O'ahu from plantation agriculture that may be used for such purposes.

12. Article XI, Section 7, of the Hawai'i Constitution states that the

State has an obligation to protect the use of Hawai'i's water resources for the benefit of

its people.

13. The Project will obtain potable water from the 'Ewa Shaft and BWS

sources, which have adequate source capacity for the Project. Non-potablewater will

be obtainedmost likely from existingcaprock wells. Reclaimed R-1 quality effluent

from the HWWTP may provide another source of non-potablewater.

DECISIONAND ORDER

IT IS HEREBY ORDERED that the Petition Area, consistingof

approximately 282.614 acres of land in the State Land Use Agricultural District at 'Ewa,

O'ahu, Hawai'i, and further identified as Tax Map Key Nos: 9-1-10: 7 and 9-1-69: 5, and

approximately shownon Exhibit "A," attached hereto and incorporatedby reference
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herein, shall be and is hereby reclassified to the State Land Use Urban District, and the

State land use district boundariesshall be amended accordingly.

Based upon the findings of fact and conclusions law stated herein, it is

hereby determinedthat the reclassification of the Petition Area will not significantly

affect or impair the preservationor maintenance of natural systems and habitatsor the

valuedcultural, historical, agricultural,and natural resources of the area.

IT IS HEREBY FURTHERORDERED that the reclassification of the

PetitionArea from the State Land Use Agricultural District to the State Land Use Urban

District shall be subject to the following conditions:

1. Affordable Housing. Petitionershall provide affordablehousing

opportunities for low, low-moderate,and gap group income residents of the State of

Hawai'i to the satisfactionof the City and County of Honolulu. The locationand

distribution of the affordablehousing or other provisions for affordablehousing shall

be under such terms as may be mutually agreeable betweenPetitionerand the County.

2. Public School Facilities. Petitionershall contribute to the

development,funding, and/or construction of school facilities, on a fair-share basis, as

determinedby and to the mutual satisfaction of Petitionerand the Departmentof

Education. Terms of the contribution shall be agreed upon in writing by Petitionerand

the Departmentof Educationprior to obtainingCounty rezoning.
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3. WastewaterFacilities. Petitionershall fund and construct

adequate wastewatertransmissionand disposal facilities, as determinedby the City

and County of Honolulu Departmentof EnvironmentalServices and the State

Departmentof Health.

4. Transportation. Petitionershall participate in the pro-rata funding

and constructionof local and regional transportationimprovementsand programs

necessitated by the proposed developmentaccording to the regulatory scheme and

factors covered by the City and County of Honolulu's impact fee ordinance - Chapter

33A, Revised Ordinancesof Honolulu, and as determinedby the State Departmentof

Transportation.

Petitioner shall undertake subsequentmitigative measures that may be

required by the Departmentof Transportationor the City and County of Honolulu. The

mitigative measures shall be coordinated with and approvedby the Departmentof

Transportationand the City and County of Honolulu, as appropriate.

Petitioner in coordinationwith DOT shall provide briefing and update on

regionaland local traffic improvementprojects to the 'Ewa community on a semi-

annualbasis in conjunctionwith this project.

5. Landscaped Building Setback. Petitionershall provide a

landscaped building setback (approximately12 feet) along the Project's Fort Weaver
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Road frontage to provide flexibility in accommodatingfuture transportationneeds

along the route and to buffer roadway noise.

6. Archaeological Inventory Survey. Shouldany previously

unidentified burials, archaeological or historic sites such as artifacts, marine shell

concentrations, charcoal deposits, or stone platforms,pavings or walls be found,

Petitioner, developersand/or landownersof the affected propertiesshall comply with

all applicable statutoryprovisions of Chapter 6E, Hawai'i Revised Statutes, and

administrative rules of the Departmentof Land and Natural Resources.

7. Historic PreservationMitigation Plan. Petitioner shall coordinate

and discuss with the Office of Hawaiian Affairs the incorporation of Hawaiiancultural

elements such as trail alignments,if deemed appropriate,and the use of proper place

names for the proposed development.

8. Solid Waste ManagementPlan. Petitioner shall developa Solid

Waste ManagementPlan in conformance with the IntegratedSolid Waste Management

Act, Chapter 342G, Hawai'i Revised Statutes. Petitioner'sSolid Waste Management

Plan shall be approvedby the City and County of Honolulu Departmentof

EnvironmentalServices. The Plan shall address and encourage an awareness of the

need to divert the maximum amount of waste materialcaused by developmentsaway

from the County'slandfills.

57



O

9. Air Quality Monitoring. Petitioner shall participate in an air

quality monitoring program as specified by the State Departmentof Health.

10. DrainageImprovements. Petitioner, its successors, and assigns

shall coordinate the design and constructionof drainage improvementson the Property

required as a result of the developmentof the Property to the satisfaction of Federal,

State, and City agencies with the goal of executing an agreement on the interim and

ultimate regional drainage plan as soon as possible. Petitioner, its successors, and

assigns shall participate in the planning and coordinationof offsite improvementswith

all landownersand developersin the Kalo'i drainage basin, and other Federal, State,

and City agencies.

11. RegionalDrainage Solutions. Petitioner, its successors, and

assigns, agrees to work with the City to implementinterim and long-term regional

drainage solutionsas follows:

a. Petitionershall submit an updated drainage master plan if required

for the Property to the City for its review and approvalprior to any subdivision

approvalsother than for minor matters, such as easements.

b. Drainage solutionsfor the Property shall be compatiblewith the

drainage designs for other developmentsin the Kalo'i Gulch drainage basin and shall

conform to applicable Federal, State, and City laws, rules, regulations,and standards.
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c. Drainage improvementsfor the Property shall be consistent with

the policies and principles in the 'Ewa DevelopmentPlan.

d. Petitionershall be responsible for maintaining previously

constructed drainage improvementswhich limit channelized runoff to 2,500 cubic feet

per second at the Property's southernboundary (specifically at the property boundary

betweenPetitioner'sProperty and Haseko's property) for events up to a 100-year storm.

Petitionershall also take reasonable measures to minimizenon-channelizedflows from

the Property by constructionof berms, detentionbasins, or other appropriatemethods.

These requirementsshall remain in force until long-range regionaldrainage

improvementsare in place in accordance with the approveddrainage master plan for

the Project.

e. Petitionerhas or shallenter into a Letter Agreementwith Hawaii

Prince to mutually address the drainage issues as it pertains to the Hawaii Prince Golf

Course.

12. Water Resources Allocation and Permits. Petitionershall

participate in the funding and constructionof adequate water source, storage, and

transmissionfacilities and improvementsto accommodate the proposed Project. Water

transmissionfacilities and improvementsshall be coordinated and approvedby

appropriate State and County agencies.
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13. Avigation and Noise Easement. Petitionershall grant to the State

of Hawai'i an avigation (right of flight) and noise easement in a form prescribedby the

State Departmentof Transportationon any portion of the Property subject to aircraft

noise contours exceeding 55 Ldn.

14. Sound Attentuation. Petitionershall not construct residentialunits

witlun areas exposed to Honolulu InternationalAirport and Naval StationBarbers

Point noise levelsof 65 Ldn or greater.

15. Civil Defense Systems. Petitioner, developersand/or landowners

of the Property shall fund and construct adequate solar poweredcivil defense systems

as determinedby the County and State Civil Defense agencies.

16. Energy ConservationMeasures. Petitionershall implement energy

conservationmeasures such as the use of solar energy and solar heating and

incorporatesuch measures into the Project.

17. Compliancewith Representationsto the Commission. Petitioner

shall develop the Property in substantialcompliance with the representationsmade to

the Commission. Failure to so developthe Property may result in reversionof the

Property to its former classification, or change to a more appropriateclassification.

18. Notice of Change to Ownership Interests. Petitionershall give

notice to the Commissionof any intent to sell, lease, assign, place in trust, or otherwise
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voluntarily alter the ownershipinterests in the Property, prior to developmentof the

Property.

19. Annual Reports. Petitionershall timely provide without any prior

notice, annualreports to the Commission, the Office of Planning, and the City and

County Departmentof Planningand Permitting in connection with the status of the

Project and Petitioner'sprogress in complying with the conditionsimposedherein. The

annualreport shall be submittedin a form prescribed by the Executive Officer of the

Commission.

20. Release of Conditions Imposedby the Commission. The

Commissionmay fully or partially release the conditionsprovided herein as to all or

any portion of the Property upon timely motion and upon the provision of adequate

assurance of satisfaction of these conditions by Petitioner.

21. Recordingof Conditions. Within 7 days of the issuance of the

Commission'sDecision and Order for the subject reclassification, Petitionershall (a)

record with the Bureau of Conveyancesa statementthat the Property is subject to

conditionsimposedherein by the Land Use Commissionin the reclassification of the

Property, and (b) shall file a copy of such recorded statementwith the Commission.

22. Recordingof Conditions. Petitionershall record the conditions

imposedherein by the Commission with the Bureau of Conveyancespursuant to

section 15-15-92, Hawai'i AdministrativeRules.
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ADOPTION OF ORDER

The undersigned Commissioner, being familiar with the record and

proceedings, hereby adopt and approve the foregoing ORDER this 31st day of

December
, 2003. This ORDER and its ADOPTION shall take effect upon the

date this ORDER is certified and filed by this Commission.

Done at Wailea, Maui, Hawai'i, this 31st day of December

2003, per motion on November 20 , , 2003.

LAND USE COMMISSION
APPROVED AS TO FORM STATE OF HAWAI'I

Deputy Attorney General LAWRENCEN.C.

By

Chairpers m oner

P. ROY CATALANI
Vice-Chairperson and Commissioner

BU A. OPP
Vice-Chairperso d Commissioner

62



By
P A IN DESAI
Commissioner

ISAAC FIESTA, JR.

Commissioner

By
STEVEN LEE MONTGOMERY
Commissioner

Filed and effective on
January 2, 2004 RANDALL F. ËAKUMOTO

Commissioner
Certified by:

PETER YUKIMURA
ANTHONY G Commissioner
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BEFORE THE LAND USE COMMISSION

OF THE STATE OF HAWAI'I

In The Matter Of The Petition Of ) DOCKETNO. A03-738

GENTRYINVESTMENTPROPERTIES, ) CERTIFICATEOF SERVICE
A Hawai'i Limited Partnership )

To Amend The Agricultural Land Use District )

BoundaryInto The Urban Land Use District )

For Approximately 282.614 Acres Of Land At )

'Ewa, O'ahu, Hawai'i, Tax Map Key Nos: )

9-1-10: 7 And 9-1-69: 5 )

CERTIFICATEOF SERVICE

I hereby certify that a copy of the Findings of Fact, Conclusions of Law,
and Decision and Order and Exhibit A was served upon the following by either hand
delivery or depositingthe same in the U. S. Postal Service by regular or certified mail as

noted:

DEL MARY LOU KOBAYASHI
Office of Planning
P. O. Box 2359
Honolulu, Hawaii 96804-2359

CERT. JOHN CHANG, Esq.
Deputy Attorney General
Hale Auhau, Third Floor
425 Queen Street
Honolulu, Hawaii 96813

CERT. BENJAMIN M. MATSUBARA, Esq.

CURTIS T. TABATA, Esq.

888 Mililani Street, 8th Floor
Honolulu, Hawaii 96813



CERT. ERIC G. CRISPIN, Director
Department of Planning and Permitting
City and County of Honolulu
650 South King Street
Honolulu, Hawaii 96813

CERT. DAVID ARAKAWA, Esq.

Corporation Counsel
City and County of Honolulu
530 South King Street
Honolulu, Hawaii 96813

CERT. LINNEL T. NISHIOKA,ESQ.
Oshima Chun Fong & Chung LLP
841 Bishop Street, Suite 400
Honolulu, Hawaii 96813

CERT. J. DOUGLAS ING
TERI Y. KONDO
BRIAN A. KANC
Watanabe Ing Kawashima & Komeiji LLP
999 Bishop Street, 23rd Floor
Honolulu, Hawaii 96813

Dated: Honolulu, Hawaii, ,iannary /, 2004

ANTHON J . HING
Executive Officer
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Department of Planning and Permitting
City and County of Honolulu
650 South King Street 3. grvice Type

Honolulu, Hawaii 96813 Certified Mail O Express Mail

Registered O Return Receipt for Merchandise
O insured Maii O C.o.D.

A03-738Gentry Investment Properties 4. Restricted Delivery? (Extra Fee) O Yes

2. Article Number
(Transfer from service label) 7 0 0 3 0 5 0 0 0 0 0 1 19 13 0 14 9

PS Form 3Ë , August 2001 Domestic Return Receipt 102595-02-M-1540
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Postage $

Certified Fee

Retum Reclept Fee
(Endorsement Requíred)

He

Restricted Dellvery Fee
(Endorumenat Reequired)

sentro
David Arakawa, .
Corporation Counsel

City & County of Honolulu

säli le;T" 530 South King Street

Honolulu, Hawaii 96813

- Complete items 1, 2, and 3. Also complete A Sig ature

item 4 if Restricted Delivery is desired. X
- Print your name and address on the reverse -------

O Ad ressee

so that we can return the card to you. B. R eiv (PrintedName)

- Attach this card to the back of the mailpiece, ( ;

or on the front if space permits. I /

D Is delivery addres ifferent from item 17 Û s

1. Article Addressed to: If YES, enter delivery address below: O No

David Arakawa, Esq.

Corporation Counsel

City & County of Honolulu

530 South King Street
3. Service Type

ertified Mail O Express Mail

egistered O Return Receipt for Merchandíse

O Insured Mail O C.O,D.

A03-738Gentry Investment Properties 4. Restricted Delivery? (Extra Fee) O Yes

2. Article Number
(Transfer from service label)

7 0 0 3 0 5 0 0 0 0 0 1 19 13 0 13 2

PS Form 3811, August 2001 Domestic Return Receipt
102595-02-M-1540
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rn

Postage A

Certified Fee
ostmark

Return Reciept Fee Here
(Endorsement Required)

Restricted Delivery Fee
(Endorsement Required)

Total Postage & Fees
J, Douglas Ing

Sent T Teri Y. Kondo
Brian A. Kang
Watanabe Ing Kawashima & Komeiji LLP

- Complete items 1, 2, and 3. Also complete A. Signature

item 4 if Restricted Delivery is desired. X- Print your name and address on the reverse O Addressee

so that we can return the card to you B. ed by ( ted Nam C. Date f Dejivery

- Attach this card to the back of the mailpiece,
or on the front if space permits.

D. Is delivery address different from item 17 Yes

1. Article Addressed to: If YES, enter delivery address below: O No

J, Douglas Ing

Teri Y. Kondo
Brian A. Kang
Watanabe Ing Kawashima & Komeiji LLP

999 Bishop Street, 23" Floor 3. Service Type

Honolulu, Hawaii 96813 Certified Mail O Express Mail
egistered O Return Receipt for Merchandise

A03-738Gentry Investment Properties 4. e

nctreedd DMe

i ery? Ex ra ee) O Yes

2. ArticleNumber 7003 0500 0001 1913 0163
(Transfer from service label)

PS Form 3811, August 2001 Domestic Return Receipt 102595-02-M-1540



U.S. Postal ServiceTM

CERTIFIED MAILTM RECEIPT
(Dom :<A03

38 Gentry Investment Properties

Certified Fee

Retum Reclept Fee
(Endorsement Required)

re

Restricted Delivery Fee
(Endorsement Required)

Total Postage & Fees

Sent T¤ John Chang, Esq.
Deputy Attorney Genera ...

P- sir i Ant ÑKi Hale Auhau, Third Floor
or PO Bo× No.
.... .

.-----..... 425 Queen Street
city state,ziP+4 Elonolulu, Hl 96813

- Complete items 1, 2, and 3. Also complete A. Signature

item 4 if Restricted Delivery is desired. X- Print your name and address on the reverse -- O Addressee

so that we can return the card to you B. Received.by (Printed Name) C. Date of Delivery

- Attach this card to the back of the mailpiece, )

or on the front if space permits.
D. Is delivery address different from item 1? O Yes

1. Article Addressed to: If YES, enter delivery address below: O No

John Chang, Esq
Deputy Attomey General ' e '

s

Hale Auhau, 1hird Floor ' ' N *

'

425 Queen Street 3. Service Type
Honolulu. Hl 96813

'
Certified Mail O Express Mail

egistered O Return Receipt for Merchandise

0 insured Mail O C.O.D.

A03438 Gentry Investment Properties 4. Restricted Delivery? (Extra Fee) O Yes

2. Article Number
(Transfer from service label) 7 0 0 3 0 5 0 0 0 0 0 1 19 13 0 17 0

PS Form 3811, August 2001 Domestic Return Receipt 102595-02-M-1540
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